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Item 1.01 Entry into a Material Definitive Agreement.

On August 16, 2023, 1stdibs.com, Inc. (the “Company”) and Intuit Inc. (the “Subtenant”) entered into a Sublease Agreement (the “Sublease™) pursuant to which the Subtenant will sublease the Company’s office space located at 51
Astor Place, 3rd Floor, New York, New York (the “Premises” or “Subpremises”), which the Company leased under that certain Lease Agreement entered into on October 8, 2013 (the “Lease”) between the Company and JSM Associates

T LLC (the “Landlord”).

The term of the Sublease will commence on the latest of (i) October 1, 2023, (ii) the date that the written consent by the Landlord along with any consent required under the Lease to the Sublease is obtained, or (iii) the date that the
Company delivers possession of the entire Subpremises in accordance with the terms of the Sublease, comprised of (a) 33,145 rentable square feet (the “Phase I Subpremises”) and (b) the remaining portion of the Premises, consisting of

9,087 rentable square feet (the “Phase II Subpremises”), and will extend through December 30, 2029, unless sooner terminated in accordance with the terms of the Sublease.

The Sublease provides that fixed rent for the Phase I Subpremises will be as shown in the table below.

Period of the Sublease Term Fixed Rent Per Month
Month 1 through Month 17 $220,966.66
Month 18 through Month 29 $225,386.00
Month 30 through Month 41 $229,893.71
Month 42 through Month 53 $234,491.58
Month 54 through Month 65 $239,181.40
Month 66 through Month 77 $243,965.03
Month 78 through December 30, 2029 $248,844.33
The Sublease provides that fixed rent for the Phase IT Subpremises will be as shown in the table below.
Period of the Sublease Term Fixed Rent Per Month
Month 1 through Month 17 $60,580.00
Month 18 through Month 29 $61,791.60
Month 30 through Month 41 $63,027.43
Month 42 through Month 53 $64,287.98
Month 54 through Month 65 $65,573.74
Month 66 through Month 77 $66,885.21
Month 78 through December 30, 2029 $68,222.92

The Sublease also contains a five-month rent abatement provision, with an additional abatement against fixed rent for the sixth calendar month of the Sublease term in the amount of $220,966.66. In addition, the Subtenant will be
responsible for its proportionate share of the operating expenses of the building, including taxes, electric, heating, ventilation, and air conditioning (“Subtenant’s Proportionate Share”). Subtenant’s Proportionate Share will be 78.48%
from the commencement of the Sublease until the Phase II commencement date, which is anticipated to be January 15, 2024 (the “Phase II Commencement Date”). Subtenant’s Proportionate Share will then be 100% starting on the
Phase IT Commencement Date. Furthermore, Subtenant will pay to Company additional rent starting at the commencement of the term of the Sublease for all fees, charges and other amounts, if any, required under the terms of the
Lease, including without limitation any and all standard sundry charges at the then prevailing rate (including charges for building access cards), to be paid to Landlord on account of any act or omission (where there is a duty to act) by
Subtenant and any other amount accruing after the commencement of the term of the Sublease that is payable to Landlord on account of the Subpremises.

The Sublease contains customary representations and warranties, covenants, obligations and indemnities in favor of either party.




Notwithstanding the Company’s entry into the Sublease, all of the terms of the Lease, including the Company's obligations under the Lease, will remain in full force and effect until the Lease is terminated in accordance with its terms.

The foregoing description of the terms of the Sublease does not purport to be complete, and is qualified in its entirety by reference to the full text of the Sublease, a copy of which is filed as Exhibit 10.1 to this Current Report on Form
8-K and incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
Exhibit Number Description
10.1 Sublease Agreement, dated as of August 16, 2023, by and between 1stdibs.com, Inc. and Intuit Inc.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document).
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David S. Rosenblatt
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SUBLEASE

This Sublease (“Sublease”) made as of the 16" day of August, 2023 (the “Effective Date”),
between 1ISTDIBS.COM, INC. (“Tenant™), a Delaware corporation, having a place of business at 51 Astor
Place, 3™ Floor, New York, New York 10003 and INTUIT INC. (“Subtenant™), a Delaware corporation
having a place of business at 2535 Garcia Avenue, Mountain View, California 94043,

WHEREAS, pursuant to a Lease dated as of October 8, 2013 (the “Lease”), between JSM
Associates I LLC, as landlord (“Landlord”), and Tenant, as tenant, Tenant leases from Landlord the entire
rentable area of the 3™ Floor of the building located at 51 Astor Place, New York, New York (the
“Building™), which rentable area is more particularly shown on the floor plan attached to the Lease (the
“Premises”).

WHEREAS, Subtenant desires to sublease from Tenant the entire Premises (also referred to herein
as the “Subpremises’), comprised of (a) 33,145 rentable square feet, as more particularly shown on the
floor plan attached hereto and made a part hereof as Exhibit “A” (the “Phase I Subpremises™). and (b) the
remaining portion of the Premises, consisting of 9,087 rentable square feet, as more particularly shown on
the floor plan attached hereto and made a part hereof as Exhibit *A” (the “Phase 11 Subpremises”), and
Tenant desires to sublease to Subtenant the Subpremises, on the terms and conditions hereafter set forth.

NOW, THEREFORE, Tenant and Subtenant, in consideration of the mutual covenants and
agreements herein contained, do hereby covenant and agree as follows:

1. Demise and Use.

Subject to Paragraph 18 and the other terms and conditions of this Sublease, Tenant hereby demises
and subleases to Subtenant, and Subtenant hereby takes and hires from Tenant, the Subpremises, to be used
by Subtenant solely for administrative, general and executive offices and for no other purposes, subject to
and in accordance with all of the terms and conditions of the Lease and this Sublease. In addition, Subtenant
shall have the right to use the bicycle storage area in the Building at no additional cost but subject to the
rules prescribed therefor by Landlord. Capitalized terms used in this Sublease shall have the meanings
given to such terms in the Lease unless otherwise stated herein. Subtenant acknowledges receipt of a copy
of the redacted Lease attached hereto as Exhibit “C” and represents that it has read the Lease as so redacted
and is fully familiar with all of the provisions of the Lease as so redacted.

2. Term.

(a) The term of this Sublease (the “Term™) shall commence upon the latest to occur
of (1) October 1, 2023, (i1) the date that the Landlord Consent (as defined in Paragraph 18) is obtained and
fully executed by Landlord, Tenant and Subtenant, and (iii) the date that Tenant delivers possession of the
Phase I Subpremises (including without limitation the IT Room (as defined below)) to Subtenant vacant
(except for the FF&E and such equipment as is located within the IT Room and reasonably necessary for
Tenant’s use of the IT Room on the terms set forth below; for the avoidance of doubt, Tenant shall have
removed from the IT Room all trash, boxes, personal property, and equipment, other than essential
equipment to allow for its operations in the IT Room), broom clean, and with a temporary demising wall
(i.e., a sheetrock wall, with sheetrock on both sides, from slab to slab across the length of the opening)
installed between the Phase [ Subpremises and the Phase 11 Subpremises to separately demise the Phase |
Subpremises until the Phase 11 Commencement Date (the “Commencement Date™), and shall expire on
December 30, 2029 (such date being the “Fixed Expiration Date™), unless the Term is sooner terminated
under the provisions of this Sublease (the Fixed Expiration Date or such earlier or later date on which the
Term shall end pursuant to provisions of this Sublease or any applicable laws shall be referred to herein as
the “Expiration Date”). Each of Subtenant and Tenant acknowledges and agrees that (x) Subtenant shall
be responsible for the removal of such temporary demising wall, and (y) without being subject to Paragraph
24(g) below, Tenant’s information technology (IT) personnel (including without limitation Ariane
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Gilgeous) whose names have been provided to Subtenant by Tenant in advance of any such access or entry
(and no other of Tenant’s Related Parties (as defined in Paragraph 6(a) below)) shall have the right to access
and use the I'T room located within the Phase I Subpremises (the “I'T Room™) following the Commencement
Date until the earlier of the date Tenant vacates and delivers the Phase I Subpremises to Subtenant and
January 15, 2024, provided, however, that, notwithstanding anything to the contrary in this Sublease, (1)
Tenant shall provide advance notice of all access to the IT Room as and to the extent commercially
reasonable under the circumstances, (ii) Tenant shall maintain an access log(s) tracking access to and from
the IT Room and, from time to time upon request by Subtenant, shall provide Subtenant with complete
copies of all access logs relating to the IT Room, (iii) Tenant shall be solely responsible for access to and
use of the IT Room by Tenant’s IT personnel (which access and use shall be solely for the purposes of
providing services to the Phase I1 Subpremises and removing Tenant’s equipment from the IT Room) and
all of Tenant’s equipment located therein (and any cost and liability incurred in connection therewith), until
such time as all of Tenant’s equipment is removed from the Subpremises and any damage resulting
therefrom has been repaired, (iv) Subtenant shall not be subject to any liability, cost or responsibility in
connection with access to and/or use of the IT Room by Tenant and Tenant’s IT personnel, any cost or
expense incurred in connection with such access and/or use, or any of Tenant’s equipment located therein,
(v) Tenant shall (at its sole cost) remove all of its equipment from the IT Room and repair any damage
resulting therefrom on or before January 15, 2024, (vi) no later than the Commencement Date, Tenant shall
(at no cost to Subtenant) provide Subtenant with keys or access cards, allowing access to the [T Room on
a 24/7 basis, and (vii) Subtenant shall be permitted (at its sole option) to install and operate security cameras
monitoring the 1T Room and/or a security cage within the IT Room (for its sole use). Each of Subtenant
and Tenant further acknowledges and agrees that, subject to the terms hereof, Tenant and Subtenant shall
both be accessing and using the IT Room for the period from the Commencement Date through and
including January 15, 2024, and Tenant and Subtenant shall use commercially reasonable efforts to
reasonably cooperate with each other to allow for such shared non-exclusive access to and use of the IT
Room and to minimize interference with Tenant’s and Subtenant’s respective uses of the remainder of the
Premises. If Tenant fails to remove all of its equipment and/or repair any resulting damage on or before
January 15, 2024, then Subtenant, at its sole option and at Tenant’s sole cost and expense, may perform
such work. Tenant shall give Subtenant a Notice of the Commencement Date promptly after it has occurred.
In the event that the Lease terminates in its entirety (or in part, as applicable) during the Term for any
reason, then, subject to Landlord’s option to have Subtenant attorn to Landlord pursuant to Paragraph 8 of
this Sublease, this Sublease shall terminate (in whole or in part, as applicable) on the date of such
termination as if such date had been specified in this Sublease as the Expiration Date and Tenant shall have
no liability to Subtenant of any kind whatsoever with respect to such termination, unless said termination
shall have been caused by the default of Tenant under the Lease and said Tenant’s default was not as a
result of Subtenant’s default hereunder. Notwithstanding the foregoing, in the event the Commencement
Date does not occur on or before November 1, 2023 then Subtenant shall be entitled to a day-for-day
abatement of Fixed Rent until the occurrence of the Commencement Date, which abatement shall be applied
to payment of Fixed Rent first coming due and payable under this Sublease after giving effect to the
Abatement Period, and in the event the Commencement Date does not occur on or before December 1,
2023, then Subtenant shall have the right to terminate this Sublease upon Notice to Tenant.
Notwithstanding anything herein to the contrary, “Subpremises” shall mean and refer solely to the Phase 1
Subpremises until the Phase I Commencement Date,

(b) The Phase I1 Subpremises shall be added to and become a part of the Subpremises
for all purposes of this Sublease on the date the Phase [ Subpremises is delivered to Subtenant in vacant,
broom clean “AS IS™ condition (the “Phase 11 Commencement Date”), which date is anticipated to be
January 15, 2024, for a term that is coterminous with the Term of this Sublease and otherwise on all the
terms and conditions of this Sublease (including (i) Fixed Rent at the same escalated rate payable, and with
increases occurring on the same dates, as with respect to the Phase 1 Subpremises, in accordance with the
Fixed Rent schedule provided in Paragraph 3(b) below and (ii) with respect to electric charges and Taxes
and any other applicable amounts payable hereunder, Subtenant’s Proportionate Share shall mean 100%).
Subtenant acknowledges that Tenant shall deliver the Phase II Subpremises in vacant, broom clean, “AS

i,
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[S” condition, without representation or warranty from Tenant, and Tenant shall have no obligation to
perform any work, construct any improvements or make any contribution available to prepare the Phase I
Subpremises for Subtenant’s occupancy (provided that Tenant shall have the right to leave in the Phase 11
Subpremises any furniture, fixtures and equipment (to the extent existing in such space as of the Effective
Date) that Tenant elects which Subtenant shall then be responsible for removing at the end of the Term).
Subtenant shall be responsible at its sole cost and expense for any work required in the Phase IT Subpremises
after delivery to Subtenant of the Phase II Subpremises as well as for any restoration obligations required
by Landlord pursuant to the terms of the Lease, provided, however, that Subtenant shall not be responsible
for any restoration of any alterations or improvements existing in the Phase II Subpremises as of the Phase
[1 Commencement Date. In the event Tenant does not vacate and deliver the Phase II Subpremises to
Subtenant in the condition required above and remove all of its equipment from the IT Room and repair
any resulting damage on or before January 15, 2024, then Subtenant shall be entitled to a day-for-day
abatement of Fixed Rent (for the Phase Il Subpremises only) until the Phase II Subpremises is vacated and
delivered to Subtenant, which abatement shall be applied to payment of Fixed Rent first coming due and
payable under this Sublease after giving effect to the Abatement Period, and in the event the Phase 11
Commencement Date does not occur and/or Tenant has not removed all of its equipment from the IT Room
and repaired any resulting damage on or before February 1, 2024, then Subtenant shall be entitled to an
abatement of Fixed Rent (for the Phase Il Subpremises only) of two (2) days for each day after February 1,
2024 until the Phase Il Subpremises is vacated and delivered to Subtenant. Tenant shall give Subtenant a
Notice of the Phase Il Commencement Date promptly after it has occurred.

(c) Provided that Subtenant is not in default of this Sublease beyond the expiration of
any applicable grace, notice and cure periods as of the date Subtenant delivers the Early Termination Notice,
Subtenant shall have the one-time right (the “Termination Right”) to terminate this Sublease effective on
the third (3™) anniversary of the Commencement Date (such date, the “Early Termination Date™) provided
that: (i) Subtenant exercises such right by written notice (the “Early Termination Notice™) delivered to
Tenant at least sixteen (16) months prior to such Early Termination Date (time being of the essence), (ii)
Subtenant is not in default of this Sublease beyond the expiration of any applicable grace, notice and cure
periods as of the Early Termination Date, (iii) Subtenant pays Tenant simultaneously with the delivery of
the Early Termination Notice fifty percent (50%) of the Termination Fee, (iv) Subtenant pays Tenant the
remaining fifty percent (50%) of the Termination Fee no later than one hundred eighty (180) days prior to
the Early Termination Date, and (v) Subtenant timely vacates and surrenders the Subpremises in the
condition required by this Sublease on such Early Termination Date. “Termination Fee” shall mean a sum
equal to (x) three (3) months of Fixed Rent for the entire Subpremises (at the escalated Fixed Rent due as
of the Early Termination Date) plus (y) the unamortized costs and expenses (amortized on a straight line
basis over the original Term as of the Early Termination Date) incurred by Tenant in connection with this
Sublease, which costs and expenses include the amounts of brokerage fees, reasonable out-of-pocket legal
fees, costs in installing the temporary demising wall described above in Paragraph 2(a), free rent provided
herein, and costs in removing any furniture and property from the Subpremises. For the avoidance of doubt,
the Termination Fee shall not include costs and expenses that Tenant would otherwise be required to incur
in connection with its obligations under the Lease (without giving effect to this Sublease). In the event
Subtenant does not fulfill all of the foregoing requirements, Tenant shall have the right, in its sole discretion,
to either permit Subtenant to so terminate carly as provided in this Paragraph 2(c) or deem such ecarly
termination void ab initio in which event Tenant shall promptly return to Subtenant any Termination Fee
(or, at Tenant’s option, apply such Termination Fee to Rentals next due and payable under this Sublease)
and this Sublease shall remain in full force and effect for the remainder of the Term per the terms of this
Sublease. Within thirty (30) days of Tenant’s receipt of request from Subtenant, Tenant shall provide
written notice to Subtenant of the calculation of the Termination Fee, which notice shall include reasonable
supporting documentation for the calculation thereof. In the event Subtenant exercises its Termination
Right, Tenant shall have the right to elect whether any of the FF&E (or if and to the extent any FF&E has
been removed, Subtenant shall be responsible for replacing such FF&E with items that are at least
comparable in quality and utility to the items(s) so removed to the reasonable satisfaction of Tenant) shall
remain in, or be removed from, the Subpremises by Subtenant upon notice to Subtenant delivered to

g

120640 199504874.v13




Subtenant within one hundred eighty (180) days following Subtenant’s delivery of the Early Termination
Notice.

3. Fixed Rent and Escalations.

(a) With respect to the Phase I Subpremises, Subtenant shall pay to Tenant fixed rent
(“Fixed Rent”) as follows:

(i) for the period commencing on the Commencement Date and ending on the
last day of the 17" month thereafter, Two Million Six Hundred Fifty-One Thousand Six Hundred
and 00/100 Dollars ($2,651,600.00) per annum, payable in equal monthly installments of Two
Hundred Twenty Thousand Nine Hundred Sixty-Six and 66/100 Dollars ($220,966.66),

(ii) for the period commencing on the first (1*) day of the 18" month following
the Commencement Date and ending on the last day of the 29" month following the
Commencement Date, Two Million Seven Hundred Four Thousand Six Hundred Thirty-Two and
00/100 Dollars ($2,704,632.00) per annum, payable in equal monthly installments of Two Hundred
Twenty-Five Thousand Three Hundred Eighty-Six and 00/100 Dollars ($225,386.00),

(iiiy  for the period commencing on the first day of the 30" month following the
Commencement Date and ending on the last day of the 41 month following the Commencement
Date, Two Million Seven Hundred Fifty-Eight Thousand Seven Hundred Twenty-Four and 60/100
Dollars (52,758,724.60) per annum, payable in equal monthly installments of Two Hundred
Twenty-Nine Thousand Eight Hundred Ninety-Three and 71/100 Dollars ($229,893.71),

(iv) for the period commencing on the first day of the 42* month following
the Commencement Date and ending on the last day of the 53™ month following the
Commencement Date, Two Million Eight Hundred Thirteen Thousand Eight Hundred Ninety-Nine
and 00/100 Dollars ($2,813,899.00) per annum, payable in equal monthly installments of Two
Hundred Thirty-Four Thousand Four Hundred Ninety-One and 58/100 Dollars ($234,491.58),

(v) for the period commencing on the first day of the 54" month following
the Commencement Date and ending on the last day of the 65" month following the
Commencement Date, Two Million Eight Hundred Seventy Thousand One Hundred Seventy-Six
and 90/100 Dollars ($2,870,176.90) per annum, payable in equal monthly installments of Two
Hundred Thirty-Nine Thousand One Hundred Eighty-One and 40/100 Dollars ($239,181.40),

(vi)  for the period commencing on the first day of the 66™ month following the
Commencement Date and ending on the last day of the 77" month following the Commencement
Date, Two Million Nine Hundred Twenty-Seven Thousand Five Hundred Eighty and 40/100
Dollars ($2,927.580.40) per annum, payable in equal monthly installments of Two Hundred Forty-
Three Thousand Nine Hundred Sixty-Five and 03/100 Dollars ($243,965.03), and

(vii)  for the period commencing on the first day of the 78" month following the
Commencement Date and ending on the Fixed Expiration Date, Two Million Nine Hundred Eighty-
Six Thousand One Hundred Thirty-Two and 00/100 Dollars ($2,986,132.00) per annum, payable
in equal monthly installments of Two Hundred Forty-Eight Thousand Eight Hundred Forty-Four
and 33/100 Dollars ($248,844.33).

(b) With respect to the Phase I Subpremises, Subtenant shall pay to Tenant Fixed
Rent as follows:

(1) for the period commencing on the Phase Il Commencement Date and
ending on the last day of the 17" month following the Commencement Date, Seven Hundred
Twenty-Six Thousand Nine Hundred Sixty and 00/100 Dollars ($726,960.00) per annum, payable
in equal monthly installments of Sixty Thousand Five Hundred Eighty and 00/100 Dollars
(560,580.00),
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(i1) for the period commencing on the first (1*') day of the 18" month following
the Commencement Date and ending on the last day of the 29" month following the
Commencement Date, Seven Hundred Forty-One Thousand Four Hundred Ninety-Nine and 20/100
Dollars ($741,499.20) per annum, payable in equal monthly installments of Sixty-One Thousand
Seven Hundred Ninety-One and 60/100 Dollars ($61,791.60),

(1i1) for the period commencing on the first day of the 30" month following the
Commencement Date and ending on the last day of the 41* month following the Commencement
Date, Seven Hundred Fifty-Six Thousand Three Hundred Twenty-Nine and 18/100 Dollars
(8756,329.18) per annum, payable in equal monthly installments of Sixty-Three Thousand and
Twenty-Seven and 43/100 Dollars ($63,027.43),

(iv)  for the period commencing on the first day of the 42" month following
the Commencement Date and ending on the last day of the 53™ month following the
Commencement Date, Seven Hundred Seventy-One Thousand Four Hundred Fifty-Five and
76/100 Dollars ($771,455.76) per annum, payable in equal monthly installments of Sixty-Four
Thousand Two Hundred Eighty-Seven and 98/100 Dollars ($64,287.98),

(v) for the period commencing on the first day of the 54" month following the
Commencement Date and ending on the last day of the 65" month following the Commencement
Date, Seven Hundred Eighty-Six Thousand Eight Hundred Eighty-Four and 87/100 Dollars
(8786,884.87) per annum, payable in equal monthly installments of Sixty-Five Thousand Five
Hundred Seventy-Three and 74/100 Dollars (365,573.74),

(vi) for the period commencing on the first day of the 66" month following the
Commencement Date and ending on the last day of the 77" month following the Commencement
Date, Eight Hundred Two Thousand Six Hundred Twenty-Two and 56/100 Dollars ($802,622.56)
per annum, payable in equal monthly installments of Sixty-Six Thousand Eight Hundred Eighty-
Five and 21/100 Dollars ($66,885.21), and

(vii)  for the period commencing on the first day of the 78" month following the
Commencement Date and ending on the Fixed Expiration Date, Eight Hundred Eighteen Thousand
Six Hundred Seventy-Five and 01/100 Dollars ($818,675.01) per annum, payable in equal monthly
installments of Sixty-Eight Thousand Two Hundred Twenty-Two and 92/100 Dollars (568,222.92).

(c) Notwithstanding the foregoing or anything in this Sublease to the contrary,
provided Subtenant is not in default of this Sublease beyond all applicable notice and cure periods, all Fixed
Rent for the mitial five (5) full calendar months following the Commencement Date (the “Abatement
Period™) shall be abated in full; provided, however, that if Subtenant shall be in default hereunder at any
time during the Term, and if Tenant terminates this Sublease or Subtenant’s rights to possess the
Subpremises due to the applicable default, then all then unamortized abated Fixed Rent shall be
immediately due and owing to Tenant. Additionally, Subtenant shall receive an abatement against Fixed
Rent for the sixth {G'h} calendar month of the Term in the amount of $220,966.66; provided, however, that
if Subtenant shall be in default hereunder at any time during the Term, and if Tenant terminates this
Sublease or Subtenant’s rights to possess the Subpremises due to the applicable default, then all then
unamortized abated Fixed Rent shall be immediately due and owing to Tenant. Such amortization shall be
calculated on a straight line basis over the Term.

(d) During the Term, Subtenant shall pay to Tenant:

(1) Subtenant’s Proportionate Share (as defined in this Paragraph 3(d)) of
increases in Taxes (as such term is defined in the Lease) for any Tax Year over Taxes for the fiscal
year of July 1, 2023-June 30, 2024 and otherwise as set forth in and in accordance with the
provisions of Article 19 of the Lease, except as expressly modified herein. “Subtenant’s
Proportionate Share” shall mean 78.48% until the Phase Il Commencement Date; from and afier
the Phase II Commencement Date, “Subtenant’s Proportionate Share™ shall mean 100.00%.
Subtenant’s Proportionate Share may be increased or decreased, as reasonably determined by
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120640 199504874.v13




Tenant, based upon increases or decreases in the actual size of the Subpremises and/or the Premises
leased by Tenant under the Lease. Subtenant acknowledges that any Tax Statement which Tenant
is obligated to deliver to Subtenant hereunder shall be based on statements provided by Landlord,
and that Tenant shall not be required to deliver any such Tax Statement until Tenant has received
the appropriate statement or bill from Landlord. Any such statement delivered by Landlord shall
be deemed conclusive and binding. Any Taxes payable by Subtenant under this Sublease shall be
paid by Subtenant to Tenant within thirty (30) days after Tenant renders a bill therefor to Subtenant
which bill shall include a copy of the applicable statement and supporting documentation delivered
by Landlord, if any; provided, however, that recurring monthly charges for Taxes shall be due on
the first of each month along with Fixed Rent. Notwithstanding the foregoing, Subtenant shall
have no obligation to make payments on account of increases in Taxes for the initial twelve (12)
months following the Commencement Date. Further, provided that Subtenant is not in default of
this Sublease beyond any applicable notice and cure periods, if Tenant receives any reimbursement
or refund of Taxes paid by Subtenant, whether pursuant to Section 10.03B of the Lease or
otherwise, Tenant shall promptly credit Subtenant for such reimbursement or refund against the
Rentals next due and payable hereunder, or refund such amounts to Subtenant if no further Rentals
may become due and payable.

(ii) Commencing on the Commencement Date and continuing throughout the
Term of this Sublease, Subtenant shall pay to Tenant, Subtenant’s Proportionate Share of any
electric invoices received by Tenant for the Premises in order to compensate Tenant for Subtenant’s
use of electric current in the Subpremises. It is understood and agreed that Tenant has no control
over the supply of electrical energy or the quality, quantity or character of electrical energy supplied
to the Subpremises, except that Tenant shall pay clectric invoices to the applicable utility provider
as and when due and payable. Tenant shall not be liable or responsible to Subtenant for any loss,
damage or expense that Subtenant may incur due to any diminution or abatement in the quantity of
electrical energy or any change in the quality or character of such electrical energy or if such service
is no longer available or suitable for Subtenant’s requirements. Notwithstanding the foregoing or
anything to the contrary in this Sublease, if and to the extent Tenant receives an abatement of rent
under the Lease that is applicable to the Subpremises (whether for an interruption in services or
otherwise), Subtenant shall be entitled to receive from Tenant a parallel and corresponding
abatement of Rentals payable hereunder. Tenant may, at its option, elect to submeter the
Subpremises, which submeter shall be installed at Tenant’s cost, and either bill Subtenant the actual
cost (as shown on such submeter readings and invoices) of electrical energy provided to the
Subpremises as Additional Rent or require Subtenant to pay all electrical energy bills for the
Subpremises directly to the public utility company servicing the Building. Subtenant covenants and
warrants to Tenant that throughout the Term, Subtenant’s electrical use shall comply with and be
subject to the applicable provisions of the Lease. Subtenant’s payments pursuant to this Paragraph
3(d)(ii) shall be paid within thirty (30) days after Tenant renders a bill together with reasonable
supporting documentation therefor to Subtenant.

(1i1))  Commencing on the Commencement Date and continuing throughout the
Term of this Sublease, Subtenant shall pay to Tenant, Subtenant’s Proportionate Share of any and
all costs and expenses relating to the heating, ventilation and air-conditioning system (including,
without limitation, the costs of React Technical) serving the Premises (except as provided below in
Paragraph 3(d)(iv) and in Paragraph 3(e)). Subtenant’s payments pursuant to this Paragraph
3(d)(iii) shall be paid within thirty (30) days after Tenant renders a bill together with reasonable
supporting documentation therefor to Subtenant.

(iv)  Inaddition to, and not in lieu of, Fixed Rent, Subtenant shall pay to Tenant
the following as additional rent commencing on the Commencement Date: (a) all fees, charges and
other amounts, if any, required under the terms of the Lease, including without limitation any and
all standard sundry charges at the then prevailing rate (including charges for building access cards),
to be paid to Landlord on account of any act or omission (where there is a duty to act) by Subtenant
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under this Sublease and (b) any other amount first accruing after the Commencement Date that is
payable to Landlord on account of the Subpremises. Each such payment, and any other payment
due from Subtenant to Tenant under this Sublease without a time for payment being specified, shall
be paid to Tenant not later than thirty (30) days after Subtenant’s receipt of an invoice therefor.
Notwithstanding the foregoing or anything in this Sublease to the contrary, the parties acknowledge
and agree that Subtenant shall not have any responsibility or liability for any Operating Expenses
(or any costs or expenses that are subject to inclusion in “Operating Expenses™ per the terms of the
Lease) or for the cost of the basic janitorial services to be provided to the Subpremises pursuant to
Exhibit “E” of the Lease; provided, however, that Subtenant acknowledges that it will be
responsible for the following cleaning charges, to the extent in effect as of the Effective Date or
otherwise requested by Subtenant: (i) any and all additional cleaning charges incurred in connection
with additional cleaning services requested by Subtenant, (ii) Subtenant’s Proportionate Share of
additional cleaning charges that are recuring and are applicable to the entire Premises and (iii) any
and all cleaning charges that are applicable to the private bathrooms or pantry located within the
Subpremises.

(e) If Tenant shall be charged with respect to the Subpremises for any other sums or
charges pursuant to the provisions of the Lease with respect to services attributable to the Subpremises
during the Term, including without limitation for overtime or other extra services requested by Subtenant
(but not requested by Tenant unless such request is made at the request of Subtenant), then Subtenant shall
be liable for the entire cost thereof as Additional Rent under this Sublease and such sums shall be due and
payable by Subtenant to Tenant within thirty (30) days after Tenant renders a bill together with reasonable
supporting documentation therefor to Subtenant.

4. Payment of Fixed Rent and Additional Rent.

All Fixed Rent and Additional Rent and all other payments hereunder whether or not denominated
as “rent”, shall be deemed to be and shall constitute Rentals (as defined herein) for all purposes hereunder
and, in the event of any non-payment thereof following the expiration of all applicable notice and cure
periods, Tenant shall have all of the rights and remedies provided herein, at law or in equity, for non-
payment of Rentals, and such obligations shall survive the Expiration Date or earlier termination of this
Sublease. “Additional Rent” shall mean all amounts payable by Subtenant to Tenant pursuant to this
Sublease other than Fixed Rent. All Fixed Rent and Additional Rent (collectively, “Rentals™) payable to
Tenant shall be paid in lawful money of the United States which shall be legal tender for payment of all
debts, in advance on or before the first (1™) day of each calendar month of the Term for the next succeeding
calendar month or, with respect to Additional Rent (except for monthly recurring Additional Rent, if any),
within thirty (30) days after delivery to Subtenant of an invoice together with reasonable supporting
documentation therefor, either (a) by a check drawn on a bank which is a member of the New York Clearing
House Association, or a successor thereto, delivered to Tenant’s address as set forth in Paragraph 16 or
such other address as Tenant may designate at any time and from time to time, or (b) by wire transfer or
ACH electronic funds transfer of immediately available federal funds to an account designated by Tenant,
as and when the same becomes due and payable, without demand therefor unless otherwise provided herein,
and without any deduction, set-off, abatement (except as provided herein), counterclaim or defense
whatsoever. Subtenant’s covenants to pay Rentals constitute independent covenants under this Sublease.
Notwithstanding the foregoing, Subtenant shall pay within thirty (30) days after the Effective Date of this
Sublease an amount equal to one month’s Fixed Rent for the Phase | Subpremises (i.e., $220,966.66). If the
Commencement Date is on the first day of a month, such payment shall be credited against the first full
monthly installment of Fixed Rent due and payable under this Sublease. If the Commencement Date is not
on the first day of a month, then on the Commencement Date, Subtenant shall pay Fixed Rent for the period
from the Commencement Date through the last day of such month, and the payment made by Subtenant
upon execution and delivery of this Sublease shall be credited against the first full monthly installment of
Fixed Rent due and payable under this Sublease. In the event that the Expiration Date shall occur on a date
other than the last day of any calendar month, then Fixed Rent and Additional Rent shall be pro-rated based
on the actual number of days in such month, Any provision in the Lease referring to rent, fixed rent or

S

120640 199504874.v13




additional rent incorporated herein by reference shall be deemed to refer to the Rentals, Fixed Rent and/or
Additional Rent due under this Sublease. Notwithstanding anything in this Sublease to the contrary, in no
event shall the Rentals include, nor shall Subtenant have any responsibility or liability for, any amounts
payable by Tenant under the terms and conditions of the Lease to the extent payable as a result of the
negligence, willful misconduct or violation of the terms of the Lease or this Sublease by Tenant or any of
its shareholders, members, partners, ofticers, directors, employees, agents or invitees except to the extent
same is attributable to the negligence, willful misconduct or violation of the terms of this Sublease by
Subtenant or any of its sharcholders, members, partners, officers, directors, employees, agents or invitees.

2 Possession and Condition of Subpremises.

(a) Subtenant agrees that (i) except as specifically provided in this Sublease, Tenant
shall deliver and Subtenant shall accept possession of the Phase I Subpremises as of the Commencement
Date in its “as is, where-is” condition and state of repair as of such date, vacant and broom clean, and of
the Phase Il Subpremises as of the Phase Il Commencement Date in its “‘as is, where-is” condition and state
of repair as of such date, vacant and broom clean, (ii) Subtenant is fully familiar with the condition of the
Subpremises, and (iii) except as specifically provided in this Sublease, Tenant shall not be required to
perform any repairs, installations or other work with respect to the Subpremises, or give Subtenant any
work allowance whatsoever. The taking of possession of the Subpremises by Subtenant shall be conclusive
evidence of delivery in compliance with the provisions hereof. Notwithstanding the foregoing to the
contrary, Tenant represents and warrants to Subtenant that, to Tenant’s knowledge, the Building Systems
(as defined in the Lease) serving any and/or all of the Phase I Subpremises and the Phase II Subpremises
are in working order and repair. Subtenant shall not be required to make any payment with respect to usage
of the freight elevator of the Building with respect to Subtenant’s initial move-in to the Phase I Subpremises,
to the extent such move-in occurs during Business Hours on Business Days. Except as provided otherwise
in this Sublease, Tenant shall not be subject to any liability for failure to deliver possession of the
Subpremises on the Commencement Date (or any other date) and the validity of this Sublease shall not be
impaired under such circumstances, nor shall the same be construed to extend the Term, provided that
Rentals shall be abated until such possession is delivered to Subtenant. The provisions of this Paragraph 5
are intended to constitute “an express provision to the contrary” under the meaning of Section 223-a of the
New York Real Property Law or any successor law or ordinance.

(b) All furniture, fixtures and equipment set forth on Exhibit “B” attached hereto and
made a part hereof (“FE&E"™) shall be delivered in its “AS-IS, WHERE-IS” condition on the
Commencement Date; provided, however, Tenant represents and warrants that Tenant owns the FF&E free
and clear of any third party claims or liens and Tenant shall transfer any existing warranties in its possession
relating to the FF&E to Subtenant prior to the Commencement Date. Ownership of such FF&E shall be
deemed transferred to Subtenant as of the Commencement Date for no consideration and for no value
attributed to such FF&E. Subtenant, at its sole cost, shall remove all FF&E at the expiration of the Term.
Except as set forth above, Subtenant acknowledges that Tenant makes no representations of any kind to
Subtenant with respect to any FF&E, or its merchantability or suitability for the use to which Subtenant
intends to put them. Any failure of Subtenant to comply with the provisions of this Paragraph 5(b) with
respect to the removal of the FF&E shall expose Subtenant to holdover liability (including, without
limitation, consequential damages) as if Subtenant engaged in a holdover under the provisions of Paragraph
22 below to the extent a holdover arises with respect to failure to remove such FF&E. Subtenant and Tenant
agree that the value of the FF&E is zero and that no consideration is being paid for the FF&E. If any sales
tax is payable with respect to the transfer to Subtenant of the FF&E, it shall be the responsibility of
Subtenant to pay same, and Subtenant hereby indemnifies and holds harmless Tenant from any liability or
other costs in connection with any such sales tax. Subtenant shall have the right to remove office furniture
and/or workstations from the Subpremises during the Term without the prior consent of Tenant, provided
that in the event Subtenant exercises its Termination Right and this Sublease is terminated pursuant to
Paragraph 2(c) above, upon the request of Tenant, Subtenant agrees to replace any FF&E that Subtenant
has removed from the Subpremises with items of at least comparable quality and utility and to the
reasonable satisfaction of Tenant. Tenant shall, at Tenant’s sole cost and expense, remove all furniture,
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fixtures and equipment not reflected on Exhibit “B” from the Phase [ Subpremises prior to the
Commencement Date, and repair any damage to the Subpremises caused by such removal, provided that
Tenant shall not be required to repair any damage to the Subpremises that was already existing and/or
resulting from ordinary wear and tear (e.g., wear patterns in carpet that become visible upon the removal
of such items). Tenant shall remove the furniture (other than any furniture introduced by Subtenant) in the
elevator lobby and outside the restrooms on or prior to the Phase IT Commencement Date.

6. Representations.

(a) Subtenant Representations. Subtenant acknowledges that neither Tenant nor any
partner, officer, director, employee, representative, contractor or agent of Tenant (collectively, “Tenant’s
Related Parties”) nor any real estate broker or attorney employed by Tenant has made, nor has Subtenant
relied on, any representations, warranties, statements or agreements (express or implied) whatsoever with
respect to the Lease or all or any part of the Building or the Subpremises other than those expressly set forth
in this Sublease. Subtenant acknowledges that no rights, options, easements or licenses are being acquired
by Subtenant by implication or otherwise except as expressly set forth in this Sublease.

(b) Tenant Representations. Tenant, to the best of Tenant’s knowledge, represents to
Subtenant as of the Effective Date as follows: (i) Tenant is not in default of any of its obligations as tenant
under the Lease; (ii) the Lease is in full force and effect; (iii) Tenant has not sent to Landlord (or its property
manager) any written notice stating that Landlord is in default of any of Landlord’s obligations under the
Lease and, to Tenant’s knowledge, Landlord is not in default of any of Landlord’s obligations under the
Lease; (iv) Tenant has not received any written notice that any work is required under the Lease or by
applicable law to be done in the Phase I Subpremises and/or the Phase IT Subpremises; (v) Tenant has not
received any written notice of violation of any laws, ordinances, codes, rules, regulations or requirements
affecting the Phase I Subpremises and/or the Phase 1 Subpremises, including laws governing accessibility
and hazardous or toxic material; (vi) Tenant does not have any knowledge of the presence of Hazardous
Materials (as defined in the Lease) or mold in or about the Phase I Subpremises and/or the Phase II
Subpremises; (vii) a true, correct and complete redacted copy of the Lease is attached hereto as Exhibit
“C”; (viii) the expiration date of the Lease is December 31, 2029; (ix) there are no improvements or
alterations (including but not limited to Specialty Alterations) in the Phase [ Subpremises and/or the Phase
[1 Subpremises that are required to be removed upon the expiration or earlier termination of this Sublease
or the Lease; and (x) the consent of Overlandlord (as defined in the Lease) is not required in connection
with this Sublease and (other than the Landlord Consent) there are no outstanding requirements under the
Underlying Lease (as defined in the Lease) required in order for Tenant and Subtenant to enter into this
Sublease. Tenant covenants that; (xi) Tenant will not enter into any amendment or modification of the
Lease which could adversely affect Subtenant’s rights and/or obligations under this Sublease or its use and
occupancy of the Phase I Subpremises and/or the Phase II Subpremises without the prior written consent
of Subtenant; (xii) except in connection with the exercise of Tenant’s rights under the Lease upon a casualty
or condemnation, Tenant will not voluntarily terminate (or otherwise agree to the termination of) the Lease,
including, without, limitation, in connection with Tenant’s cancellation option set forth in Article 36 of the
Lease, without Subtenant’s prior written consent; and (xiii) Tenant shall not default in its obligations as
“Tenant” under the Lease, except to the extent the same results from Subtenant’s violation of Subtenant’s
obligations under this Sublease.

7. Incorporation of Terms; Performance of the Lease.

(a) All of the terms, covenants and conditions of the Lease are hereby incorporated in
this Sublease by reference and made a part hereof as if herein set forth at length for the purposes of setting
forth Subtenant’s obligations under this Sublease (it being understood and agreed that except as otherwise
specifically provided herein obligations and representations by Landlord under the Lease shall be performed
and/or made by Landlord) and shall constitute the terms of this Sublease (as if Subtenant was tenant under
the Lease, and as if the word “Lease™ were “Sublease™ and the words “demised premises™ and “Demised
Premises” were “Subpremises™) except for the following, which are expressly not incorporated into this
Sublease (i) the following portions of the Lease: Sections 2,01, 2.02 (except to the extent of the definition
of “substantially complete”, which definition shall extend to “substantial completion™ as used herein),
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Section 2.03 (except for the first two (2) sentences), Section 3.01, Sections 3.02-3.04 (to the extent that
such sections may be construed to result in duplicate payments under this Sublease), Section 3.05. Section
3.06, Section 5.02E, Section 5.08, Section 10.07D, Section 10.10D, Article 19 as it relates to “Operating
Expenses” only and without duplication of Subtenant’s obligations under Paragraph 3(d)(i) above with
respect to Taxes, Article 21, Section 22.06, Section 25.02 (except to the extent Subtenant is responsible for
charges and damages incurred by Tenant thereunder, pursuant to Paragraph 22 below), Section 27.02,
Article 28, Sections 31.01, 31.06, 31.10, 31.12, Article 33, Article 34, Article 36, Article 37, Exhibits A,
B, C, Hand J, and (ii) such other terms of the Lease which are inapplicable, inconsistent with, or specifically
modified by, the terms of this Sublease. Notwithstanding the foregoing to the contrary, references in the
following provisions of the Lease to “Landlord” shall mean Landlord only (as opposed to Landlord and
Tenant): Sections 4.02, 4.03, 6.06, 13.01-13.07, 18.03, 18.04, 18.05, and 20.05-20.08, Article 26, and
Sections 31.04, and 31.17. Section 31.20 of the Lease is incorporated herein by reference and applies to
Tenant and Subtenant (with the introductory clause deemed to mean “as an inducement to Tenant and
Subtenant, as applicable, to enter into this Sublease”...). Notwithstanding anything to the contrary and for
the avoidance of doubt, Subtenant will not be required to perform or otherwise responsible for any of the
obligations of Tenant as “Tenant” under the Lease arising or accruing prior to the Commencement Date.

(b) The parties agree that unless otherwise expressly modified in this Sublease, the
time limits set forth in the Lease for the giving of Notices, making of demands, payment of any sum, the
performance of any act, condition or covenant, or the exercise of any right, remedy or option, are modified
for the purpose of this Sublease by shortening (in the case of a time limit applicable to Tenant thereunder)
or lengthening (in the case of a time limit applicable to Landlord thereunder) the same in each instance by
five (5) days, except that time periods of five (5) Business Days or less as set forth in the Lease shall be
three (3) Business Days, so that Notices may be given, demands made, any act, condition or covenant
performed and any right or remedy hereunder exercised, by Tenant or Subtenant, as the case may be, within
the time limits relating thereto contained in the Lease. “Business Day” shall mean any day other than
Saturday, Sunday or a Federal or State of New York holiday.

(c) Subtenant covenants that during the Term Subtenant shall perform and observe
with respect to the Subpremises all of the terms, covenants, conditions and agreements of the Lease on
Tenant’s part to be performed (other than as modified by this Sublease) and shall not do, or permit or suffer
to be done, any act or omission by Subtenant, its agents, employees, officers, directors, occupants,
contractors, sub-sublessees, licensees or representatives (collectively “Subtenant’s Related Parties™)
which (i) is prohibited by the Lease or this Sublease, (ii) would in any way contravene or violate any term
or condition of the Lease or this Sublease or any other instrument to which this Sublease is subordinate,
(iii) would constitute or give rise to a default or an “Event of Default” under the Lease or a default under
this Sublease or any other instrument to which this Sublease is subordinate or (iv) would result in any
additional cost or other liability to Tenant. In the event of any inconsistency between this Sublease and the
Lease, such inconsistency shall be resolved in favor of the provisions of this Sublease as between Subtenant
and Tenant only. Subtenant agrees to perform and adhere to all of the terms and conditions of the Lease
which it has assumed with respect to the Subpremises by the incorporation thereof in this Sublease, except
as specifically modified herein.

(d) Each party shall promptly give to the other a copy of any notice it receives from
Landlord alleging the existence of a breach of or default under the Lease.

(e) Tenant shall have the same rights and remedies with respect to a breach of this
Sublease by Subtenant as Landlord has with respect to a breach of the Lease, as if the same were more fully
set forth at length herein, and Tenant shall have, with respect to Subtenant, this Sublease and the
Subpremises, all of the rights, powers, privileges and immunities as are had by Landlord under the Lease.
Notwithstanding anything herein to the contrary, Tenant shall not be responsible for any breach of the Lease
by Landlord or any non-performance or non-compliance with any provision thereof by Landlord or any
breach of this section caused by Landlord, provided, however, that if Landlord shall default in any of its
obligations to Tenant with respect to or affecting the Subpremises, Tenant shall use commercially
reasonable efforts to cause Landlord to perform and observe such obligations promptly following written
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request therefor from Subtenant (provided that Subtenant shall be responsible for reimbursing Tenant for
any reasonable out-of-pocket costs incurred in connection therewith and in no event shall Tenant be
required to commence a legal action against Landlord unless Subtenant first agrees in writing to indemnify
Tenant for any cost and liability incurred in connection therewith and deposits sufficient sums with Tenant
in advance of any such action so that Tenant always has reasonably sufficient funds on hand from Subtenant
to pay for any costs incurred).

(3] Except as otherwise provided herein, any rights or privileges under the Lease that
require Landlord's consent shall also require Tenant’s consent; provided, however, with respect to any
alteration, assignment or subletting to which Landlord has granted its consent or approval, Tenant shall not
unreasonably withhold, condition or delay its consent to the same. Notwithstanding anything in this
Sublease to the contrary, (i) Subtenant shall not have any obligation to remove or restore any improvements
or alterations existing in the Subpremises as of the Commencement Date (with respect to the Phase I
Subpremises) or the Phase 11 Commencement Date (with respect to the Phase II Subpremises), (ii) Tenant
shall not require Subtenant to remove or restore any alterations or improvements unless Landlord would
require their removal pursuant to the Lease, provided, however, that Tenant shall also be permitted to
require Subtenant to remove or restore any alterations or improvements performed by Subtenant in the
event this Sublease is terminated as a result of Subtenant’s default or Subtenant’s exercise of its early
Termination Right under Paragraph 2(c), provided that Tenant notifies Subtenant of the removal
requirement pursuant to the terms of Article 9 hereof, and (iii) in no event shall Tenant charge any
construction management, construction supervision or similar fee with respect to any alterations or
improvements by Subtenant (even though Landlord may have such rights), provided, however, that
Subtenant shall be responsible for reimbursing Tenant for any third party costs and expenses actually and
reasonably incurred by Tenant in connection with review of Subtenant’s proposed alterations or
improvements.

8. Subordination/Attornment.

(a) Subtenant acknowledges that this Sublease, the term hereof and all rights, estate,
title and interest of Subtenant hereunder are and shall remain subject and subordinate in all respects to all
of the terms and conditions of the Lease (and any amendments or modifications thereto) and to all matters
to which the Lease is and shall be subject and subordinate (including, without limitation, the superior leases
and mortgages as such terms are defined under the Lease). Such subordination shall be self-operative and
no further instrument of subordination shall be required, but Subtenant shall promptly execute any
commercially reasonable certificate confirming such subordination that Tenant may request so long as such
certificate does not materially affect Subtenant’s rights or obligations hereunder.

(b) In the event of any termination, re-entry or dispossess by Landlord under the Lease,
Landlord may, at its option, either terminate this Sublease or take over all of the right, title and interest of
Tenant under this Sublease and Subtenant shall, at Landlord's option, attorn to Landlord and, during the
Term, perform all of the terms, covenants and conditions of this Sublease on the part of Subtenant to be
performed. In the event of any such attornment, Landlord shall not be (a) liable for any previous act,
omission or negligence of any prior sublessor (including without limitation Tenant), (b) subject to any
counterclaims, defenses or offsets which Subtenant may have against any prior sublessor (including without
limitation Tenant), (c) bound by any modification or amendment of this Sublease or by any prepayment of
more than one month’s Fixed Rent and Additional Rent, unless such modification or prepayment shall have
been approved in writing by Landlord or (d) obligated to perform any repairs or other work in the
Subpremises beyond Landlord’s obligations under the Lease. The foregoing attornment shall be self-
operative, without the necessity of the execution of any further instruments, but Subtenant agrees, upon the
demand of Landlord, to execute, acknowledge and deliver any instrument or instruments confirming such
attornment.

(c) The Tenant and the Subtenant hereby agree that, if the Subtenant shall be in default
of any obligation of the Subtenant under this Sublease, which default also constitutes a default by the Tenant
under the Lease, then the Landlord shall be permitted to avail itself of all of the rights and remedies available
to the Tenant in connection therewith. Without limiting the generality of the foregoing, the Landlord shall
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be permitted (by assignment of a cause of action or otherwise) to institute an action or proceeding against
the Subtenant in the name of the Tenant in order to enforce the Tenant’s rights under this Sublease, and
shall also be permitted to take all ancillary actions (i.e., serve default notices and demands) in the name of
the Tenant as the Landlord shall reasonably determine to be necessary. The Tenant agrees to cooperate
with the Landlord, and to execute such documents as shall be reasonably necessary, in connection with the
implementation of the foregoing rights of the Landlord. The Tenant and the Subtenant expressly
acknowledge and agree that the exercise of the Landlord of any of the foregoing rights and remedies: (i)
shall not constitute an election of remedies, (ii) shall not in any way impair the Landlord’s entitlement to
pursue other rights and remedies directly against the Tenant, and (iii) shall not establish any privity of
relationship between the Landlord and the Subtenant, or in any way create a landlord/tenant relationship
between the Landlord and the Subtenant.

9. Surrender and Restoration of the Subpremises.

Upon the Expiration Date or earlier termination of the Term, Subtenant shall quit and surrender the
Subpremises to Tenant, vacant, broom-clean, in good order and condition, ordinary wear and tear, and
damage by casualty and condemnation for which Subtenant is not responsible under the terms of this
Sublease excepted. On or prior to the Expiration Date, and at Subtenant’s sole cost and expense, Subtenant
shall (a) remove the FF&E along with all of its moveable furniture, fixtures, equipment and other personal
property therefrom and repair any damage to the Subpremises caused by such removal and (b) to the extent
requested by Tenant and/or Landlord, remove any installations, alterations, improvements, additions or
other physical changes to the Subpremises and restore the Subpremises in accordance with the terms of the
Lease (provided, however, that Tenant shall also be permitted to require Subtenant to remove or restore any
alterations or improvements in the event Subtenant exercises its early Termination Right under Paragraph
2(c) or this Sublease is terminated by Tenant as a result of a default by Subtenant, provided that Tenant
notifies Subtenant of the removal requirement as provided at the end of this Article 9), provided that in no
event shall Subtenant be liable or responsible for removing or restoring any installations, alterations,
improvements, additions or other physical changes existing as of the Commencement Date (with respect to
the Phase [ Subpremises) or the Phase II Commencement Date (with respect to the Phase [l Subpremises).
If Subtenant fails to remove such items or to perform such restoration work at the end of the Term, then
Tenant, at Subtenant’s sole cost and expense, may perform such work. Tenant’s right to perform such work
shall be in addition to any other rights and remedies available to Tenant under this Sublease or at law or in
equity. If the Expiration Date, or earlier termination of the Term, falls on a Saturday or Sunday, this
Sublease shall expire at noon on the Business Day immediately preceding such day. Subtenant's obligations
hereunder shall survive the Expiration Date or earlier termination of this Sublease. Notwithstanding
anything to the contrary contained in this Sublease: (i) Subtenant may include with any Subtenant’s Work
(as defined below in Paragraph 23(a)) request, a written request that Tenant designate any Subtenant’s
Work which, subject to Paragraph 7(f), Tenant will require Subtenant to remove pursuant to the provisions
of this Article 9, and (ii) Tenant shall not have the right to require Subtenant to remove any Subtenant’s
Work not so designated by Tenant within thirty (30) days of such request. Any such request made by
Subtenant must specifically refer to this Article 9 and the consequences of Tenant’s failure to designate any
such Subtenant’s Work as required to be removed by Tenant.

10.  Casualty and Condemnation.

(a) If the Lease is terminated pursuant to its terms or by a party thereto pursuant to its
rights under the Lease as a result of fire or other casualty (“Casualty™) or its rights under the Lease as a
result of the condemnation or taking of all or a part of the Building for public or quasi-public use or purposes
(“Condemnation™), this Sublease shall terminate upon the date of such termination as if said date were the
date fixed herein as the Expiration Date, and Fixed Rent and Additional Rent shall be adjusted as of said
date and neither party shall have any further obligations hereunder, except for any further adjustment of
Additional Rent pursuant to the terms hereof and claims that accrued prior to the date of termination.

(b) If the Lease is not terminated in the event of Casualty or Condemnation, this
Sublease shall continue in full force and effect and Subtenant shall continue to be liable for the payment of
the Rentals, except that Subtenant shall receive an abatement of Rentals due hereunder in the same manner
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as set forth in the Lease, but only to the extent and for the period the fixed rent, escalation rent and other
sums payable by Tenant under the Lease are so abated with respect to all or part of the Subpremises.

(c) Except to the extent caused by the gross negligence or willful misconduct of
Tenant, Tenant shall not be liable for any inconvenience or annoyance to Subtenant or injury to the business
of Subtenant resulting in any way from damages arising from Casualty or the repair thereof or from
Condemnation or the repair or renovation necessitated thereby. Subtenant acknowledges that Tenant will
not carry insurance of any kind on Subtenant’s goods, furniture or furnishings or on any fixtures, equipment,
improvements, installations or appurtenances in the Subpremises and that Tenant shall not be obligated to
repair any damage thereto or replace same, or pay the cost thereof.

(d) In the event of a taking by Condemnation (or deed in lieu thereof), Subtenant shall
have no claim to any share of the award, except to file a claim for its fixtures and moving expenses, but
only to the extent Tenant would be permitted to do so in accordance with the Lease.

(e) Subtenant hereby waives the provisions of Section 227 of the New York Real
Property Law, which are superseded by the provisions of this Paragraph 10.

11. Assignment and Subletting,

(a) Except with respect to permitted transfers pursuant to the terms of Section 10.02
of the Lease which is incorporated herein by reference, Subtenant shall not, whether voluntarily,
involuntarily or by operation of law or otherwise (i) assign or otherwise transfer this Lease or any interest
or estate herein, (ii) sublet the Subpremises or any part thereof or allow the Subpremises or any part thereof
to be used or occupied by others in violation of Article 10 or the other applicable provisions of the Lease
or in violation of any of the superior leases or mortgages or other matters to which the Lease 1s subordinate,
or (iii) mortgage, pledge, encumber or otherwise hypothecate this Lease or the Subpremises or any part
thereof in any manner, except in each instance, upon the prior written consent of both Landlord (including
any consent of any mortgagee or other third party required under the Lease) and Tenant, which consents
may be withheld in the manner set forth in the Lease, including subject to Landlord’s recapture rights
provided in Section 10.03 of the Lease as incorporated herein by reference.

(b) Subtenant shall remain primarily and directly liable for the complete performance
of, and compliance with, all of the Sublease Obligations (as defined in this Paragraph 11(b)) to be complied
with and performed by Subtenant, notwithstanding any such assignment, sub-subletting, use or occupancy.
An assignment of this Sublease shall not be effective unless and until the assignee shall execute and deliver
to Tenant an agreement in form reasonably satisfactory to Tenant whereby the assignee shall assume all of
the terms and conditions of this Sublease (collectively, the “Sublease Obligations™) to be performed and
complied with by Subtenant and, notwithstanding such assignment, the provisions of this Paragraph 11
shall continue to be binding in respect of all future assignments or sub-subleases. No sub-sublease shall be
effective unless and until Subtenant and the proposed sub-subtenant shall execute and deliver to Tenant a
copy of a sub-sublease in form acceptable to Tenant. Each sub-sublease shall expressly state that it is subject
and subordinate to all of the provisions of this Sublease and the Lease, including without limitation, the
provisions of this Paragraph 11 in respect of any future assignment of such sub-sublease or any further sub-
subletting of all or any portion of the sub-sublet premises.

(c) Subtenant shall reimburse Tenant for all reasonable out-of-pocket expenses
(including, without limitation, reasonable attorneys’ fees and disbursements) incurred by Tenant in
reviewing any request by Subtenant or any permitted sub-subtenant or assignee for consent to a sub-
sublease or assignment within fifteen (15) days after the giving of Notice of same, including without
limitation payments, if any, required to be paid to Landlord pursuant to the terms of the Lease.

12.  Right to Cure Defaults; Default Interest.

(a) If Subtenant fails to cure a default under this Sublease within any applicable grace
or cure period set forth or incorporated in this Sublease, Tenant shall have the right, but not the obligation,
to seek to remedy any such default on behalf of and at the expense of Subtenant, provided, however, that
in case of (i) a life safety or property related emergency threatening immediate harm to person or property
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or (11) a default which must be cured within a time frame set forth in the Lease which does not allow time
for prior Notice, Tenant shall be entitled to seek to remedy any such default without being required first to
give Notice to Subtenant, provided Tenant shall provide Notice to Subtenant as soon as possible under the
circumstances. Any reasonable cost and expense (including without limitation reasonable attorneys’ fees
and disbursements) so incurred shall be recoverable by Tenant from Subtenant as Additional Rent and shall
be due and payable within thirty (30) days after Notice thereof from Tenant, which Notice shall include
imvoices for such costs and expenses, together with reasonable supporting documentation therefor.
Furthermore, if Tenant shall reimburse Landlord for expenditures made by Landlord pursuant to the Lease
as a result of a breach by Subtenant of any of Tenant’s obligations under the Lease which are assumed by
Subtenant hereunder, Subtenant shall, within thirty (30) days after receipt of Notice, which Notice shall
include invoices for such costs and expenses, together with reasonable supporting documentation therefor
to the extent same is received from Landlord, reimburse Tenant, as Additional Rent, in full for the sum so
paid by Tenant, together with reasonable attorneys’ fees and disbursements incurred by Tenant.

(b) If Subtenant shall fail to pay any installment of Rentals within five (5) days after
the due date of such payment, Subtenant shall pay to Tenant, as Additional Rent, a “late charge” equal to
the “administrative late charge” as described in Section 3.03(i) of the Lease, for the purpose of defraying
the expense of handling such delinquent payment.

(c) If Subtenant shall fail to pay any installment of Rentals within five (5) days after
the due date of such payment, then Subtenant shall pay to Tenant, as Additional Rent, interest thereon at
the Default Rate (as defined herein) from the due date to the date that payment thereof is made by Subtenant
to Tenant. “Default Rate” shall mean the Interest Rate (as defined in the Lease).

13.  Limitations upon Obligations of Tenant.

(a) Notwithstanding any other provision of this Sublease, Tenant shall have no
obligation to (i) furnish or provide, or to cause to be furnished or provided, any repairs, restoration,
alterations or other work (other than the installation of the temporary demising wall referenced in Paragraph
2(a) above), or electricity, heating, ventilation, air-conditioning, water, elevator, cleaning or other utilities
or services of any nature whatsoever to or for any part of the Subpremises or Subtenant’s use and occupancy
thereof, or (ii) comply with or perform, or, except as expressly set forth in this Sublease, to cause the
performance of, or compliance with, any of the terms or conditions to be complied with or performed by
Landlord pursuant to the terms of the Lease. Except as otherwise provided in this Sublease, Subtenant
hereby agrees that Subtenant shall look solely to Landlord for the performance of any and all such requests
set forth in (i) and (ii) above. Notwithstanding the foregoing, upon the written request of Subtenant, Tenant
shall promptly make a demand upon Landlord to perform its obligations under the Lease with respect to
the Subpremises if Landlord shall have failed to perform same.

(b) Tenant shall in no event be liable to Subtenant for, nor shall Subtenant’s
obligations under this Sublease be diminished or affected by, any default by Landlord under the Lease or
any failure or delay by Landlord to comply with or perform any of its covenants and obligations thereunder,
including, but not limited to, inconvenience, annoyance, interruption or injury to business arising therefrom,
nor shall such default or failure or delay constitute an actual, constructive or partial eviction of Subtenant
or entitle Subtenant to a reduction or abatement in rent (except to the extent Tenant is entitled to a reduction
or abatement of rent per the terms of the Lease).

14, Additional Services.

(a) Subject to the provisions of Paragraph 14(b) of this Sublease and except as
otherwise expressly set forth in this Sublease, (a) Subtenant shall submit directly to Landlord any request
by Subtenant for additional heating, water, ventilating, air-conditioning, condenser water, cleaning, freight
elevator and other similar services which may be available from Landlord pursuant to the Lease or
otherwise, if such a request is required to obtain any such additional services, and (b) Subtenant shall obtain
separate billing directly from, and shall pay directly to, Landlord, at Landlord’s applicable prevailing rates,
for all such services and for any additional installation or maintenance charges, sewer rents, other charges,
or taxes specified in the Lease that result from the use of such additional services, provided such services
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are requested by Subtenant or other occupants of the Subpremises. Subtenant acknowledges that Landlord’s
charges for certain services may include payment for services rendered to space in addition to the
Subpremises (e.g., overtime air conditioning may necessitate such service for several floors) which shall be
Subtenant’s responsibility. With respect to such additional services, and otherwise with respect to dealings
with Landlord relating to the performance of Landlord’s obligations relating solely to the Subpremises, in
the event that Subtenant deals directly with Landlord, such dealings shall be subject to the other provisions
of this Sublease, Subtenant shall keep Tenant reasonably apprised of such dealings and Subtenant shall be
solely responsible for all expenses, claims, obligations and liabilities arising therefrom.

(b) If Landlord refuses to deal with Subtenant with respect to such additional services,
Subtenant may request in writing that Tenant request from Landlord such additional services on Subtenant’s
behalf, in which case Tenant shall promptly make such request of Landlord, and if Landlord provides such
services, then Subtenant shall pay Tenant the charges of Landlord therefor, as Additional Rent, within thirty
(30) days after Notice thereof is given to Subtenant, which Notice shall include invoices for such charges,
together with reasonable supporting documentation therefor (to the extent same is received from Landlord).
Tenant shall have no liability to Subtenant of any kind whatsoever if Tenant is unable to obtain such
additional services.

15. Insurance.

Subtenant shall obtain and keep in full force and effect during the Term all policies of insurance
required to be obtained by the “Tenant” under Article 8 of the Lease (and any other insurance required of
Tenant under the Lease) with respect to the Subpremises, and all of the rights and benefits specified therein
for the “Landlord” pursuant to such Article shall apply to and inure to the benefit of both Tenant and
Landlord; provided, however, that Subtenant shall only be required to provide to Tenant certificates of
insurance evidencing such coverage (and shall not be required to provide copies of any policies of insurance
to Tenant) and Subtenant shall not be required to comply with the last sentence of Section 8.03(c) with
respect to Tenant, provided that in the event of any such modification or cancellation Subtenant shall
promptly notify Tenant thereof. Subtenant shall be named as the insured under all such policies, and Tenant
and Landlord (and any other parties required under the Lease to be named as additional insureds) shall be
named as additional insureds and loss payees (including being specifically named on CG 2026). Tenant and
Subtenant agree to use commercially reasonable efforts to obtain from their respective insurance companies
insuring them against damage by fire or other casualty, appropriate endorsements on their insurance policies
pursuant to which the insurance companies waive their rights of recovery by way of subrogation or agree
that such policies shall not be invalidated should the insured waive in writing, prior to a loss, any or all right
of recovery against any parties for losses covered by such policies, and so long as such endorsements remain
in effect on the respective insurance policies and do not invalidate such insurance policies. Tenant and
Subtenant each hereby waive any and all right of recovery which it might otherwise have against the other,
Landlord, any fee owner or mortgagee and their respective officers, directors, agents, contractors, servants
and employees for loss or damage to any personal property in the Subpremises or any part thereof, to the
same extent that their respective insurer’s right of subrogation would be waived if insurance coverage with
waiver of subrogation provisions were being maintained by them upon all of such property.

16. Notices.

(a) Any notice, demand, request, consent or other communication permitted or
required to be given by the terms or provisions of this Sublease or by any law or governmental regulation
(a “Notice”) either by Subtenant to Tenant or Tenant to Subtenant shall be in writing and shall be (i)
personally delivered against receipt, (ii) sent by certified U.S. mail, return receipt requested and postage
prepaid, or (iii) sent by nationally recognized overnight courier. Notices shall be addressed to the addresses
set forth below:

To the Tenant at: Istdibs.com, Inc.
51 Astor Place, 3™ Floor
New York, New York 10003
Attention: Melanie Goins
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and in each instance with a copy to: Mintz & Gold LLP
600 Third Avenue, 25" Floor
New York, New York 10016
Attention: Heath Loring, Esq.

To the Subtenant at: Intuit Inc.
¢/o Lease Administration
2535 Garcia Avenue
Mountain View, California 94043

and in each instance with a copy to: Intuit Inc,
General Counsel
2700 Coast Avenue
Mountain View, California 94043

(b) Any such Notice shall be deemed to have been rendered or given (i) on the date
when it shall have been hand delivered if delivered on a Business Day or, if delivered on a day other than
a Business Day, on the next Business Day, (ii) on the first Business Day after depositing with a reputable
overnight delivery courier or (iii) five (5) Business Days after deposit in the U.S. mail if mailed. The
inability to deliver because of a changed address of which no Notice was given or rejection or other refusal
to accept any Notice shall be deemed to be the receipt of the Notice as of the date of such inability to deliver
or rejection or refusal to accept.

(c) Either party may, from time to time, by Notice given in the above manner,
designate other or additional addresses to which, or persons to whom, Notices shall be sent; such a Notice
shall be deemed given upon actual receipt thereof.

17.  Consents.

(a) Whenever the consent or approval of Tenant is required hereunder, Subtenant shall
also be required to obtain the prior written consent or approval of Landlord if required pursuant to the Lease
and Subtenant shall provide such additional information or documents which Landlord requests or upon
which Landlord may condition its consent or approval per the terms of the Lease. Whenever the consent or
approval of Landlord is required under the Lease, Subtenant shall also be required to obtain the prior written
consent of Tenant, which consent shall not be unreasonably withheld, conditioned or delayed if Subtenant
has obtained the Landlord’s consent. As Additional Rent, Subtenant shall pay or reimburse Tenant, not later
than thirty (30) days after written demand by Tenant, which demand shall include reasonable supporting
documentation therefor (to the extent received from Landlord), for any fees and disbursements of attorneys,
architects, engineers or others charged by Landlord and/or Tenant pursuant to the terms of the Lease in
connection with any request of Subtenant for Landlord’s and Tenant’s consent or approval.

(b) Except with respect to Tenant’s bad faith, Subtenant hereby waives any claim
against Tenant which Subtenant may have based upon an assertion that Tenant has unreasonably withheld,
conditioned or delayed any consent or approval requested by Subtenant in violation of any provision in this
Sublease pursuant to which Tenant agreed not to unreasonably withhold, condition or delay its consent. In
the event there is a final determination in any such action or proceeding, after exhaustion of any appeals,
that Tenant unreasonably withheld, conditioned or delayed its consent in violation of any provision of this
Sublease, the requested consent or approval shall be deemed to have been granted, however, except with
respect to Tenant’s bad faith, Tenant shall have no liability of any kind to Subtenant for its refusal or failure
to give such consent or approval. The consent or approval of Tenant shall be deemed properly withheld or
delayed in the event that Landlord has withheld or delayed its consent or approval.
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18.  Landlord’s Consent to Sublease.

This Sublease is expressly conditioned upon obtaining the written consent by Landlord along with
any consent of any mortgagee or other third party required under the Lease to this Sublease in form and
substance reasonably acceptable to Tenant and Subtenant (collectively, the “Landlord Consent”). Tenant
covenants to promptly submit this Sublease to Landlord for approval and Tenant shall be responsible for
paying all fees of Landlord in connection with requesting and obtaining the Landlord Consent. Subtenant
covenants to reasonably cooperate with Landlord and Tenant and, within three (3) Business Days after
request therefor, supply to Tenant or Landlord, all information and documentation which Landlord may
reasonably require in connection with its consideration of the request for the Landlord Consent. Tenant
shall not be otherwise obligated to perform any acts, expend any sums or bring any lawsuits or other legal
proceedings, in order to obtain such Landlord Consent and Subtenant shall have no right to any claim
against Tenant in the event that Landlord withholds its consent. If Landlord desires to evidence its consent
by the execution of a consent document requiring the signature of Tenant and Subtenant, both Subtenant
and Tenant covenant to execute and deliver such reasonable consent document. If Landlord Consent is not
obtained within sixty (60) days of the Effective Date or Landlord notifies Tenant in writing that such
consent is refused, then either party may., by written Notice to the other, given at any time prior to the
delivery of the Landlord Consent, provided such party has complied with its obligations above in this
Paragraph 18, terminate and cancel this Sublease, whereupon Tenant shall promptly refund to Subtenant
any Rentals paid in advance hereunder. Upon the making of such refunds, neither party hereto shall have
any further obligation to the other under this Sublease, except to the extent that the provisions of this
Sublease expressly survive the termination of this Sublease. The parties acknowledge that Subtenant shall
request Landlord to consent in the Landlord Consent, and that it shall be deemed reasonable for Subtenant
to refuse to enter into a Landlord Consent that does not contain Landlord’s agreement, (a) to extend the
provisions of Sections 8.04 and 10.02 of the Lease to run in favor of Subtenant, and (b) to approve of
Subtenant’s use of the Building’s bicycle room at all times during the Term in accordance with Landlord’s
rules therefor, conceptual approval of Subtenant’s installation of its card reader access system as described
in Paragraph 24(g) below, and conceptual approval of Subtenant’s signage as described in Paragraph 24(m)
below.

19.  Quiet Enjoyment.

Tenant covenants that Subtenant, complying with and performing all of the Sublease Obligations
imposed upon Subtenant, shall peacefully and quietly have, hold and enjoy the Subpremises throughout the
Term without ejection by Tenant or any person lawfully claiming under Tenant, subject to the terms and
provisions of this Sublease and subject to the terms and provisions of the Lease (and any mortgage or
ground lease affecting the Building).

20.  Brokers.

Subtenant and Tenant each represents to the other that it has not dealt with any broker, finder or
like person or entity in connection with this Sublease and/or the transactions covered or contemplated
hereby other than Jones Lang LaSalle (the “Broker™). In executing and delivering this Sublease, Tenant
and Subtenant have relied upon the foregoing representation. Tenant and Subtenant shall indemnify and
hold each other harmless from and against any and all liabilities, losses, obligations, damages, penalties,
claims, costs and expenses (including without limitation reasonable attorneys' fees and other charges)
arising out of any claim, demand or proceeding for commissions, fees, reimbursement for expenses or other
compensation by any person or entity in connection with this Sublease who shall claim to have dealt with
the indemnifying party in connection with this Sublease other than the Broker. Tenant shall be responsible
for the payment of a brokerage commission to Broker in connection with this Sublease pursuant to a
separate agreement, This Paragraph 20 shall survive the expiration or earlier termination of this Sublease.

21.  Indemnity.

In Section 11.03 of the Lease and any other case where “Tenant™ is to indemnify, relcase or waive
claims against “Landlord”, such indemnity release or waiver shall be deemed to run from “Subtenant” to
“Tenant”, and in any case where “Landlord” is to indemnify, release or waive claims against “Tenant”,
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such indemnity release or waiver shall be deemed to run from “Tenant” to “Subtenant”, For the avoidance
of doubt, Subtenant shall have no obligation to indemnify, defend or hold harmless Tenant or Landlord
with respect to matters arising or accruing prior to the Commencement Date.

22.  Holding Over.

In addition to (and not in limitation of) any damages to which Tenant may be entitled or other
remedies Tenant may have under Paragraph 21 or by operation of law or in equity, Subtenant shall pay to
Tenant for each month and for each portion of any month during which Subtenant holds over in the
Subpremises after the expiration or termination of the Term, a sum equal two hundred percent (200%) of
the product obtained by multiplying (i) one-twelfth (1/12™) by (ii) the Rentals payable by Subtenant in the
last year of the Term. In addition, Subtenant will indemnify Tenant and hold Tenant harmless from and
against all loss, damage or expense that Tenant may suffer or incur (including, without limitation, losses
resulting from any inability of Tenant to give possession to Landlord of the entirety of the Premises) as a
consequence of such holding over by Subtenant, including without limitation any loss, damage or expense
resulting from Tenant’s inability to deliver possession. Any such failure to surrender the Subpremises shall
not be deemed to extend the Term or renew this Sublease. Notwithstanding anything herein to the contrary,
the holdover charges set forth herein shall only be payable to Tenant in the event Subtenant holds over
following an early termination of this Sublease; if Subtenant holds over following the scheduled expiration
of this Sublease, Subtenant shall be responsible only for those holdover charges and damages incurred by
Tenant under Section 25.02 of the Lease to the extent resulting from Subtenant’s holding over. The
aforesaid obligations shall survive the expiration or sooner termination of the Term and this Sublease.

23.  Subtenant’s Work.

(a) Subtenant shall make no improvements, changes, additions, replacements, or
alterations in to or about the Subpremises (“Subtenant’s Work™) without the prior written consent in cach
instance of Tenant (Tenant’s consent not to be unreasonably withheld, conditioned or delayed) and
Landlord, in each instance if and to the extent such consent is required per the terms of the Lease (as
incorporated herein), and otherwise in strict compliance with all of the applicable provisions of the Lease.
All actual out-of-pocket costs incurred by Tenant in reviewing Subtenant’s plans and documentation in
accordance with Section 5.02(B) of the Lease (as incorporated herein by reference), together with any
payments required to be paid by Tenant to Landlord pursuant to the Lease with respect to Subtenant’s Work,
shall be reimbursed to Tenant by Subtenant, as Additional Rent, within thirty (30) days after Subtenant’s
receipt of Tenant’s statement therefor. Any insurance required to be maintained under the Lease in
connection with any such Subtenant’s Work shall also name Tenant as an additional insured.

(b) Subtenant acknowledges that either Landlord and/or Tenant may condition its
consent to any Subtenant’s Work to the requirement that Subtenant remove and restore Subtenant’s Work
performed by Subtenant prior to the end of the Term, provided Tenant’s right to so condition its consent
shall only apply to the extent a default by Subtenant results in the early termination of this Sublease or in
the event this Sublease is terminated prior to the scheduled expiration as a result of Subtenant’s exercise of
its Termination Right set forth above in Paragraph 2(c). Any failure of Subtenant to comply with the
provisions of this Paragraph 23(b) shall expose Subtenant to holdover liability (including, without
limitation, consequential damages) as it Subtenant engaged in a holdover under the provisions of Paragraph
22 above to the extent a holdover arises with respect to failure or delay in removing or restoring any such
Subtenant’s Work.

24, Miscellaneous.

(a) No Privity. Nothing contained in this Sublease shall be construed to create privity
of estate or of contract between Subtenant and Landlord.

(b) Entire Agreement: Amendments. This Sublease contains the entire agreement
between the parties with respect to the subject matter hereof and all prior negotiations and agreements are
merged herein. No agreement hereafter made shall be effective to change, modify, terminate, discharge,
waive or effect an abandonment of this Sublease in whole or in part unless such agreement is in writing,
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refers specifically to the provisions of this Sublease and is signed by the party against whom enforcement
of the change, modification, termination, discharge, waiver or abandonment is sought.

(c) Governing Law; Jurisdiction. This Sublease shall be construed in accordance with,
and governed by, the laws of the State of New York. All disputes arising out of or relating to this Sublease
shall be adjudicated in the State Courts for the State of New York in New York County or in the Federal
Courts for the Southern District of New York, and the parties expressly submit to the jurisdiction of such
courts and consent that any order, process, notice of motion or other application to or by any such court or
a judge thereof, may be served within or without such court’s jurisdiction by certified mail or by personal
service, provided that a reasonable time for appearance is allowed.

(d) Construction. The captions of Sections or Paragraphs in this Sublease are inserted
only as a convenience and for reference and they in no way define, limit or describe the scope of this
Sublease or the intent of any provision thereof. The Exhibits attached to this Sublease, however, are hereby
incorporated by reference and made a part hereof. This Sublease shall be construed without regard to any
presumption or other rule requiring construction against the party causing this Sublease to be drafted.

(e) Severability. If any term or condition of this Sublease or the application thereof to
any circumstance or to any person, firm or corporation shall be invalid or unenforceable to any extent, the
remaining terms and conditions shall not be affected thereby and shall be valid and enforceable to the fullest
extent permitted by law. Each covenant, agreement, obligation or other provision of this Sublease on
Subtenant’s part to be performed, shall be deemed and construed as a separate and independent covenant
of Subtenant, not dependent on any other provision of this Sublease.

(H Time of the Essence. All time periods set forth in this Sublease shall be deemed to
be TIME OF THE ESSENCE.
(g) Access to Subpremises. Except in an emergency, at all reasonable times after

providing reasonable advance notice of at least forty-eight (48) hours to Subtenant, which notice may be
via email to leaseadministration(@intuit.com or to such other email address(es) as Subtenant may designate
from time to time upon notice to Tenant, Tenant, its representatives and agents, shall have access to the
Subpremises for the following purposes: (i) to ascertain the condition of the Subpremises; (ii) to determine
whether Subtenant is diligently fulfilling Subtenant’s responsibilities under this Sublease; or (iii) to do any
other act or thing which Tenant is permitted to do under this Sublease. Except to the extent not reasonably
practical in the event of an emergency, at Subtenant’s option, Subtenant shall have the right to have a
representative of Subtenant accompany Tenant or Landlord or any of their respective agents, contractors or
employees during any such access. Tenant agrees that during such access Tenant shall use commercially
reasonable efforts not to materially interfere with Subtenant’s use of the Subpremises and shall comply with
Subtenant’s reasonable security and safety measures. Provided Tenant complies with the foregoing, any
entry into the Subpremises by Tenant shall not constitute an actual eviction, a partial eviction or a
constructive eviction, shall not be grounds for any abatement or reduction in rent and shall not impose
liability on Tenant for inconvenience or injury to Subtenant’s business. In addition, Landlord and, subject
to the terms hereof, Tenant shall have access to the Subpremises that is provided under the Lease and all of
the applicable provisions of the Lease shall apply to such access. Subtenant shall have access to the
Subpremises (including passenger elevator service) 24 hours per day, 7 days per week during the Term.
Further, Subtenant shall have the right to install its own card reader access system in and around the
Subpremises subject to the terms of the Lease (including obtaining Landlord’s consent thereto) provided
that such system shall be treated as Subtenant’s personal property to be removed at the end of the Term.

(h) Floor Plan. The outline of the Subpremises on the floor plan attached hereto as
Exhibit “A™ is for identification only and any dimensions or locations thereon and the square footage set
forth therein or otherwise in this Sublease are approximate, and any variations between the outlined space
and the actual space and location of the Subpremises and between said square footage and the actual square
footage of the Subpremises shall not be deemed material and shall not affect the obligations of Subtenant
hereunder.
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(i) Expenses. In the event of any litigation between Tenant and Subtenant arising out
of this Sublease other than Tenant’s enforcement of Subtenant’s obligations hereunder (in which event
Tenant shall be entitled to its actual expenditures including without limitation reasonable attorneys’ fees
and disbursements as provided under Section 19 of the Lease), the non-prevailing party shall pay to the
prevailing party on demand all costs and expenses, including without limitation reasonable attorneys” fees
and disbursements, incurred by the prevailing party in connection with such litigation.

() Limited Liability. None of Tenant’s principals, partners, members, shareholders,
directors or officers shall be personally liable for the performance of Tenant’s obligations under this
Sublease. Except in connection with any holding over in the Subpremises by Subtenant beyond the
expiration or sooner termination of this Sublease and as otherwise specifically provided in the Lease,
Subtenant shall not have any liability for loss of profit or other consequential or special damages arising in
connection with this Sublease. In no event shall Tenant have any liability for loss of profit or other
consequential or special damages arising in connection with this Sublease.

(k) No Recordation. Neither this Sublease nor any memorandum thereof shall be
recorded. The recordation of this Sublease or any memorandum thereof by Subtenant shall constitute a
default by Subtenant under this Sublease. The provisions of this Paragraph 24(k) shall survive the expiration
or earlier termination of this Sublease.

(1)) No Waivers. Failure by either party in any instance to insist upon the strict
performance of any one or more of the obligations of the other party under this Sublease, or to exercise any
election herein contained, or the acceptance of payment of kind with knowledge of default by the other
party, shall in no manner be or be deemed to be a waiver by such party of any defaults or breaches hereunder
or of any of its rights and remedies by reason of such defaults or breaches, or a waiver or relinquishment
for the future of the requirement of strict performance of any and all of the defaulting party’s obligations
hereunder. Further, no payment by Subtenant or receipt by Tenant of a lesser amount than the correct
amount of Rentals due hereunder shall be deemed to be other than a payment on account, nor shall any
endorsement or statement on any check or any letter accompanying any check or payment be deemed to
effect or evidence an accord and satisfaction, and Tenant may accept any checks or payments as made
without prejudice to Tenant’s right to recover the balance or pursue any other remedy in this Sublease.

(m)  Signage. Subtenant may install, at Subtenant’s sole cost and expense, signage on
the walls of the third (3) floor elevator lobby, and on entrance doors on the 3™ floor, subject however, to
Landlord’s approval, as required under the Lease, and Tenant’s approval (not to be withheld if Landlord
approves of the same), and all of the applicable terms and conditions of the Lease. Such signage shall be
treated as Subtenant’s personal property to be removed at the end of the Term in accordance with the
applicable terms of the Lease as incorporated herein by reference and Subtenant shall also repair any
damage caused by such removal. In addition, subject to Landlord’s consent, Subtenant shall have the right
to Building standard signage in any Building directory.

(n) Force Majeure. If performance by a party of any portion of this Sublease is made
impossible by any prevention, delay, or stoppage caused by strikes, lockouts, labor disputes, acts of God,
inability to obtain services, labor, or materials or reasonable substitutes for those items, government actions,
civil commotions, fire or other casualty, pandemic or epidemic, or other causes beyond the reasonable
control of the party obligated to perform, performance by that party for a period equal to the period of that
prevention, delay, or stoppage is excused. The party claiming such delay shall notify the other party within
three (3) days of such delay and the estimated length of such delay. The foregoing shall not operate to
excuse the payment of Rentals or any other payment obligations hereunder.

(o) Counterparts. This Sublease may be executed in any number of counterparts, each
of which shall be deemed an original, but all of which, together, shall constitute one and the same
instrument. Electronic signatures (¢.g., via DocuSign) shall be deemed to be equivalent to manually
executed originals.

(p) Disclosure. Subtenant acknowledges that Tenant is a public corporation and is
required to disclose the existence of this Sublease as well as a copy of this Sublease and that as a result of
20—
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such disclosure this Sublease shall be a matter of public record, provided, however, to the extent permitted
by applicable laws and the requirements of the Securities and Exchange Commission, Tenant shall redact
the terms of this Sublease (including but not limited to Subtenant’s name and address) in connection with
any such filing.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Sublease, as of the Effective
Date.

ISTDIBS.COM, INC.,
a Delaware corporation

Eterg e~

By; Thomas Etergino (Aug 16, 33 14:17 EDT)
Name:
Title:

INTUIT INC,,
a Delaware corporation

Buentin Knights

Quentin K‘\lg_hls {Aug 1').7I|Lf| 1B:49 GMT+2]
Name: Quentin Knights
Title: Director, Real Estate

5-1
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EXHIBIT "A"

FLOOR PLAN FOR SUBPREMISES

Note: The area below (other than the shaded portion) is the Phase I Subpremises; the shaded portion
is the Phase II Subpremises.
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EXHIBIT "B"
FF&E
See attached.
Note: “Main Space™ refers to the “Phase [ Subpremises™ and “Expansion Space” refers to the “Phase I

Subpremises” and any notes in the attached (e.g., to “Keep” (Yes or No), “chairs only”, etc. shall control
over conflicting terms (if any) in the Sublease)
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1st Dibs - Inventory list
Intuit requested furniture

Main Space

Black/brown wood sideboard Yes
3-seat black leather couch Yes
Black and wood circle coffee table Yes
White laminate square table Yes
x2 glass table lamps Yes
X2 cognac brown leather accent chairs Yes
Black/brown wood side table Yes
x2 Brown/silver woven leather accent chairs Yes
Black wall mirror Yes
Slender black floor lamp Yes
Wicker/metal cabinet/shelves Yes
Small brown wood side table Yes
Gold Wall mirror Yes
[Eowtortooy [ ]
x4 woven brown winged couches Yes
x2 black/gold floor lamps Yes
%2 gold pedestal tables Yes
4-piece multi-level wood Iving unit Yes
x5 black wooden chairs Yes
Marble-top table Yes
3-seat cognac brown leather couch Yes




Gray stone square coffee table Yes
x2 gold pedestal tables Yes
X2 gold “bow” table lamps Yes
Small brown wood sideboard Yes
x2 lambswool ottomans Yes
x2 leather/wood/metal chairs Yes
Brown bar cart Yes
x2 wood/metal benches Yes
Large Mirrored Console Yes
x2 2-tiered round wood accent tables Yes
X2 wooden multi-tiered table lamps Yes
x6 White cafeteria tables Yes
x8 “egg” chairs Yes
x4 leather and woven benches Yes
“Wicker” Table and small chairs (3x) Yes
x2 Large Wooden “Library” tables Yes
x2 raw edge wood tables Yes
Ikea Glass-door refrigerator Yes
Summit Appliances 2-door commercial refrigerator Yes
Summit Appliances 1-door freezer No
x3 Asko Dishwashers No
x2 GE Microwave Yes
X2 Panasonic Microwave Yes
x2 Ice fridges (needs repair) No
3 bar stools Yes
Back/brown wooden shelve Yes
Kombucha machine No




Square Table Yes
x4 gray woven rolling chairs Yes
Blue velvet wing chair Yes
Arched Black Floor Lamp Yes
Orange metal sideboard Yes
Gold/glass console table Yes
1 Sony TV (mounted) Yes
Gold/glass 3-tier accent table Yes
Black floor lamp Yes
x53 workstations — We want the chairs but not the desks Chairs only
x19 West EIm table lamps Yes
x5 Varidesk ling desks) No
x13 large original storage cabinets No
%32 |kea 3-drawer rolling cabinets Yes
x1 Canon Image Runner Advance printer No
x1 small Xerox Printer No
x1 marble rectangular table Yes
x2 Large White 4-tier bookshelves No
x1 small white 5-tier bookshelf No
x1 mounted Samsung TV No
x1 gold floor mirror Yes
x1 “Library” Table Yes
[Gio Ponti ConferenceRoom [ ]

x4 gray woven rolling chairs Yes
LARGE mounted TV No
Large wood conference table Yes




| Red intricate detailed sideboard

|Yes
|x8 conference chairs |Yes
x40 workstations — We want the chairs but not the desks Chairs only
25 West Elm Table Lamps No
x3 Varidesks No
x25 og storage cabinets Yes
x13 Ikea 3-drawer rolling cabinets Yes
x2 mounted Samsung TVs No
x2 wood desk tables Yes
2-seat black leather couch Yes
x2 |kea Side Tables Yes
X2 table lamps Yes
Gl table w/ chess pcs Yes
x2 black leather armchairs Yes
x2 original storage cabinets Yes
Desk Lamp Yes
Large sideboard Yes
Red laminate desk No
Round stone top table Yes
x4 gray woven rolling chairs Yes
Mounted TV No
Console table Yes
Black end table Yes
Big wood storage unit (back wall) Yes
Desk Lamp Yes




Large glass console table Yes
Woven gray L-chaise lounge couch Yes
x1 Samsung mounted TV No

Wood sideboard w/ 3 drawers Yes
arched floor lamp Yes

x30 workstations — We want the chairs, not the desks Chairs only
x18 West EIm table lamps No
x15 large og storage cabinets Yes
x21 Ikea 3-drawer rolling cabinets Yes
x2 3 drawer rolling Poppin cabinets Yes
1 West Elm Floor Lamp Yes
1 Mounted Samsung TV No

White round table Yes
x3 conference chairs (Herman Miller) Yes
Mounted TV No

x32 workstations — We want the chairs, not the desks Chairs only
x16 WE table lamps Yes
x22 og storage cabinets Yes
x6 |kea 3-drawer rolling cabinets Yes
x1 Samsung mounted TV No
X2 gray woven tufted couch Yes




| Round wood panel coffee table

| Yes

| x2 cognac brown leather accent chairs

| Yes

x2 small black Vitra chairs Yes
x1 glass table lamp Yes
x1 octagon wood accent table Yes
x1 arched floor lamp Yes

1x black table Yes

|x2 black chairs

[ Yes

x48 workstations — We want the chairs, but not the desks Chairs only
x9 Varidesks No
x13 WE table lamps No
x3 mounted Samsung TVs No
x4 og storage cabinets Yes
x1 marble top half circle console table Yes
x40 lkea rolling cabinets Yes

x2 wood benches Yes
x1 black metal pedestal accent table Yes
X2 cognac brown leather lounge chairs Yes
x1 square stone coffe table Yes
Large Canon Image Runner Advance Printer No

|Sma|l Xerox Phaser 4600 Printer

|No




x1 mounted Samsung TV No
x2 brown wood sideboards Yes
x4 conference chairs Yes
Green marble oval table Yes

x10 workstations — We want the chairs, but not the desks Chairs only
x3 WE table lamps No

x3 mounted Samsung TV No

X9 og storage cabinets Yes

Very large wood sideboard Yes

x2 black si Yes

Large mounted TV No

Navy blue laminate sideboard Yes
Brown wood bar cart Yes
2 massive conference tables Yes
White board Yes
14 chairs Yes
1 wood rocking chair Yes
19 extra chairs Yes

x24 workstations Chairs only
X7 table lamps No

%24 og storage cabinets Yes

x2 white 4-drawer file cabinets No

White Board Yes




[Metal Table

[2 mounted TVs

Massive While Wall Mirrow No
Square Stone Coffee Table Yes
Brown Velvet Scalloped Loveseat Yes
x5 accent/armchairs (2 blue, 2 brown woeven/wood, 1 tan leather) Yes
Black 4-tier bookcase Yes
2 irregular shape marble accent tables Yes
Mosaic detail coffee table Yes

Large Wooden “Library” tables Yes
x2 3-drawer File Cabinets No

x3 4-tier bookcases Yes
White board Yes
2 Gold Lamps Yes

Glass and wood pillar table Yes
Wood and marble detail accent/console table (1 or 2) Yes
x3 conference chairs Yes
Small wood side table Yes
Small black wood chair Yes
Wall mounted Samsung TV No

Round wood table

x3 Conference Chairs (Herman Miller)

x2 Leather tufted benches




Wood and marble detail accent/console table (2 or 2) yes
Wall mounted Samsung no
Whiteboard yes

Wine fridges Yes
Stools Yes
Tables Yes
ice fridge (needs repair) No

3 barstools Yes
1 high table Yes
1 center bar Yes

Expansion Space

24 work stations Chairs only
4 HM desk chairs Yes
27 3-drawer ikea cabinets Yes
2 3-drawer Poppin cabinets No
11 desk lamps. No
3 Varidesks No
[Prouve Gonference Room ] ]
1 square conference table Yes
4 chairs Yes
1 6-drawer console Yes
1 wall-mounted TV No
[Eames Comerenceroom [ ]
1 square conference table Yes
3 chairs Yes

1 small wooden console Yes




1 metal/glass side table Yes

1-door Summit refrigerator Yes

2 counter height chairs Yes

1 standing Bevi machine No

1 dishwasher No

1 Bunn coffee machine No

1 Bunn coffee grinder No
[Quetwamozone T ]
31 workstations Chairs only

12 HM chairs Yes

3 other desk chairs Yes

2 wall-mounted TVs No

10 desk lamps No

27 3-drawer ikea cabinets Yes

3 original underdesk cabinets No

3 Varidesks No

1 wooden console/desk Yes

8 5-shelve bookcases (3 narrow bookcases, 5 wide cases) Yes

2 3-drawer metal filing cabinets No

[Warhol Conferenceroom [ ]
large powered conference room table Yes

9 Vitra chairs Yes

2 wall mounted TVs No

2 large 6-door consoles/cabinets Yes

1 floor lamp Yes
[Febergozone ]
24 workstations Chairs only

12 original underdesk cabinets No

10 3-drawer ikea cabinets Yes

2 poppin cabinets No




10 HM chairs

2 other desk chairs
7 varidesks

8 desk lamps

3 Other Herman Miller Chairs
Round Glass table

Small Glass 2 tier console

1 mounted TV

3 HM chairs

1 Poppin desk

1 black round table

2 3-drawer poppin cabinets

1 large wood console/cabinet pc

1 carved wood mirror

Chesterfield couch

Chesterfield armchair

mirror/metal side table

large square stone coffee table
ornamental wooden storage cabinet/chest
3Framery-Moder-O-phonsbosths

arched floor lamp

2 metal pedestal tables (1 orange, 1 gold)
Woven/wooden lounge chair

Yes
Yes
No

Yes
Yes
Yes
No

Yes
Yes
Yes
Yes

Yes
Yes
Yes
Yes
Yes
Yes
Yes

Yes
Yes
Yes




EXHIBIT “C*»
LEASE

See Attached.
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REDACTED

JSM ASSOCIATES T LLC,
LANDLORD
AND
1STDIBS.COM, INC.,
TENANT
LEASE

DATED: as of October 3, 2013

Premises: Eutire 3rd Floor
51 Astor Place
New York, New York 10003
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NY 74780573v]
100213




ARTICLE1

ARTICLE2

ARTICLE2

ARTICLE 4

ARTICLE 5

ARTICLE 6

ARTICLE 7

ARTICLE 8

ARTICLE 9

ARTICLE 10
ARTICLE 11
ARTICLE 12
ARTICLE 13
ARTICLE 14
ARTICLE 15
ARTICLE 16
ARTICLE 17
ARTICLE 18
ARTICLET9
ARTICLE 20
ARTICLE 21
ARTICLE22
ARTICLE 23
ARTICLE 24
ARTICLE 25
ARTICLE 26
ARTICLE 27
ARTICLE 28
ARTICLE 29
ARTICLE 3D
ARTICLE 31
ARTICLE 32
ARTICLE 33
ARTICLE 34
ARTICLE 35
ARTICLE 36
ARTICLE 37

EXHIBIT “A"
EXHIBIT “B”
EXHIBIT *C”
EXHIBIT “D”
EXHIBIT “B"
EXHIBIT ‘F"
EXHIBIT “G"
EXHIBIT “H”
EXHIBIT “T"

EXHIBIT "
EXHIBIT "K”

NY 74780573v1
LG k)

TABLE OF CONTENTS

DEFAULTS, REMEDIES, DAMAGES

Page

BASIC LEASE PROVISIONS: DEMISE OF PREMISES 1
COMMENCEMENT OF LEASE TERM 2
RENT 4
USE 5
ALTERATIONS; LIENS; TENANT'S PROPERTY 6
REPAIRS AND MAINTENANCE 10
COMPLIANCE WITH LAW 12
INSURANCE 14
FIRE OR CASUALTY 16
ASSIGNMENT AND SUBLETTING 17
NON-LIABILITY; INDEMNIFICATION 2%
CONDEMNATION 25
ACCESS; BUTLDING NAME 26
BANKRUPTCY 27
=7

0

CURING TENANT'S DEFAULTS; REIMBURSEMENT

30

QUIET ENJOYMENT

BUILDING SERVICES
TAXES; OPERATING EXPENSES

13

ELECTRICITY.

19

BROKER

43

SUBORDINATION; NON-DISTURBANCE

43

ESTOPPEL. CERTIFICATE.

44

LEGAL PROCEEDINGS

SURRENDER

45

RULES AND REGULATIONS

FERSONS BOUND

NOTICES

47

PARTNERSHIP TENANT

NO WAIVER; ENTIRE AGREEMENT

&7
48

MISCELLANEQUS PROVISIONS; DEFINITIONS

49

INABILITY TO PERFORM; SEVERABILITY

52

SECURITY

52

RENEWAL OPTION

ADDITIONAL COVENANTS

55

CANCELLATION OPTION

RIGHT OF FIRST OFFER

Tloor Plans

A-1

C Date A

B-1

C-1

Landlord’s Work.
Description of Land

D.]

Cleaning Specifications

E-1

Rules and Regulati
Approved Contr

F-1
G-1

Letter of Credit

H-1

Alteration Rules and Regulati

11

Work Letter

31

Air Conditioning Specifications.

11




TERM

INDEX OF DEFINED TERMS

SECTION
1stdibs 4.0
Acceptance Notics 37.03
Additional Bathroom Exhibit C
Additional Wark Exhibit T
Alterati 1119
Anpual 19.04
Approved Contractor List 5.01
Approved Plans Exhibit I
Assi Notice 10.03
Authorized Use 3119
Availal 37.01
Base Building Worl 202
Base Blectric Charge 20.03
Base Operating Year. 1.01
Base Tax Amount 1.01
DBuilding 41,19
Building [ 801
Building Systems. 31.19
Building Units ..... 18.01
Busi Days 18.02
Busi Hours 18.02
Cancellation Date 36.01
Cancellati 36.04
Combined A t Exhibit C
C Date 1.0L
Cond Water Notice 18.01
Continued Occupancy Period 2502
Control 1002
D ive Changes 501
Demised Premi 101
Desigoated Broker 101
Determination Date. 34.03
Disabilities Act 7.01
Educational Space 1.01
Electric Inclusion Factor 2003
Electric Rate 20.02
Eleciricity Additionsl Rent 20.02
Estimate § it 19.04
Estimated Payment 19.04
Evenis of Default 15.01
Hrbrelis Dok 34.01
Existing Capacity A0.0%
Existing Underlying Lease 3119
Bxpiration Date. 2.01
Exira Rubhish Removal 18.01
Fire Stair 5.08
Fixed Rent 1.01
Force Maj 32.01
Hazardous Material 7.01
Heating Units 18.01
Holida 18.02
Indemnified Party 11.03
Initial Occupancy Date 2002
1 Boards 31.19
Intereat Rate 16,01
Issuing Bank 33.03
Labaor Cost 19.02
Land 11,19
Landlord Preface, 27.01
Landlord's C I 20.02
Landlord's Elestricity Cost 20.02
Landlord's Lease Costs 36.04
Landlord’s Share. Exhibit J
Landlord's Work 2.02
Lease Term 101
LEED 4.02
Leagal I'\’-rlnin-mvn! 11.19
Letter of Credit 33.03
Market Value Rent. .34.02
Mortgage 3119
Morigages. 31.1%

NY 74780573v1
100213




INDEX OF DEFINED TERMS

TERM SECTION
MVR Notice 34.03
MVR Objection Notice, 34.03
Notice 28.01
Notification Date 36.01
QOccupancy Payment 25.02
0O ¥ Reading Date 20.02
QOFAC 3120
Offer Notice. 37.02
Offer Period 37.01
Offer Space 37.01
Offer Space Inclusion Date 37.04
Offer Space Opticn 37.03
Offer Space MVR 37.08
Offer Space MVR Notice 371.08
Offer Space MVR Objection Natice 37.08
Office Space 101
Operating Dispute Notice 19.04

perating Exp Pay; 19,04
Operating Exp 19.02
Operating St 19,02
Operating Yaar 19.02
OSHA Requi 7.01
Ouiside Exercise Dats 37.03
Overlandlord 3119
Overtime Periods 18,02
Partnership Tenant 29.01
Persans Within Tenant’s Control. 3119
PILOT 19.02
Priodty Occupant 37.01
Prohibited Person, 31.20
Profit 1007
Public Utility 20.02
punch list items 2.02
Recapture Date 10.03
Recapture Notice 10.03
Recapture Offer Notice 10.03
Recapture Option 10,03
Recapiure Subl 10.03
Recaptured Space 10.03
Recurring Additional Rent 3L19
Related Entity 10.02
R | Notice 3401
R 1 Option 34.01
o 1 Term 3401
Rent C: Date 3.01
Rent C ion Period 3.0l
Rentable Square Feat 1.01
Repairs. 3119
Retail Space 1.01
Security 33.01
Security Deposit Amount 101
SNDA 22.06
Specialty Altaraiom 5.06
Structaral Al 4 501
Sublease Prami 10.03
Sut 20.02
Successor Hatity 10,02
Sumrender Date. 25.01
Tax Payment 19.03
Tax 15.03
Tax Year 15.02
Taxes 15.02
Taxing Authority 19.02
Tenant Preface, 31.03
Tenant Flectricity 2002
Tenant's Contractors 5.0
“Tenant's Delay. Exhibit J
Tepant's j 3119
Tenant's [nstallations Delay 5.02
Tenant's O ing Share 1.01
Tenant's Tax Share 1.01

NY 74780572v1
1013




INDEX OF DEFINED TERMS

TERM SECTION

Tenant’s Work 2.02

Work Cost Exhibit T

Work Letter 400
- iv

NY 7478057301

1002413




h

INDENTURE OF LEASE (this “Lease”) made a5 of this 5. ay of Ociober, 2013, by and between
JSM ASSOCIATES [ LLC, a Delaware limited liability company having an office o/o Edward J. Mingkoff
Equities, Inc., 1325 Avenue of the Americas, New York, New York 10019 (hereinafter referred to as “Landlord™),
snd 1ISTDIBS.COM, INC., a Delaware corporation having an office at 156 Fifth Avenue, New York, New York
10010 (hereinafter referred to 25 “Tenant™).

WITNESSETH:
ARTICLET
BASIC LEASE PROVISIONS; DEMISE OF PREMISES

Section 1.01,  For the purposes of this Lease (including all of the schedules, riders and exhibits, if any,
annexed to this Lease), the terms set forth below shall have the definitions that immediately follow such terms, and
such definitions are hereby incorporated into this Lease wherever used:
Base Operating Yeur - The “Base Operating Year" shall mean the calendar year
Base Tax Amount - The "Base Tax Amount' shall be
Commencement Date — The “Corumencement Dage™ shafl mean the date sat forth in Subsection 2.01A below.

Demised Premises — The “Demised Premises” shall mean the entire rentable area of the 3rd floor in the Building as
shown on the hatehed portion of the plan annexed hereto as Exhibit “A” and made a part hereof.

Designated Broker — The “Desipnated Broker” shall mean, collectively, Jones Lang LaSalle Brokerage, Inc., and
Newmark Grobb Knight Frank.

Expiration Date - The “Expiration Date" shall mean the date set forth in Subsection 2.01B below.
Fixed Rent - The “Fixed Rent" shall be:

TLease Term — The “Lease Term" shall mean the period of years (and/or portions thereof) that this Lease shall be in
effect, o ing on the C Date and ending on the Expiration Date, nnless sooner terminated as
provided in this Lease or by aw.

Rentable Square Feet — The term “Rentable Square Feet” shall refer to the number of rentable square feet in the
Demised Premises, and shall be deemed to be rentable square feet, as agreed to by Landlord and Tenant
following Tenant’s inspection of (or opportanity w mspect) the Demised Pramises. For the purposes of this Lease,
Landlord and Tenant agree that: {i) the office space porticn of the Building shall be deemed to contain 287 672
rentable square feet (the “Qffice Space™), (i) the educational space portion of the Building (i.e., the entire Znd floor
of the Building and a pertion of the ground floar) shall be deemed to contain 55,368 rentable square feet (the
“Educational Space’’), (iii) the retail space portion of the Building shall be deemed to contain 23,705 rentable square
feet (the “Retail Space™), and (iv) the Office Space, Educational Space and Retzil Space shall be deermed to contain
366,745 rentable square feet in the aggregate.
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Security Deposit Amount - The “Segurity Deposit Amount” shall mean {subjeat to the provisions of Article 33
below) W

Tenant's Operating Share — The f2rm “Tenant’s Operating Share” shall mean ..... .. |, i so long as Lendlord
shall own the entir= Building, If a portion or portions of the Building (but not the entire Building) shall be sold,
transferred or conveyed, then Tenant's Operating Share shall be changed to that percentage which shall be equal toa
fraction, the numerator of which shall be the Rentable Square Feet, and the denominator of which shall be e
aggregate rentable square: feet of that portion of the Building owned by Landlord at such time (and from time to
time), 23 determined by Landlord’s architest,

Tenant's Tax Share — The term “Tenant’s Tax Share” shall mean .. 750 long as Landlord shall own the
entire Building. If a portion or portions of the Building (but not the entire Building) shall be sold, transferred or
conveyed, then Tenant’s Tax Share shall be changed to that percentage which shall be equal to a fraction, the
numerator of which shall be the Rentable Square Faet, and the denpminator of which shall be the aggregate rentable
square: fect that portion of the Building owned by Landlord at such time (and from time to time), as cetermined by
Landlord's architect.

Section 1.02. Tenant acknowledges sud agrees that none of the definificns and agreements contained in
Section 1.01 above (including the definitions of Rentabl Square Feet, Tenant's Operating Share and Tenant's Tax
Share) shall be construed 25 or deemed to be a representation or warranty by Landlord concerning (3) the acrual size
of the Demised Premises or the Building (or any portions thereof), or (ii) the actual ratio in size between the
Demised Premises and (he Building (or any portions thereof). For the purpose of computing Tenant's obligations
under this Lease, and for so long as Landiord shall own the entire Building, neither Tenant's Operating Share nor
Tenant's Tax Share shall be modified due to a remeasnrement of the Demised Premises andior the Building {unless
such remeasurement reflects a physical change 10 he Demise Premises and/or the Building, as applicable).

Section L.03.  Landlord hereby leases 10 Tenant, and Tenant hereby hires from Landlord, the Demised
Premises for the Lease Term, and for the Fixed Rent and additional rent herein reserved, and subject to all of the
covenants, agreemerts, terms, conditions, limitations, reservations and provisiens hereinafter set forth.

ARTICLE?
COMMENCEMENT OF LEASE TERM
Section 201,

A, The term of this Lease shali commence on the date (the “Cogupencement Date') that
Tenant's Work shall be substentially completed (as such term is defined in Subsection 2.02D below),

B. The term of this Lease shall expire al noon on December 31 » 2029 {the “Expiration
Date"), or shall end on such earlier date upom which such term may expire or be cancelled or terminated pursuant to
the provisions of this Lease or by law,

C. Promptly following the Commencement Date, Landlord and Tenant shall execute and
deliver a supplementary {in the form d bereto as Exhibit “B", and pertaining to the matters set
forth therein) setting Forth the dates of the Commencement Date, the Rent Commencement Date and the Expiration
Date, but the failure to 5o execute or deliver said supplementary agreement shall not in eny way reduce Tepant's
obligations or Lendlord's rights under this Lease,

Section 2.02.

A Provided that Landlord shall have substantially comploted Tenant’s Work, and subject to
Landlord’s obligation to complete any punck: list items and to Landlord's obligation to correct any latent defects in
Tenant's Work (with the cost to perform each such obligation being part of the Work Cost), Tenant agrees to accept
possession of the Demised Premises in its “as is” and “where is” condition ox the Commencement Date. Tenant
acknowledges that, except for the Additonal Bathroom (which Landlord agrees 10 install during the performance of
Tenant’s Work), Landlord has, ar Landlord’s expense, fully performed the work described in Exhibit “C", which is
annexed hereto and made a part hereof (“Landlord's Work™). Landlord represents to Tenant that, except for the
Additional Bathroom, Landlord’s Work has already been ¢ d in compli with all applicable Legal
Requirements (including the Disabilities Act). The Additional Bathroom will also be completed by Landlord in
compliance with all applicable 1egal Requi (including the Disabilities Act),

A Promptly following the date that Landlord shall have reccived Approved Plans, Landlord
shall commence the per of, and thereafter p with blz difigence, the work in and 1o the
Demised Premises as described in the Work Letter (the “Work Letter) attached hereto and made a part hereof ag
Exhibit “T", using materials, standards and finishes of a quality, quantity, color and design provided for by, and
otherwise in the manner and in accordance with the standards set forth in, the Work Letter (“Tenant’s Wock'). The
cost to perform Tenant's Work shall be as set forth in the Work Letter. 1t shall be Tenant's obligation, at Tenant’s
oWn cost and exg (subject, h e, to inclusion within Tenant's Work Cost), to hire an expediter in connection
with the performance of Tenant's Work, who shall be responsible for the application to obtain, ard the filing of, all
Zovernmental permits required Lo proceed with the performance of Tenant’s Work, Landiord shall cause Tenant's

Work to be in compli with all applicable Legal Requirements (including the Disabilities Act). All
materials, work, Jabor, fixtures and i i quired for completi of the Demised Premises and the operation
2

NY 74780573 1

16/0213




of Tenant's business thereat, other than Tenant's Work, shall (subject to the provisions of Article 5 below) be
prompily fumished and performed by Tenant, at Tenant's awn cost and expense.

C. Landlord and Tenant acknowledge and agree that, in order to expedite the build-out of
the Demised Premises in as efficient a manner as possible, Landlord and Tenant intend to perform portions of
Lendlord's Work and Tenant's Installations contemporaneously. Subject to the provisions of Subparagraph 5.02E
below, Tenant shall have a reasonable right of access to the Demised Premises prior to the Commencement Date for
the performance of Tesant's Instellations therein, and Tenant’s utilization of such access shall not deem be deemed
to be Tenant's acceptance of possession of the Demised Premises. Landlord and Tenant further acknowledge and
agree that, in order to maximize such efficiency, Landlord and Tenant shall each use commercially reasonshle
efforts to cooperate with the other in the scheduling and performance of each party's respective work.
Notwithstanding the foregoirg, in the event that, after using such efforts to cooperate with cach other, any conflicts
in the scheduling and/or perfy of each party's respective work shall remain, Landlord's scheduling and
performance of Tenant's Work shall take precedence over Tenant's schedoling and performance of Tenant's
Installations. Nothing in this Subsection 2.02C shall constitute, nor shall it be construed as, any diminution of the
requirements and conditions set forth in Subsection 5.02E governing Tenant’s access to the Demised Premises prior
1o the Commencement Date,

D. Asused hcrcm the term “substantially completed” shall mean, with respect to Tenant's

Work, the of Sut 3 ipleti (a.l such term is defined in the Work Letter), other than any worlg
that, under good ion practice, is dep on ﬂn pleti umem s Installations {or some portion
thereof), except for minor details of tion, d 1 and i , if any, the non-

completion of which does not interfere (except to a de minimis ement) with Tenant' s use of the Demised Premises
for the ordinary conduct of Tenant's business (collectively, “punch list items™), it being agresd that Landlord shall
nevertheless complete the punch list items within ninety (90) days thereafter {subject to an extension of such time
period, if necessary, by reason of Force Majeure), except if and to the extent such punch list items are dzpanﬂm on
completion of Tenant's lnstallations, or some pordon thereof, following the « ion of Tenant's as
applicable, For the avoidance of doubt, in order for Tenant’s Work to be deemed substantially complated, all
systems and equipment serving the Demised Premises shall be in working order {subject to purch list items).

Section 2.03.  Except as hereinafter expressly provided, if Landlord shall be unable to give possession
of the Demised Premises on any particular or estimated date by reason of the fact that the Demised Premises are not
ready for occupancy, or for any other reason, then Landlord shall not be subjected to any Hability for the failure to
give possestion on said date. Except rs hereinafter expressly provided, no such fuilure to give possession on such
specific date shall affect the validity of this Lease or the obligations of Tenant hereunder or be desmed to extend the
Lease Term. Itis Landlord’s intention to substandally compiete Tenant's Work on or before the 136th day (the
“Penalty Date") following the cate that the Approved Plans shall have been submitted to Landlord. If the substantial
completion of Tenant's Work shall be delayed 2s a result of Force Majeure or Tenant's Delay, then the Penalty Date
shall be deesned postponed one day for each day of such Farce Majeure or Tenant's Delay. 1f the delay in the
substantiel completion of Tenant's Work shall not have been cansed by Force Majeure or Tenant's Delay, then
Landlord shell not be subject to any liability for any delay in such substantial completion, but, 25 Tenant's sole
remedy in connection therewith (subject to the provisions of the i diately following ), the Rent
Concession Period shall be extended one day for each day after the Penalty Date that Tenant's Work is not
substantially complesed until the date that Tenant's Work shall have been substantially completed. If Tenant's Work
shall not be substantially completed by on or before the 153rd day (the “Outside Drate™) following the Penalty Date,
and if the delay in the substantial completion of Tenant's Work shall not have been cansed by Force Majeure or
Tenant's Delay, then Landlord shall not be subject to eny lability for any delay in such substantial completion, but,
a8 Tenant's sole remedy in connection therewith, Tenant shall be entitled to terminate this Lease, but only by notice
(the “Termination Notice™) delivered to Landlord within five (5) days after the Outside Date, with such termination
1o be effective as of the thirtieth (30th) day after the delivery of the Termination Notice to Landiord (the
“Termination Date”), subject, however, to the pruvisions of the i diatet followmg s In the event that
Tenant delivers the Terminztion Notice to Landlord as afe id and sut ion of Tenant’s Work has
1t oceurred by the Termination Date, (i) this Lease shall be deemed canceled and terminated effective as of the
Tenmination Date, (i) Landlord shall remurn the Security Deposit end the pre-payment of Fixed Rent required
pursuant to Section 3.01 below to Tenant within twenty (20) days after the Termination Date, and (jii) except 25 to
Tenant's obligations pursuant to Article 21 below, neither party shall have any further obligations to the other under
this Lease. If, following the Penalty Date, the substantial completion of Tenant's Work shall be delayed as a result
of Force Majeure or Tenant's Delay, then the Outside Date shall be deemed postponed one day for each day of such
Force Mzjeure or Tenant's Delay. If, at any point during the aforesaid time peciods, subatannal cumpletmn of
Tenant's Work shall be delayed by reason of any Tenant Delay or Force Maj of
Tenant's Work (and, therefore, the Commencement Date) shail be desmed to have occurred when ‘I‘:nu.nt s Work
would have been substantially completed but for such Tenant Delay and/or Force Majeure. For the avoidance of
doubl, it is agreed that any Tenant’s Installation Delay shall be deemed to constitute a Tenant's Delay. Solely for
the purposes of this Section 2.03, the Additional Bathroom work shall be deemed to be part of Tenant’s Work.

Section204.  The parties hereto agree that this Article 2 constitutes an express provision as to the time
at which Landlord shall deliver possession of the Demised Premises to Tenant, and, except as otherwise expressly
set forth in Section 2.03 above, Tenant hereby waives any rights to rescind this Lease which Tenant might otherwise
have pursuant ko Section 223-a of the Real Property Law of the State of New York, or pursuant to any other law of
like import now or hereafter in force.
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ARTICLE 3
RENT
Section 3.0, Tenant covenants and agrees that, during the entire Lease Term, Tenant shall pay to

Landlord the Fixed Rent at the armual rate set forth in Section 1.01, in equal monthly installments, in advance, on
the first day of each calendar month during the Lease Term, at the office of Landlord or such other place as

Landlord may desig without any ab ion, setoff, ¢ im, defense or deduction whatsoever; it
being agreed, however, that Landlord hereby excuses Tenant's obligation 1o pay any Fixed Rent for the pesi~4 reka
“Rent Mapcession Period") beginning on the Comr Date and continuing through and including T

3 subject, however, to any extension of the Rent Concession Period pursuant to the provisions of Section
2.03 above. The date that immediately follows the expiration of the Rent C ion Pesiod is sometimes referred
10 in this Lease 25 the “Rent Commencemert Date”. Upon the execution of this Lease, Tenant shall pay to Landlord

the installment of Fixed Rent due hereunder for first full calendar month of the Lease Term following the Reat
Commencement Date, In the event that Tenant's obligation to pay Fixed Rent shall commence on a date that shall
be other than the first day of a calendar month, the same shall be prorated at the rental rate applicable during the first
year of the Lease Tern, and shall be paid by Tenant to Landlord together with the first full monthly installment of
Fixed Rent as shall become due hereunder,

Section 3.02.  All costs, charges, exp and p (including the payments required to be made
by Tenant pursuant to Article 19 below) which Tenant assumes, agrees or shall be obligated to pay to Landlord or
others pursuant to this Lease (ather than Fixed Rent) shall be deemed additional rent, and, in the event that Tenant
shall fail to timely pay the same, Landlord shall heve all of the rights and remedies with respect thereto as are
provided for heredn or by applicable law in the case of non-payment of rent.

Section 3.03.  Tenant covenants to pay the Fixed Rent and additional rent as in this Lease provided,
when due and without notice or demand, in lawful money of the United States which shall be legal tender in
payment of all debts and dues, public and private, ar the time of paymext. If any installment of Fixed Rent or any
additional rent shall not be paid within five (5) Business Days after such installment of Fixed Rent or edditional rent
shalt have first become due, Tenant shall also pay to Landlord (i) an administrative late charge equal to one (196)
percent of such installment of Fixed Rent or additional rent, and (ji) interest therean from the due date until such
instzliment of Fixed Rent or additional rent is fully paid at the “Interest Rate” (defined in Article 16 below). Such
administeative late charge and interest charge shall be due and payable as additional rent with the next monthly
installment of Fixed Rent. Upon defanit in payment by Tenant of any of the aforementioned charges, Landlord shall
have all the rights and remedies provided for upon default of the Fixed Rent. The foregoing obligations on the part
of the Tenant shall not preciude the simultancous or subsequent exercise by Landlord of any and all other rghts or
remedies provided for in this Lease or now or bereafter existing at law or in equity or by statie or otherwise. No
payment by Tenant or receipt by Landlord of a lesser amount than the Fixed Rent or additional rent herein stipulated
shall be deemed to be other than on account of the earliest stipulated Fixed Rent or additional rent (unless Landlord,
in Landiord's sole and absclute di ion, shall otherwise and in writing so elect), nor shall any endorsement or
statement on any check or in any letter accompanying any check or payment, as Fixed Rent or zdditional rent, be
deemed an accord and satisfaction, and Landlord may accept such check or payment without prejudics to Landlord's
Tight to recover the balance of such Fixed Rent and additional rent or pursue any other remecy provided in this
Lease, at law or in equity,

Section 3,04.  1f all or any part of (he Fixed Rent or additional rent shall at any time become

llectible, reduced or required to be refunded by virtue of any Legal Requirements {including rent control ar
stabilization laws), then for the period prescribed by said Legal Requircments, Tenant shall pay 0 Landlord the
maximim amounts permitted pursuant to said Legal Requirements, and Tenant shall exccute and deliver such
agreement(s) and |zke such other steps as Landlord may request and as may be legally permissible to permit
Landlord to collect the maximum rent which, from time to time during the continuance of such legal rent restriction,
may be legaily permissible (and not in excess of the amounts then reserved therefor under this Leass). Upon the
expiration or other legal termination of the applicable period of time during which such amounts shall be
uncollectible, reduced or refunded: (a) the Fixed Rent and additional rent shall become and shall thereafter he
peyable in accordance with the amounts seserved herein for the periods following such expiration or tecmination,
and (b} Tenant shall pay to Landlord as additional rent, within fifteen (15) days efter demand, all uncollected,
reduced or refunded amounts that would have been payable for the eforesaid period absent such Legal
Requirements. The provisions of the i diately p E sent shall survive the expiration or sconer
termination of this Leass.

Section 3.05.  If Landlord shall direct Tenant to pay Fixed Rent or additional rent to & *lockbox” or
other depository whereby checks issued in payment of Fixed Rent or additional rent {or both, as the case may be} are
initially cashed or deposited by a person or entity other than Landlord (albeit on Landlord’s authority), then, for any
and all purposes under this Lease: (i) Landlord shall not be deemed to have accepted such payment until ten (10)
days after the date on which Landlord shall have actuslly received such funds, and i) Landlord shall be deemed to
have accepted such paymert if (and only if) within said ten (10) day period, Landlord shall not have refunded (or
attempted to refund) such payment to Tenant, Nothing contained in the immediately preceding sentence shall be
construed to place Tenant in default of Tenant's obligation to pay rent, or ta make Tenant subject to any late fee or
interest with respect thereto, if and for so long a5 Tenant shall timely pay the rent required pursuant to this Lease in
the manner designated by Landtord.

L06.  Notwithstanding anything to the contrary contained in this Article 3 (but subject to the
last sentence of this Section 3.06), provided that Landlord shall give Tenant not less thar ten (10) days notice thereof
(which notice shall identify a domestic bank and contain approprizte wire instructions), Tenant shall pay ail future
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monthly instaliments of Fixed Rent at the office of such domestic bank, by wire transfer of immediately available
federal funds, to the account of Landlord, On not less than ten (10) days notce, Landlord may thereafter revise or
tevoke such direction to pay Fixed Rent by wire transfer. If Landlord shall direct Tenant to pay Fixed Rent by wire
transfer, then Terant shall not be in default of Tenant's obligation to pay Fixed Rent if and for so long as Tenant
shall timely comply with Landlord's wire instructions in connection with such payments. Accordingly, if Tenant
shall have timely complied with Landlord's instructions peraining 10 a wire transfer, but the funds shall thereafter
have been misdirected or not accounted for properly by the recipient bank designated by Landlord, then the same
shall not relieve Tepant's obligation to make the pay 50 wired, but shall toil the due date for such payment uniil
the wired funds shall have been located. However, for all other purposes under this Lease: (i) Landlord shall not be
deemed to have accepted such payment until ten (10) days after the date on which such funds shall have aciually
been deposited in Landlord’s account ot said back, and (1) Landlord shall be deemed to have accepted such payment
if (and only if) within said ten (10) day period, Landlord shall not have refunded {or attempted to refund) such
payment to Tenant. Nothing contained in the immediately preceding sentence shall be constued to place Tenant in
default of Tenant's ahligation to pay reat, or to make Tenant subject to any late fes or interest with respect thereto, if
and for so long as Tenant shall timely initiate such wire transfer of the rent required to be paid pursuant to this Lease
to the account designated by Landlord. Notwithstanding anything to the contrary contained in this Section 3.06,
payments made by Tenant through the ACH network (i.e., the Automated Clearing House network that is under the
supervision of the National Automated Clearing House Association or any successor thereto) shall be deemed to be
the equivalent of a wire transfer of immediately available federal funds,

TICLE 4
USE
Section 4.01.  Tenant shall use and occupy the Demised Premises for the Authorized Use, and for no

other purpose.

Section 402.  Without jn any way limiting the restrictions on use contained in Section 4.01, Tenant
specifically agrees that (a) Tenant shall not permit any part of the Demised Premises to be used for retail banking or
lending purposes of any kind; or for & safe deposit business or the sale of travelers checks and/or foreign exchange;
or as a kitchen, regtanrant or cafeteria (except that Tenant shall be permitted to use a portion of the Demised
Premises as an expanded eating area and cafeteria with 2 kitchen, provided that no open flame cooking shall be
allowed and thar no venting shali be req ); or far ing, storage, shipping or receiving; or for retail
securities brokerage purposes; or for any retail sales or &5 a store; or for the sale of any food or beverage; oras a
news and cigar stand {or anything similar thereta); or for any sale of merchandize with delivery at or from the
Demised Premises (except as to items in the gallery permited in the Demised Premises as an anciliary use to the
Authotized Use pursuant to Section 31.19 below); or for the production of samples or workroom; or for any purpose
other then the Auhorized Uss, and (b} Tenant shall not use or operate the Demised Premises in any manner that will
cause the Building or any part thereof not to conform with Landlord's inability practices or the gold level
certification of the Building expscted by Landlord to be issued pursuant to the 1.5, Green Building Council's
Leadership in Energy and Environmental Design (“LEED") rating system, provided that the imposition of the
foregoing requirement upon Tenant does not exceed the requirements imposed upon tenants of other comparably
certified LEED buildings in Menhattan; it being agreed, however, thal, if and for so long as the same shall not
adversely impzct the LEED certification for the Building, the foregoing requirement shall not osligate Tepent fo
either conduct Tenant's business operations in the Demised Premises or perform Alterations therein in accordance
with LEED. Furthermore, in the event that any Alteration or modification to the Dexuised Premises shall be required
after the Cornmencement Date by reason of any LEED requirements, the cost thereof shall be amortized in
accordance with GAAP, and Tenant shall only be responsible for the amortized portion thereof attributable to the
then balance of the Lease Term. In addition, the Demised Premises may not be used by (i} an agency, department oz
bureau of the United States Government, any state or municipality within the United States, or any foreign
govermment, or avy political subdivision of any of them, or (ii) any tax exempt entity within the meaning of
Section 168(h)(2) of the Internal Revenue Code of 1986, as amended, or any suecessor or substitute stamute, or rule
o regulation applicable theretn (as same may be amended),

Section 4.03,

A, The Building is intended to be certified under the LEED rating system and/or operated
pursvant to Landlord’s sustainable building practices. Landlord's sustainebility practices address whole-building
operations and mai issues, including: chemical use; indoor air quality; energy efficiency; water efficiency;
recyeling programs; exterior maintenance programs; and systems upgrades to meet green building energy, water,
indoor air quality and lighting performance standards. Tenant shall use commercially reasonable efforts to utilize
high recycled content in selecting Tenant's architectural finishes, such as carpeting, paint, woodwork, ceiling tile
and slone, Tenant shall also foliow the HVAC design intent that Landlord has established 1o ensure that a gold
LEED certification for the Building is maintained. Tenant agrees to reasonably consicer utilizing “daylight” sensors
and dimmers as required by LEED, but Tenant reserves a right not to use “daylight” sensors if the cost of doing so is
prohibitive, in which case, in lien thereof, Tenant shall use and occupancy sensors only as required by applicable
Legal Requi provided, I , that if, at any time in the future, Legal Requirements shall mandate the use
of “daylight” sensors, then Tenaut shall utilize “daylight” sensors, regardless of the cost to do so.

B. Tenant shall use proven energy and carbor reduction measures, including: (i) energy
efficient bulbs in task lighting; (ii) use of lighting controls; daylighting measures to avoid overlighting interier
spaces (as provided above); (ifi) closing shades on the south side of the bujlding as pecessary to avoid overheating
the space; turning off lights and enuipment a1 the end of the work day (if possible and to the extent that the same
shall not continue to be in use after the work day); (iv) purchasing ENERGY STAR® qualified equipment,
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Tuding ki office equip I quality kitchen equipment, vending and tce machines (except if
and to the extent that the failure to do so shall not adversely impact the L.EED centification for the Building on the
date of purchase of such item), and (v} purchasing pmducl.s certified by the U.5. BPA's Water Sense® program
(except if and to the extent that the failure to do so shall not adversely impact the LEED certification for the
Building on the date of purchase of such isem).

C. Tenant covenants and agrees: {i) at Tenent’s own cost and expense, to comply with all
present and future Legal Requirements regarding the colection, sorting, separation, and recycling of garbage, trash,
rubbish and other refuse (collectively, “trash™); (ii) at Tenant's own cost and expense, (o comply with Landlord's
recycling policy as part of Landlord's sustainability practices where it may be more swingent than applicable Legal
Requirements, (iii) at Tenant's own cost and expense, to sort and separste Tenant's trash and recycling into such
categories as are provided by Legal Requirements or Landlord’s sustainability practices; (iv) at Tenant’s own cost
and expense, to place each separalely sorted calegory of trash and recycling in separate receptacles as directed by
Landlord, in Landlord’s sole and absolute discretion, from time to time; (v) that Landlord reserves the right to
refuse, in Landlord's sole and absolute discretion, to collect or accept from Tenant any trash or waste that is not
separated and sorted as required by Legal Requirements, and to require Tenant to arrange for the collection thereof
1 Tenant's own cost and expense, utilizing a contractor satisfactory to Landiord; and (vi) that Tanant shall pay all
costs, expenses, fines, pema]ﬁes or damages that may be imposed on Landlord or Tenant by reason of Tenant's
failare to comply with the provisions of this Section 4.03. Nntwiﬂ:standmg anything to the contrary conteined in
this Subsection 4.03C (including clause {vi) in the iately p 4 J, Landlord agress not to impose
any obligations on Tenant as part of Landlord’s sustamability practices that are in excess of obligations imposed on
tenants generally in comparable LEED certified buildings.

Section 4.04.  Tenant expressly acknowledges that irreparable injury will result to Landlord in the event
of a breach of any of the covenants made by Tenant in this Article 4, and it is agreed that, in the event of such
breach, Landlord shall be entifled, in addition o any other di ilable, to an injunction to restrain the
violation thereof,

ARTICLES
ALTERATIONS; LIENS; TENANT'S PROPERTY
Secton 5.01.

A, Except as expressly set forth in this Section 5.01, Tenant shall make no Alterations in or
to the Demised Premises, including removal or installation of partitions, doors, elecirical installations, plumbing
installations, water coolecs, heating, ventilating and zir-conditioning or cooling systems, units or parts thereof or
other apparatus of Tike or other nature, whether structural or non-structural, without Landlord's prior written consent
(which consent shall be subject to the jards set forth in Sul ion 5.01C below) and then only by contractors or
mechanics approved in writing by Landlord. Notwithstanding the foregoing, Tenant shall have the night, on not less
than five (5} Business Days prior written notice to Landiord, but without being required to obtain Landiord’s
consent, to perform Alterations in or to the Demised Premises that do not reguire the issuance of a building permit or
any other governmental authorization and that are purely decorative in nature (e.g., painting and the installation or
removal of carpeting, wall coverings or partitions; collectively, “Decorative Chanpes™), provided that such
Decorative Changes are made endrely, and visible only, withiz the Demised Prernises and do not cost in excess of
£200,000, in the aggregate over a twelve month period, but Tenant shall nonetheless comply with all of the other
requirements governing Alterations set forth in this Lease.

B. 1t shall be Tenant's responsibility and obligation to ensure that all Alterations: (i) shall
be made at Tenant’s own cost and expense (except that the costs and expenses for the performance of Tenant's
Woaork shall be bore as sctfonh in the Work Letter) and at such times and in such manner as Landlord may from
time to time oly d {including rules governing Alterations as Landlord may from time to ims make as
provided under the pmwsmus of Article 26 beluw) (ii) shall comply with all Lepal Requirements (including NYC
Local Laws No. 5 of 1973, No. 16 of 1934 and No. 58 of 1988, each as amended from time to time, and all Legal
Requirements then in effect relating to asbeatos and to access for the handicepped or disabled) and &ll orders, rules
and regulations of Inswrance Boards, (iii) shall be made promptly and in 2 good and workmanlike manper using
prime quality materials, (iv) shall not affect the sppearance of the Building or be visible from the exterior of the
Building, it being Landlord’s intention to keep the exterior appearence of the Building uniform (and, in pursuance
thereof, Landlord shall have the right to approve the appearance of all such Alterations, including ceiling heights,
blinds, lighting, signs and other decorations visible from the exterior of the Building). In order to ensure, maintain
and control the quality and standards of materials and workmanship in and the effective security of the Building,
including the Demised Premises, Tenant acknowledpes that it is reasonable to require Tenant, and Tenant hereby
covenants and agrees, to use only general contractors, construction managers and subcontractors (collectively,
“Tenant's Contractors™) first approved in writing by Landlord; provided, however, that any Alterations to the
sprikler, Class B, or other lifefsafety systems of the Building, or connections to the condenser water system of the
Building, shall be performed only by sach contractor(s) designated by Landlord, provided that the charges of such
contractor(s) shall be reasonably competitive in the marketplace. Landlord expressly reserves the ight to exclude
from the Building any person atiempting to perform any work or act as a Tenant’s Contractor without Landlord's
prior written consert, and (¥} shall be performed in accordance with (1) Landlord's sustainabifity practices,
including any third-party rating systern concerning the environmental compliance of the Building or the Demised
Premises, as the same may change from time to time, and (2) the alteration rules and regulations attached hereto and
made & part hereof as Exhibit “I". Except with respect to Tenant's Work, Tenant further agrees (subject to the
provisions of the immediately following sentence), at Tenant’s own cost and expense, (0 engage a qualified third
party LEED or Green Globe Accredited Professional or similarty qualified professional, during the design phase
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through implementation of any Alterations, to feview all plans, material procurement, demolition, construction and
waste management procedures to ensure that they are in foll conformance with Landlord's sustainability practices,
as aforesaid.  Notwithstanding the foregoing, Tenant shall not be obligated to pecform any Alterations in the
Demised Premises in accordance with LEED reguirements, or to obtain LEED certification for the same, except if
and to the extant that the failure to do so shall adversely impact a gold LEFD certification for the Building.

C Landlord shall not unreasonably withhold consent to Alterations proposed by Tenant that
ate not Structural Alterations, provided that Tenant shall comply with the requirements of this Article 3. Landlord
¢hall not arbitrasily withhold conseat to Strustural Alterations proposed by Tenant, provided that Tenant shall
compiy with the requirements of tais Article 5. For the purposes of this Lease, the term “Structural Alterations™
shall meen eny Alterations involving or affecting: (i) the exterior, roof or foundation of the Building, (ii) any floox
and/or ceiling slabs, the exterior walls of the Building {other than the interior surface of such exterior walls), any
load bearing columns and any other supporting 3 or stroctural el of the Building, (iii) any Building
Systems outside of the Demised Premises, and ény Building Systems serving any other tenants at the Building or
any parts of the Building outside of the Demised Premises, (iv) any common areas of the Buiiding, or (v) any
exterior glass, exterior windows and window frames in the Demised Premises.

D. A list of currently approved contractors and major trade subconiractors is annexed herato
as Exhibit "G” and made a part hereof. The contractors and subcontractors identified on said List shall be deemed to
be approved only for the performance of Tenant’s Work and Tenant's Installations, and not for future Alterations.
Naotwithstanding the foregoing, Tenant shall have the right 1o select a contractor of Tenant's own choosing for the
performance of Tenant's Installations involving data and ication wiring or installations in the Demised
Premises. Following completion of Tenant’s Work and Tenant’s Installations, Landiord shall have the uafettered
right to revise said list in any manner that Landlord deems appropriate; provided, however, that for the entire Lease
Term, Landlord shall maintain a st (the “Approved Contractor List™) of not less than five (5) approved general
contractors and three (3) subcontractors for each of the major trades, whose fees shall be reasonabiy competitive in
the marketplace and who skall not be affilisted with Landlord. At Tenant’s request, Landlord shall furnish to Tenant
acopy of the then cusrent Approved Contractor List from time to time during the Lease Term.

E. Except as otherwise expressly provided herein, the provisions of this Article 5 shall apply
to Tenant's Work and Tenant's Insiallations, ag well as to all futare Alterations.

ion 5.02.

A Prior to commencing the performance of any Alterations (other than Decorative
Changes), Tenant shall fumish to Landlord:

w Plans and specifications (to be prepared by a licensed architect or engineer
engaged by Tenant, at the cost and expense of Tenant, and which architect or engineer shall be subject 1o Landlord's
prior &pproval, net to be unreasonably withheld), in sufficient detail to be accepted for filing by the New York City
Building Department (or any or other go | agency serving a similar function), of such proposed
Alierations, and Tenant shall not commence the performarce thereof unless and until Landlord shall have given
written consent to said plans and specifications (which consent shall not be urreasonably withheld in the case of
non-strocturel Alterations, at which consent shail not be arbitrarily withheld in the case of Structural Alterations);

(i) A certificate evidencing that Tenant (or Tenant’s Contractors) has [have)
procured and paid for worker's compensation insurance covering all persons employed in connection with the work
who might assert claims for death or bodily injury against Overlandlord, Landlord, Tenant, the Land and/or the
Buildi

(Hi) Such additional personal injury and property damage insurance (over and above
the insurance required to be caried by Tenant pursuant to the provisions of Section 8.03 below), and builder’s risk,
fire and ather casualty iusurance as Landlord may reasonably require in connection with the wark to be done for
Tenant;

{iv) If et the relevant point in tima the Building shall be subject to an Underlying
Lease or Mortgage, and the work 1o be undertaken is of such a nature that it requires the approval of the
Qverlanclord or any Mortgagee, then such approval shall be obtained at Tenant's own cost and expense;

) If the work requires expenditures by Tenant in excess of an amount equal to
three (3) monthly installments of the then prevailing Fixed Rent, a surety company performance bond in form and
substance reasonably satisfactory to Landlord (procured at Tenant's own cost and expense), issued by a surety
company acceptable to Landlord, or ther security satisfactory to Landlord, in an amount equal to at least 120% of
the estimated cost of such Alterations, guartnteeing to Landlord and Overlandiord and 2ny Mortgages the
completion thereof and payment fherefor within a reasonable time, free and clear of all liens, encumbrances, charel
meorigages, security interests, conditional bills of sale and other charges, and in accordance with the plans and
specifications approved by Landlord;

(vi) Such permits, authorizations or conseris &s may be required by the applicable
Legal Requirements, all of which shall be obtained at Tenant's cost and expense, provided, however, that {a) no
plans, specifications or applications shall be filed by Tenant with any govemmental authority without Tenant first
obtaining Landlord’s written consent thereto, and (b) Landlord shall reasonably cooperate with Tenant in connection
therewith, including the signing by Landlord of such permit and related applications customarily signed by building

MY 74780573v1
1o




owners on behalf of their office tenants, but only if and to the extent that Landlord shall not incur any out-of-pocket
expense or suffer any liability thereby; and

(vit) A written letter of authorization, in form sadsfactory to Landlord, signed by all
architects, cngineers, surveyors, designers and contractors whe become involved in such Alerations, which shall
confirm that, at Landlord's request, any and all of their vespective drawings, plans and permits are to he removed or
withdrawn from any filing with govemmental authorities.

B. In the event that Landlord shal! submit the plans and specifications referred 1o in
clavge (i) of Subsection 5.02A above to Landlord's third-party (i.e., not in-house) architects and/or engineers for
review, Tenant shall reimburse Landlord as additional rent for Landlord’s reasonable out-of-pocket expenses of such
review within twenty (20) days after written notice to Tenant of the amount of such expenges.

C. Tenant shall keep accurate and complete cost records of all Alterations {other than
Decorative Changes) performed by Tenant or by Persons Within Tenant's Control, and shall furnish to Landlord true
copies thereof and/or of af] contracts entered into and work orders issued by Tenant in connection therewith, within
thirty (30) days following Landlord’s request therefor. Landlord's review of, and/or any failure by Landlord to
object to, any such contract or work order shall not: (i) be construed as an spproval by Landlord of such contract or
work order or the contents thereof, (it) impose any liability on Landlord in connection therewith, or (iii) relieve
Tenant of any obligation of Tenant with respect to such Alterations or the Demised Premises as otherwise set forth
in this Lease.

D. Within sixty (60) days following letion of any Alteration (other than Decorative
Changes) and at Tenant's own expense: (i) Tenant shall defiver to Landlord (z) two full and complete sets of
transparencies of “as-built” plans and specifications with respect to {x) ail Structural Alterations performed by
Tenant, and (y} with respect to non-Structural Alterations performed by Tenant if required by applicable Legal
Requirements or otherwise prepared by Tenant, together with (b) an elecironic copy of such plans and specifications
prepared on an Auto’AD System (or such other system or medium as Landlord may designate) using naming
conventions issued by the American Institute of Architeets in Fune, 1990 (or such other naming convention 5
Landlord may reasonebly designate) snd CD-ROM computer media (or another farmat reasonabdly designated by
Landlord) of such record drawings and specifications, translated into DXF format or another format reasonably
designated by Landbord; or (i) if Tenant shall not be obligated to deliver “as-built” plans and specificztions
described in clause (f) above pursuant to the provisions thereof, then Tenant shall deliver 1 Landlord plans and
specifications stamped “final” by Tenant’s architect and marked to reflect field notes and incorporating all changes
and revisions thereto.

B Tenant shall be permitted to commence the performance of Tenant’s Instellations prior to
the date that Terant's Waork shall have been substantially completed, subject, however, to the following conditions:
(i) Tenant shall not perform any part of Tenant's Installations if the performance thercof would result in Ay
Tenant's Installations Delay; and (ii) Tenant's insurancs obligations (with respect to the maintenance of lLiability
insurance) and repair and indemnity cbligations (salely as the same relate to the acts or omissions of Tenant or any
Person Within Tenant's Control) under this Lease shall begiu (and thereafter remain in effect for the remainder of
the Lease Term) on the date that Tenant or any Person Within Tenant's Control shall have first enterad upon the
Demised Premises for the performance of any part of Tenant's Installations. (For the avoidance of ambiguity,
Tenant’s repair and indemnity obligations prior to the Commencement Date shall only arise if and to the extent that
the relevant damage or liability is occasioned solely by the performance of Tenaut's Installations.) If,
notwithstanding te restrictions set forth in clause (i) above, Tenant's performance of any purt of Tenant’s
Installations does in any way result in ‘Tenant's [nstallations Delay, then, upon Tenant's receipt of notice from
Landlord as to the same, Tenant shall immediately stop any work or other activity that causes such Tenant’s
Installations Delay. For the purposes hereof, “Tepznt's Ipstallations Delay” shall be deemed o have oceurred if any
work or other activity being performed by Tenant or any Person Within Tenant's Control as part of Tepant's
Installations «elays the performance of any part of Tenant's Work or other work that Landlord is required to perform
in order to complete Tenant's Work. [f Tenant's entry upon the Demised Premises prior to the date that Tepant's
‘Worl is substantially completed shall be limited to activities in the nawre of inspections, taking measurcments and
making plans, then the foregoing provisions of this Subsection 5.02E shall not be construed 1o apply to such antry.

Section 5.03,

A In no event shall any material or equipment be incorporated in or o the Demised
Premises in connection with any Alteration that is subject to any kien, encumbrance, chatts] mortgage, security
interest, charge of any kind whatsoever, or is gubject to any conditional sale or other similar or dissimilar titla
Tetention agreement.

B. Tenant shall not create or permit 1o be created any lien, encumbrance or charge (levied on
account of any taxes or any mechanic's, izborer's or materialman's lien, conditonal sale, tile retention agreement or
otherwise) which might be or become & lien, encumbrance or charge upon the Land or Building ar any part thereof
or the income therefrom, and Tenant shall not suffer any other matter or thing whereby the estate, rights and interest
of Landlord in the Land or Building or any part thereof might be impaired. Tenant shall take all commercially
reasonable steps necessary under focal laws to prevent the imposition of such a lien, encumbrance or charge on the
Land or Building.

C. [f any lien, encumbrance or charge referred to in this Section 5.07 shall at any time be
filed against the Land or Building or any pert thereof, then Tenant, within forty-five (45) days after the filing thereof
and at Tenant’s own cast and expense, shall cause the same 1o be discharged of record (by payment or bonding), and
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Tenant shall indemnify Landlord against and defend and hold Landlord harmless from all costs, expenses, liabilities,
losses, fines and penalties, including reasonable fees and dishur resulting thecefrom. If Tenant
shall fail to cause such lien to be discharged within the aforesaid period, then, in addition to any other right or
remedy, Landlord mey, but shall not be obligated to, discharge the same either by paying the amount claimed to be
due or by procuring the discharge of such lien by deposit or by bonding proceedings, and in any such event Landiord
shall be entiled, if Landlord 5o elects, to compel the prosecation of an action for the foreclosure of such lien by the
lienor and to pay the amount of the judgment in favor of the lienor with interest, costs and allowances. Any amount
so paid by Landlord and all costs and expenses incurred by Landlerd in connection therewith, together with interest
thereorn, at the Interest Rate, shall constitte additional rent payable by Tenant under this Lease, which additional rent
shall be paid by Tenant to Landlord on demand.

D. Nothing contained in this Lease shall be deemed or construed in any way as constitu ting
the consent or request of Landlozd, express or implied by inference oc otherwise, to any contractor, subconiractor,
laborer or materialman for the performance of any labor or the furnishing of labor or materials for the specific
improvement, alteration to or repair of the Demised Premises or any part thereof, nor as giving Tenant any right,
power or authority to contract for or permit the rendericg of any services or the furnishing of any materials that
would give rise to the filing of any lien against the Lend, Building, Demised Premises or any patt thereof, Notice s
hereby given (except with respect to Tenant's Work) that Landlord shall not be liable for any work performed or 1o
be performed at the Demised Premises for Tenant or any subtanaat, or for any materials farnished or o be farmished
at the Demised Premises for Tenant or any subtenant upon credit, and that no mechanic's or other lien for such work
or materials shall atach to or affect the estate or interest of Landlord in and to the Land, Building or Demised
Premises. Landlord shall have the right to post and keep posted ot the Demised Premises any notices that Landlord
may be required to post for the protection of Landlord, the Land, Building and/or the Dermised Premises from any
lien,

E. Tenant shall have no power to do any act or make any contract that may create or be the
foundation for any lien, mortgage or other encumt upon the ion or other estate of Landlord or of any
irerest of Landlord in the Demised Premises.

Section 5.04.  Tenant shall not at any time, either directly or indirectly, use any contractors or labor or
materials in the Demised Premises if the use of such c or labor or materials would create any work
stoppage, picketing, labor disruption or any other difficulty with other contractors or labor engaged by Tenant or
Landlord or ethers in the construction, maintenance or aperation of the Building or any part thereof. Tenant shall
immediately stop any work or other activity if Landlord shall notify Tenant that continuing such work or activity
would violate the provisions of the i diately di t

Section 5.05 Landlosd shall not be liable for any faiture or diminution of any Building Systems ar
services, or for any damage to Tenant's property or the property of any other persom, caused by Alterations made by
Tenant or by Persons Within Tenant’s Control, notwithstanding Landlord’s consent thereto or to the plans apd
specifications therefor. Landlord's consent to any such plans or specifications shall not be deemed a representation
of any kind that the same conform to the applicable Legal Requirements. Tenant shall promptly correct any faulty
or improper Alteration muade by Tenant or by Persons Within Tenant's Control, and shall repair any and all demage
caused thereby. If Tenant shall fail to make such corrections and repairs within thirty (30) days after written notice
from Landlerd (unless such repairs cannot be reasonably completed within thirty (30) days, in which case Tenant
shall be afforded the time necessary to complete such repairs, provided that Tenant commences any such repair
within said thirty {30) day period and thereaft diligently the same to completion), Landlord may make
such corrections and repairs and charge Tenant for the cost thereof, Such charge shall be deemed additional rent,
and shall be paid by Tenant to Landlord within twenty (20) days after Landlord shall render a bill therefor to Tenant,

Section 5.06.

A All movable property, fumiture, furnishings and trade fixtures fumished Dy or at the
expense of Tenant, other than those affixed to the Demised Premises so that they cannot be reroved without
damage and ather than those replacing an item theretofore furnished and paid for by Landlord or for which Tenant
has received a credit or allowance, shall remain the property of Tenant, and may be removed by Tengnt from time to
time priot o the expiration of the Lease Term. Tenant shall notify Landlord in writing not less than sixty (60) days
prior fo the expiration of the .sase Term specifying any such items of property that Tenant does not wish to remove.
[f within thirty (30) days after the service of such notice Lanclord shall request Tenant to remove any of szid items,
Tenant shall, at Tenant's expense, remove said items prior to the expiration of the Lease Term. All other items of
Tenant's property shall be removed by Tenan, in an environmentally sustainable marmer and in accordance with
Landlord's sustainability practices, on or before the expiration (or sooner termination) of the Lease Term.
Notwithstanding the foregoing, Tenant shall not be obligated to incur any additional costs to remove Tenant’s
property (i.e., oves and above what Tenant would have incurred if Tenant were not effecting such removal in
accordance with Landlord's sustainability practices), except if and to the sxtent that the faifure to do 5o shall
adversely impact the LEED certification for the Building,

B. All Altesations made by either paty, including all paneling, decorations, partitions,
railings, mezzanine floors, galleries and the like, which are affixed fo the Demised Premises, shall become the
property of Landlord and shall be sur d with the Demised Premises at the end of the Lease Term,
Notwithstanding the foregoing, Landlord may elect o require Tenant, at Tenant's expense, to remove any and all
“Specialty Alterations” made by or at the behest of Tenant by giving written notice. to Tenant at the time that
Landlord shall have approved the performance of such Specialty Alteration either prior to, or within thirty (30) days
after, the expitation of the Lease Term, subject to the followip g condition. If Landiord shall niot, at the time that
Landlord shall respond to Tenant’s request for consent o 2 proposed Specialty Alteration, advise Tenant that such
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Alterztion is a Specialty Alteration and that Landlord will requise Tenant to remove such Specialty Alteration at the
end of the Lease Term. then Landlod shali not have the right 1o require Tenant to remove such Specialty Alteration
at the end of the Lease Term. For the purposes hereof, the teom “Specialty Alterations” shall mean and include any
Altecation that is not an ordinary office installation, as rezsonably determined by Landlord. By way of example
only, & kitchen (other than a pantry), cafeteria, private levatory, raised floor, reinfarced floor, vault, safe, internal
stairway or slab cot would each be deemed to be a Specialty Alteration (it being understood and agreed that the
foregoing is merely a list of no i ples of 2 Specialty Alteration, and does not constitute, ner shall it be
construed as, Landlord’s consent to the installation thersof),

. In any case where Tenant removes any property or Alterations in 2ccordance with
Subsections A and B above, or atherwise, Teaant shall immediately repair all damage caused by said removal and
shall restore the Demised Premises to good osdes and condition at Tenant’s expense, and if Tenant fails to do so,
Landlord may do so at Tenant’s cost and Tenant shall reimburse Landlord therefor upon demand. In addition, if
Tenant shall remove any mechanical or other equip within the Demised Premises containing
chiceofluorocarbons, the removal of such equipment shall conform with all Legal Requirements and industry
practices, and shall be performed by and in d with proced s d by Landlard,

D. Upon failure of Tenant to remove any propesty or Alterations in d with
Subssctions A and B above, or upan failure of Tenant to notify Landlord of any property it does not wish to remove
from the Demised Premises in acc with Subsection A above, then, as to such property, or upon terminztion
of this Lease pussuant to Article 15 hereof, Landlord may, at Tenant's expense: (i) remave all such property and
Alterations which Landlord may require Tenant to remove pursuant 1o Subsections A and B above, (ii) cause the
same to be placed in storage, and (iii) repair any damage caused by said removal and restore the Demised Pramises
to gaod order and condilion. Tenant shall, upen demand and as additional rent, reimburse Landlord for all of the
aforesaid expenses. In addition, any items of property or Alterations zet removed by Tenant may, at the election of
Landlord, be deemed to have been abandoned by Tenant, and Landiord may retain and dispose of some or all of said
items without any liability to Tenant and without accounting to Tenant for the proceeds thereof.

B The provisions of this Section 5.06 shall survive the expiration or sooner termination of
the Lease Termn, wherenpon any and all monetary obligations of Tenant pursuant thereto shall be deemed damages
recoverable by Landlord, E

Sectlon 5.07.  If Tenant shali fail to comply with any provision of this Article 5, Landlord, in addition to
any ather remedy herein provided, may require Tenant w immediately cease all work being performed in the
Building by or on behalf of Tenent, and Landlord may deny access to the Demised Premises to any person
performing work or supplying materials in the Demised Premises.

AR 6
REPAIRS AND MAINTENANCE

Section 6.01,  Tenant shall take good care of the Demised Premises and the fixtures, glass,
appurtenances and equipment thezein (inchuding (i) all improvements, installations and equipment furnished or
installed by Landlord in the Demised Premises as part of Tenant's Work (including improvements to, ur portions of,
Building Systems), and {ii) any sprinkler loop and distribotion pipes and heads, any Heating Units, any supplemental
air-conditioning sysiems, any heating, ventilation and air-conditioning piping, ducts and components of a
distribution system exclusively serving the Demised Pretrises, and all bathroom fixtures in ot appurienant o tae
Demised Premises), and at Tenant's own cost and expense shall make all Repzirs as and when needed to preserve
them in good working erder and condition, whether or not such Repairs are ordinary or extracrdinary, or foreseen or
unforeseen at this tims, and whether or not such Repairs pertzin to improvements in the Demised Premises furnished
or installed by Landlord, but excluding Repairs to the rough floor, the mough cziling, exteror walls, exterior
windows or load-bearing columns, unless required under the provisions of following sentence. All damage or injury
to the Demised Premises, o1 to the Building or the Building Systems outside of the Demised Promises, arto
improvements to, or portions of, Building Systems fumished or installed by Landlord, caused by or arising from any
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act or omission of Tenant, or of any Person Within Tenant’s Contral, including those which are structural,
extreordinary and unforeseen, shall be promptly repaired, restored or replaced by Tenant, at Tenant’s own cost and
expense, All Repairs shall be in quality and class cqual to or better than the original work or installations, and shall
be performed in good and workmanlike manner, using prime quality materials.

Section 6.0.

A Subjeet to the provisions of Section 6.01 above and Article 9 below, Landlord shall make
or cause to be made all Repairs, structural and otherwise, necessary to keep in good order and repair the exterior of
the Building and the public portiens of the Building, as well as the Building Systems sarving the Demised Premises
other than those Repairs required to be made by Tenant a3 provided in Section 6.01, MNorwithstanding the foregoing,
Landlord shall not have any obligation to perform any Repairs pursuant to the provisions of this Subsection 6,024
unless and until Tenant shalf have first given notice to Landlord {or Landlord shall have obtained actual imowledge)
of the need for such Repairs. Lardtord, at Landlord's own cost and expense, shall repair 21l defects in the
coastruction of the Building (including Building Systems) or in Landlord’s Work. Landlord, at Tenant's cost and
expense, shall repair all defects in the construction of Tenant's Work, Except as expressly set forth in Subsection
6.02B below, there shall be shall be no allowance to Tenant for & diminution of rental vaive or interruption of
business, and no liability on the part of Landlord, by reason of inconvenience, ¥ or injury to t
arising from Landlord, Tenant or others making any Repairs or Alterations in or to any portion of the Building or
Building Systems or the Demised Premises. Landlord shall use commercially reasonabie efforts to minimize
interference with Tenant's business operations in the Demised Premises resulting from the performance by Landlord
of sach Repairs.

B. (i) For the purposes of this Section 6.02, the term “Interruption” shall mean any
1ustance (other than 2 fire or other casualty within the scope of Article 9 below) in which Tenant shall be unable to
use the Demised Premises or 2 substantial portion thereof for the conduct of Tenant's business operations therein
solely by reasan of (x) the failure of Landlord to perform any of Landlord’s obligati P t Subsecty
6.0ZA above, or (y) the i iption, curtai or susy 1 of the Building services that Landlord is required to
provide pursuant to Article 18 below, or (z) the performance by Landlord of repairs or improvements in or about the
Demised Premises.

(i) For the purposes of this Section 6.02, the term “Matarial Inferruption” shall
mean any i in which an L ption shall have occurred, and (x) Tenant shall have notified Landlord of such
Interruption and Tenant's inability to use the Demised Premiscs by reason thereof, {y) such Intesruplion and
Tenant's inakifity to use the Demised Premises shall continue for at least six (6} consecutive Business Days after
delivery of such notice by Tenant to Landlord, and {z) such Intermaption shall have been caused solely by the
negligence or willful misconduct of Landlord or of Landlord's agents.

(i) 1f a Material Interruption shall occur, then, as Tenant's sole remedy in
connection with such Material Interruption (except as set forth in clause (v) of this Subsection 6.02B), and provided
that such Material Interruption shall then be continuing, Tenant shall be entitled to an abatement of Fixed Rent for
the period which shall begin on the seventh (7%) Business Day following Tenant's delivery of notice to Landlord of
such Material Intecruption end Tenant's inability to use the Dermised Premises, and which shall end on the earlier of
the day on which such Material Interruption shall cease or the day immediately prior to the day on whick the
Demised Premises shall be useable for the conduct of Tenant’s business thersin,

{iv} If a substantial portion, but less than all, of the Demised Premises ghall have
been affected by a Material Interruption, then Tenant shall be entitled to an abatement of Fixed Rent on 2 pro rata
basis, calculated by multiplying the amount of Fixed Rent atherwise then payable pursuant to this Lease by a
fraction, the numerator of which shall be the portion of the Demised Premises that shall have been rendered
unusabile, and the denominator of which shall be the aurber of Rentable Square Feet in the Demised Premises. For
the purposes hereof, @ “substantial portion” of the Demised Premuises shall mean not Tess than thirty-five (35%)
percent of the Demised Pramises.

(v) If a Material Interruption shall pecur, Landiord shall use all commercially

ble efforts (including, if Y, the use of overtime or premium pay labor) to eliminate such Material
Interruption.
Section 6.03.  If any Insurance Boards or Legal Requirements shall require or recommend instatiation
of fire extingni or of a “sprinkler system” or any other fire protection devices, ar any chaoges, modifications,

alterations or additions thereto for any reason, attibutable to Tenant’s specific use or manner of ase of the Demised
Premises (including the use of a portion thereof 25 a gallery or sales area as permitted by the provisions of this
Lease}, and whether or not amy such i ion or equip becomes ¥ to prevent the imposition of a
penelty or charge against the full allowance for a sprinkler or fire extinguishing system in the fire insurance rate as
fixed by Insurance Boards, or by any fire insurance company, then Tenant, at Tenant's expense, shall promptly
install the necessary sprinkler heads and piping within the Dermised Premises and supply such changes,
modifications, alterations, additions or other equipment. In the event that Landiord shall make any such instailation
{including sprinklers, stae pressurizers, water towers), or any such change, medification, alteration or additions
outside of the Derised Premises (such as, without limitation, in the common arca), Tenant shall reimburse
Landlord, as additional rent, an amount equal to Tenant's Operating Share of the cost thereof. Such reimbursement
shall be made by Tenant within ten (10} days after written notice to Tenant of such amount, Tenant skall have no
obligation to perform any of the work set forth in this Section 6.03, or to be responsible for the cost thereof, if and 1o
the extent that the same shall be necessitated by any defects in the constroction of the Building or the performance
of Landlovwd’s Work.
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Section 6.04.  In any case where Tenant shall be required to make Repairs or perform any work
pursuant to this Article and such Repairs or work shall affect the Building Systems, areas outside of the Demised
Premises, any impr , installations and equi furnished or instalied by Landlord in the Demised
Premises (including improvements to, or portions of, Building Systems), any sprinkler loop and distribution pipes
and heads, any Heating Units, any supplemental air-conditioning systems, any heating, veatilation and air-
conditioning piping, ducts and components of a distribution system, and all bathrooms in or appurtenant to the
Demised Premises, Landlord may, in Landlord’s diseretion, slect to make such Repairs or to perform such work for
and on behalf of Tenant, but at Tecant's rezsonable cost and expense. [n such event, Tenant shall reimbursa
Landlord as additional rent for the cost of such Repairs and/or work within ten (10) days after Landlord shall furmish
a statement (o Tenant of the amount thereof.

Section §.05.  Tenant shall maintain the Demised Premises and the areas appurtenant thereto (including
any permitted signs or cameras) in a clean and orderly condition that is consistent with the use and appearance of the
Building. If Tenant shall fail to so maiatain the Dernised Premises or appurtenant areas to the reasonable
satisfaction of Landlord, then, in addition to any other right or remedy that Landlord shall be entitled to exercise
pursuant to other provisions of this Lease, Landlord shall have the right, on not less than ten (10) days notice to
Tenant {except in the case of an emergency, in which case Landlord shall only be required to give Tenant such
notice as shall be ical under the ci ) and at Tenant's cost and expense, to enter into the Demised
Premises and such appurtenant areas for the express purpose of rectifying the condition thereof and restoring the
Demised Premises and such appurtenant areas to the condition and appearance required hereunder,

#6  Notwithstanding any provision to the conirary contained hersin (but subject to the
provisions of this Section 6.06), all maintenance and repairs performed or mede by Tenant must comply with
Landlord" inability practices, including any third-party rating system for the environmental compliance of the
Building or the Demised Premiges, as the same may change from time to time (except that Tenant shall not be
redquired to so comply if and to the extent that the failure to do so shall not adversely impact the LEED certification
for the Building). If and to the extent that the cost of any mai or repair obligations required in order to

comply with LEED exceed the cost that would have been otherwise incurred by Tenant to effectuate such
maintenance or repair, such excess cost shall be shared equally by Landiord and Tenant, Purthermore, if the
required repair entails any Structural work, the cost of such repair shall be amortized in accordance with GAAP, and
Tenant shall only be responsible for the amortized portion thereof atiributable (o the then balance of the Lease Term.

Section 6.07.  If one or mere supplemental air-conditionig systems shall be installed to serve the
Demised Premises (whether by Tel}s.nt or ag part of Tenant's Work), Tenant shall (a) be responsible for all costs

iated with the op repair, and repl of all supplemental air-conditioning systems
serving the Demised Premises (with any replacement being of 4 similar make and medel), and {b) at all times
maintain & service contract for the mai & of such supg airconditioning systems with a third party
contractor approved by Landlord.

ARTICLE
COMPLIANCE WITH LAW
Section 7.01.
A, Tenant shall not do, acd shall not permit Persons Within Tenant’s Control to do, any act

of thing in or upon the Demised Premises or the Building which will invalidate or be in conflict with the certificate
of occupancy for the Demised Premises o the Building, o which will violate any Legal Requirements. Subject to
Force Majeure, Landlord shali cause a certificate of occupancy for the Building that allows the Demised Premises to
be utitized for the Authorized Use to remain i force throughout the entire Lease Term (it heing ngreed, however,
that Landlord makes no representation or wasrnty to Tenant as to whether Tenant's use of & portion of the Demised
Premises for a gallery complies with epplicable Legal Requirements, as further set forth in Section 31.19 below),
Tenant shall, at Tenant's cost and expense, comply with all Legal Requirements (including Local Laws Mo, 5 of
1973 and No. 16 of 1984, each as modified and supplemented from dme to tine under the Administrative Code as
appliczble to the Demised Premises, and all Legal Requirements relating to asbestos) which shall with respect to the
Demised Premises or with respect to any abatement of nui (including the removal, i , transportati
and disposal of ashestos), impase any violation, order or duty upon Landlord or Tenant arising from, or in
commection with, the Demised Premises, Tenant's occupancy, use or manner of use of the Demised Premises, or any
installations therein, or required by reason of 2 breach of any of Tenant's covenants or agreements under this Lease,
whether or not such Legal Requirements shall now be in effect or hercafter enacted or issusd, and whether or nat
any work required shell be ordinary or extraoréinary or foreseen or unforeseen at the date hereof, Notwithstanding
the foregeing, Tenant shall not be obligated to perform any structural Alterations to the Demised Premises by reason
thereof, if and to the extent that the necessity therefor shail result from the mere use and occupancy of the Demised.
Pramises for office use. Landlord represents to Tenant that, a5 of the Commencerent Date, there will be no
ashestos or asbestos contzining materials (as such term is defined by Legal Requirements) located within the
Demised Premises, and Landlord agrees not to thereafter introduce the same into the Dernised Premises. In
addition, if and te the extent that the failure 1 s0 comply would adversely affect Tenant's use and occupancy of the
Demised Premises for the Authorized Use, Landlord shall comply with the cument and future requirements of the
Disabilities Act and all other Legal Requirements in cannection with the Building (excluding the Demised Premises
to the extent that the same are made Tenant's responsibility parsuant to this Article 7), the Building Systems and the
commen and public areas, unless such compliance was necessitated by any act or omission of Tenant or of any
Person Within Tenant's Contrel.
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B. ‘Tenant shall be responsible for the cost of all present and future compliance with The
Amedcans with Disabilities Act of 1990, Public Law 101-336, 42 U.5.C. § 12101 et seq. and Local Law 58 of 1988,
each as modified and supplemented from time to time, together with all regulations promulgated in connaction
therewith (herein collectively called the “Disabilities Act™), in respect of the Demised Premises, sxcept that Tenant
shall not hereby be made to be under any obligation to comply with the Disabilitics Actif and to the extent that the
same shell require Tenant to make any structural alterations within the Demised Premnises (i.e., alterations to the
slab, support columns and facade} or to make any modifications to Building Systems located within the Demised
Premises, unless ﬂmneonmixy for such structural alteration or modification to Brilding Systems Jocated within the
Demised Premises arises from (1) Tensnt’s manner of use of the Dmmsed Premises. fm other than customary office
uses, (ii) the manner of conduct of Tenact’s business, (iii) Tenant's i ions or other property therein
or the operation thereof, (iv) any cause or condition created by or at the instance of Tenant (as distingnished from
Tenant's mere occupancy of the Demised Premises for office use), or (v) the breach of any of Tenant's ohligarions
under this Lease, In addition, Tenant shall be responsible for the cost of all present and futars compliance with the
Disabilities Act with respect to areas of the Land and Building outside the Demised Premises, but only if and to the
extent that compli with the requi for such present and future compliance arises from (1) Tenant's
manner of use of the Demised Premises other than customary office uses, (I1) the manner of conduct of Tenant's
business, (1IT) Tenaot’s installations, equipment or other property therein ot the opecation thereof, (IV} any cause or
condition created by or at the instance of Tenant (as distinguished from Tenant's mere oceupancy of the Demised
Premises for office use), or (V) the breach of any of Tensant’s obligations under this Lease. Landlord represents to
Tenant that Landlosd’s Work with respect to the bathroums in the Demised Premises includes the constmetion of the
same in compliance with the Disabilities Act.

C. Tenant shall be responsible for the cost of all present and futre comphiance with all
Legal Requi i d by the Occupational Safety and Health Administration relating to indoor aix quality
(the “OSHA i 15 ") affecting the Demised Premises, except that Tenant shall not hereby be made to be

under any obligation to comply with the OSHA Reqgnirements if and to the extent that the same shall require
Tevisions to portions of the Building Systems located outside of the Demised Premises, unless the neeessity for such
compliance arises from (i) Tenant's manner of use of the Demised Premises for other than customary office uses, (ii)
the manner of conduct of Tenant's business, (iii) Tenant's installatons, squipment or other proparty therein or the
operation thereof, (iv) any cause or condition created by or at the instance of Tenant (as distinguished from Tenant's
mere occupancy of the Demised Premises for office use), or {v) the breach of any of Tenant's oblipations under this
Lease.

D. Tenant shall not cause or permit any Hazardous Materials (hereinafier defined) to be
used, stored, trangported, released, handled, produced or installed in, on or from the Demised Premises or the
Building. The term “Hazardons Materials”, as used herein, shall mean any flammables, explosives, radioactive
malerials, hazardous wastes, hazardons and toxic sub es or related asbesm or nn'y mzterial containing
asbestos, or any other substance or material included in the definition of * 5", “hazardous
wastes™”, “hazard materials™, “toxic substances”, “contaminants™ or any other of od:)emsn r 1 by
any &dmﬂ. sme or local environmental law, ordinance, rule or regulation, including the Comprehensive
Euvir C ion and Lizbility Act of 1980, as amended, the Hazardous Materials
Transg ion Act, as d and the R Congservation and Recovery Act, as amended, and in the

lati dopted and publications promulgated pursuant o each of the foregoing Acts, and/or pursuant to any
other law orrcgulaum of like irnport now or hereafter in force. [n the event of a violation of any of the foregoing
provisions of this Subsection 7.01D, Landlord may, without notice and without regard to any grece or cure period
contained elsewhere in this Lease, take all remedial action deemed necessary by Landloré to correct such condition,
and Tenant shall reimburse Landlord for the cost thereof, upon demand, as additional rent.

Section 7.02. If Tenent shall receive notice of any violation of any Legal Requirements applicable to
the Demised Premises, Tenant shall give promopt notice thereof to Landlord,

7.03.  Tenant shall also be obligated to comply with any Legal Requirements requiring any
structural Alteration of the Demised Premises, but only if such Alteration shall be required by zeasen of a condition
which has been created by, or at the ingtance of, Tenant or Persons Within Tenant's Control, or shall be attributable
to the use or manner of use to which Tenant or Persons Within Tenant's Control puts the Demised Pramises, or shall

be required by reason of a breach of any of Tenant’s covenants and agreements under this Lease.

Section 7.04.  If any governmenta! license or permit shall be required for the proper and lawful conduct
of Tenant's business and if the failure to scenre such Jicense or permit would, in any way, affect Landlord or the
Building, then Tenant, at Tenant's expense, shall prompily procure and thereafter maintain, submit for inspection by
Landlord, and at all times comply with the terms and conditions of, cach such license or permit,

tlon 7.05.  If an excavation shall be made upon the land adjacent to or under the Building, or shall be
authorized or contemplated to be made, Tenant shall afford to the person cansing or authorized to canse such
excavation license to enter npon the Demised Premises for the purpose of doing such work as said person shall deem
necessary or desirable to preserve the Building from injury or damage and to suppent the same by proper
foundations without any claim for damages or indemnity egainst Landlord, or diminution or abatement of reat,

Section 7.06.  Tenant shall not clean, or permit, suffer or allow o be cleaned, any windows in the
Demised Premises from the outside in vielation of Section 202 of the Labor Law or any other Legal Requirements,
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ARTH 8
INSURANCE

Sectlon 801 Landlord shall maintain during the Leass Term a policy or policies of insurance msuring
the Building against loss or damage due to fire and other casualtiss covered within the classification of fire and
extended coverage, vandalism coverage and malicious mischief, sprinkler leakage, water damage and special
extended coverage on the Building for the full replacement cost value of the Buildiag (excluding the replacement
cost value of the foundation or footings of the Building). Landlord may elect to maintain such other or additional
insurance coverage as may include protection against the risks of earthquake, flood damage and other hazards, a
rental loss endorsement, one o1 more loss payee endorsements in favor of any Mortgagee or Overlandlords, and such
other endorsements as Landlord shall reasonably dstermine to be appropriate or desirable. Tenant shall not do or
peanit to be done any act or thing in or upon the Demised Premises which will invalidate or be in conflict with the
terms of the New York State standard form of fire insurance with extended coverage, or with rental, liability, boiler,
sprinkler, water damage, war 1isk or other insurance policies (or endorsements) covering the Buiiding and the
fintures and property therein {hereinafter refecred to a5 the * Building Insurance™); and Tenant, at Tenant's own
expense, shall comply with all rules, orders, regulations and requirements of 21l Insurance Boards of which Tenant
shall have received natice, and shall not do or permit anything to be dome in or upon the Demised Premises or bring
orkeep anything therein or use the Demised Premises in 2 manner which increases the rate of premium for any of
the Building Insurance or any property or equipment located therein over the rate in sffect at the commencement of
the Lease Term.

Section 8.02.

A, If, by reason of the failure of Tenant to comply with any provision of this Lease, the rate
of premitum for the Building Insurance or other insurance oq the property and equipment of Landlord or any other
tenant or subtenanot in the Building shell be higher than it otherwise would be, Tenant shall reimburse Landlord
and/or such other tenants or subtenants in the Building for that part of the insurance premiums thereafter paid by
Landlord or by the other tenants or subtenants in the Buil ding which shall have been charged because of such failure
by Tenant. Tenant shall make said reimbursement on the first day of the month following such payment by
Landlord or such other tenants or subtenants.

B. In any action or proceeding wherein Landlord and Tenant are parties, a schedule or
“'make-up” of any insurance rate for the Building or Demised Premises issued by any Insurance Board establishing
insurance premium rates for the Building shall be prima facie evidence of the facts therein stated and of the several

items and charpes in the insurance premivm rates then pplicable to the Building
Section 8,03.
Al Tenant shall, at Tenant's own cost and expense, obtain, maintain and keep io force during

the cotire Lease Term, for the benefit of Landlord, the managing agent for the Building, Overlandlord and Tenant,
the following insurance coverages: {i) commercial general lizbility insurance (including premises operation, bodily
injury, p | injury, death, independent contractors® liability, owner's protective liability, products and completed
operations liahility, broad form contrzctal Kability and brozd form property d coverages) in a combined
single limit amount of ot less than $10,000,000.00, against all claims, demands or actions with respect to damage,
injury or death made by or on behalf of any person or entity, arising from or relating fo the conduct and operation of
Tenant's business in, on or about the Demised Premises (which shall include Tenant's signs, if any), or arising from
or related o any act or omission of Tenant or of Persons Within Tenant's Control; (ii) during the course of
consiruction of any Tenant's Alteretions and untif completion thereof, Builder's Risk insurance on an “all Tisk" basis
(including collapse) on a completed value (non-reporting) form for full replacement valus covering the interests of
Landlord and Tenant (and their respective contractors and subcontractors) in all work incorporated into the Building
and all materials and equipment located in or about the Demised Premises: (iii) Workers” Compensation insurance,
a8 required by law; and (iv) if Tenaat shell install or maintain one or more boilers or other pressure vessels to serve
the Demised Premises or Tenant's operations thereat, Tenant shall, at Tenant’s own cost and expense, obtain,
maintain and keep in foree, for the benefit of Landlord, Overlandlozd and Tenant, appropriale insurance coverage
thereof in an amount not less than $35,000,000.00 (it being understood and agreed, however, that the foregoing shall
not be deemed a consent by Landlond to the installation andior maintenance of any boilers or other pressure vessels
in the Demised Prerises, which installation and/or mai shall at 2l times be subject to the pricr written
consent of Landiord). Any insurance required to be carried by Tensnt pursuant to the provirions of this Lease may
be written as either a primary or umbrella policy (or both) and may be carried under a blanket policy or policies
covering the Demised Premises and other locations of Tenant, provided that each such policy shall in all respects
comply with the provisions of this Article 8 and shall set forth the specific dollar amount of the coverage of such
policy that is applicable sclely to the Demised Premises, and such dollar amount shall not be less than the amount
Tequired pursuant to this Section 8.03. All such insurance shall contain only such “deductibles” or “retzntions” as
Landlord shall reasenably approve. In addition, prior to zny entry upon the Demised Premises by Tenant or by any
Person Within Tenant’s Control, Tenant shall deliver or cause to be delivered to Landlord certificates cvidencing
that all insurance required hereunder is in full force and effect. Whenever, in Landlord's reasonable judgment, good
business practice and changing conditions indicate a need for additional or different types of insurance coverage,
and if similarly sj d tenants of o ble buildings shall typically carry such insurance coverage, Tenant shall,
upon Landlord’s request, prompily obtain such insurance coverage, at Tenant's expense.

B. Tenant shall, at Tenant's own cost and expenss, abtain, maintain and keep in force during
the entire Lease Term, insurance that shall protect and indemnify Lendlord, the managing agent of the Building,
Tenant And Overlandlord against any and all damage to or loss of Tenant’s Alterations, equi; furnishi:

P
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fuzmmc, fixtwres and contents in the D:rm.sed Premises or the Building (inciuding (i) all improvements,

llations and equip furnished or installed by Landlord in the Demised Premises es part of Tenant's Work
(including improverents to, or portions of, Building Systems), and (i) any sprinkler loop and distribution pipes and
heads, any Heating Unite, any supplemental air-conditioning systems, any heating, ventilation and air-conditioning
piping, ducts and components of 8 distdbution system exclusively serving the Demised Premises, and all bathroom
fixtures in or appurtenant to the Demised Premises), and all claims and liabilities relating thereto. Such insurance
shall be written on an "all risk” of physical loss or damage basis, for the full replacement cost value (new, without
deduction for depreciation of the covered items) and in amonunts that satisfy any co-insuranee clauses of the policies
of insurance, and shall include a vandalism and maliciows mischief endorsement, with sprinkler leakage coverage.

| 5% Landlord, the managing agent for the Building and Overlandlord shall be named as
additional insureds in said policics and shall be protecied against all ability occasioned by an occurrence insured
against. All said policies of insurance shall be: (i) written on an “occumencs” basis, (i) written as primary policy
coverage and not contributing with or in excess of -any coverage which Landloni, the managing agent for the
Building, or Overlandlord may earry, (it) written in form and suk hly satisfs y to Landlord, and
(iv) issued by msurance companies then rated not less than A:X in Best's insurance reports, and which are licensed
to do business in the State of New York. Tenant shall, prior to the Commencement Date, deliver to Landiord copies
of all such policies of insurance, or (x} in the case of the insurance required pursuant to Subsection 8.03A shove,
certificates thereof, or {¥) in the case of the nsurance required pursuant o Subsection §.03B above, an ACORD
Form 27 (j.e., “Evidence of Proparty Insurance Form®) or, iIn Landlord's discretion, such other form or certificate as
shall be acceptable to Lendlord (but, in any case, including a copy of the waiver of subrogation endorsement
required to be carried by Tenant pursuant 1o this Lease), together with evidence of payment of premiums thereon.
Thereafter, Tenant shall fomish to Landlord, at least ten (10) days prior to the expiration of any such policies and
any renewsl thereof, a new policy or certificate or form (as applicable) in lieu therzof, with evidence of the payment
of premiums thereon. Bech of said policies (and certificate or form, if applicable) shall alzo contain a provision
whereby the insurer agrees not to cancel, diminish or materially modify said insurance policy(ies) without having
given Landlord and Overlandlord at least thirty (30) days prior written notice thereof, by certified mail, retam
receipt reguested.

D. Tenant shall pay all premivms and charpes for all of said policies, and, if Tenant shall fail
to make any payment when due o carry any such policy, Landlord may, but shall not be obligated to, make such
payment or carry such policy, and the amount paid by Landlord, with interest thezeon at the Interest Rate, shall be
repaid to Landlord by Tenant within ten (10) days following demand therefor, and all such amounts so repayable,
together with such imterest, shall be deemed to constitute additional rent hereunder. Payment by Landlord of any
such premium, or the carrying by Landlord of any such policy, shall not be deemed to waive or release the default of
Tenant with respect therato.

E Notwithstznding and without regard to the limits of insurance specified in this Section
8.03, Tenant agrees to defend, protect, indemnify and held harmiess Landlord and Overlandlord, and the agents,

hareholders, di officers and emp]oyecs of l.mdlm'l and Overlandlord, from and against all claims,
dmmge.loss liability, cost and exp { 's, arct ' and bl ' fees and
disbursements) resulung from any of the risks ref:rrbd to in this Section 8.03. The forcgmn,g obhgauon MTcnn.ul
shall be and remain in full force and effect whether or not Tenant has placed and mail d the i
in this Section 8.03, and whether or not proceeds from such insurance {such insurance baving been placed and
maintained) actually are collectible from one or more of the a id icg; provided, however, that

Tenant shall be selieved of its obligation of indemnity herein pro tanto of the amount actually recovered by Landlord
from one or more of said insurance companies by reason of injury, damage or loss sustained on the Demised
Premises. If any action or proceeding shall be brought againat Landlord or any of the other indemnifted pasties in
comnection with any matter which is the subject of the foregoing indemnity, Tenant, upon notice from Landlord,
shall resist and defend such action or p ding at Tenant's expense by counsel reasonably satisfactory to
Landlord, without any disclaimer of Lability in connection therewith.

ection 8.04.

A Landlord shall cause each policy camied by [andlord insuring the Building against loss,
damage, or destruction by fire or other casualty, and Tenant shall cause each insurance po]u:y came.d hy Tenant and
insuring the Demised Premises and Tenant's Alterati i e fixtures
and contents against loss, :Iamng:. or destruction by fire or other mualty, to be written in 2 manner so a5 to provide
that the insurance company waives all fights of recovery by way of subrogation against Landlord or Tenant in
connection with any loss or demage covered by any such policy. Meither party shall be liable to the other for the
amount of such Toss or damage which is in excess of the applicable deductible, at'any, caused by fire or any of the
risks enumerated in its policies, provided that such waiver was obtainable at the time of such loss or damage.
However, if such waiver cannot be obtained, or shall be obtainable only by the payment of an additional premium
charge above that which is charged by eompanies cammying such insnrance without such waiver of subrogation, then
the party undertaking to obtain such waiver shall notify the other party of such fact, and such other party shall have a
period of ten (10) days after the giving of such notice to agree in writing to pay such additional premivm if such
policy is obtainable at additional cost (in the case of Tenant, pro rata in proportion of Tenant’s rentable area to the
total rentable area covered by such insurance); and if such other party does not so agres or the waiver shall not be
obtainable, then the provigions of this Section 8.04 shall be null and void (with respect to both Landlord and Tenant)
as to the risks covered by such policy for so long as either such waiver cannot be obtained or the party in whose
favor & waiver of subrogation is desired shall refuse to pay the additional premium. 1f the release of either Landlord
or Tenant, as set forth in the second sentence of this Section 8,04, shall contravene any law with respect to
exculpatory agresments, the lishility of the party in question shall be desmed not released, but no action or rights
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shall be sought or enforced againsr such party unless and until all rights and remedies against the other’s insurer are
exhausted and the other party shall be unable to collect such insurance proceeds.

B. The waiver of sub ion referred to in Subsection 8.04A above shall extend to the
agents and employess of cach party, but only if and to the extent that such waiver can be obtained without additional
charge (unless such party shall pay such charge). Nothing contained in this Section 8.04 shall be deemed to relieve
either party from any duty imposed elsewhere in this Lease to repair, restore and rebuild,

Section 8.05.  [n the event of any permitizd sublease or pancy (by a person other than Tenant) of all
or a portion of the Demised Premises, all of the and obligations on the part of Tenant get forth in this
Amticle ¥ shall bind and be fully applicable to the subtenant or occupant (as if such subtenant or sccupant were
“Tenant hereunder) far the benefit of Landlord.

ARTICLE %
FIRE OR CASUALTY
Section 9.01.  1f the Dem:sed Premises or any part thereof shall be damaged or rendered i ible by
fire or other insurec. lty o g in the Building and Tenant shall give prompt written notice thereof to

Landlord, then Landlord shall, mbjecl to the prn‘vlslcm of Sectiong 9,02 and 9.03, proceed with ressonzble diligence
to repair or cause to be repaired such damage at Landlord’s expense if and to the extent that such repair is fully paid
for with the net procesds of insurance, if any, recovered with respect to the damage or untenantability, but in no
event greater than the scope of Landlord’s construction of the Demised Premises upor the completion of Landiord's
‘Wark (without, however, including Tenant's Work), If the Dennsed ‘Pr:mL.ws, or any material part thereof (i.c., at
least 35% of the Demiscd Premises), shall be rendered or ible by reason of such damage
(inciuding portions of the Demised Premises that shall be i ible b of d clsewherte in the Demised
Premises or the Building), then the Fixed Rent and Recurring Additional Em:haemder, or ag amount thereof
apportioned according to the area of the Demised Premises so rendered untenantable (if less than the entire Demised
Premises shall be so rendered untenantable), shall be abated for the period from the date of such damage to the date
when the damage shall have been repaired as aforesaid. If Landiord, O'V'u'lanﬂ]nrd or any Mortgagee (as applicable)
shall be unable to collect the insurance proceeds (including rent insurance | ds) 10 such di

because of some action or inaction on the part of Tenant or of Persons Within Tenant's Conuol then the cost of
repairing such damags shall be paid by Tenant and there shall be no abatement of Fixed Rent and Recurring
Additonal Rent. Tenamt :l:wenans md agrees to cooperate with lmtd.lord, Overlandiord and any Mortgagee in their
efforts to collect i P g rent i ds) payable to such parties, Landlord shall not
be liable for any delay which may arise by reason of a.d]usl:menl of insurance on the part of Landlord and/or Tenaat,
or any cause beyond the control of Landlord or contractors & employed by Landlord.

Section 9.02.  Landlotd shall not be liable for any inconvenience or annoyance to Tenant or injury to
the business of Tenant resulli.ng in any way from damage from fire or other casoalty or the repait thereof. Terant
understands that Landlord, in ml.tancuupou the provisions set forth in Section 8.03 above, may elbcl ol to carry
insurance ou some or any of Tenant's furnishi fumitre, fixmres, egei Al and 1
improvements (including (i} all improvements, installations and equipment furnished or installed by Landlord in the
Demised Premises as part of Tenant's Work (including improvements to, or portions of, Building Systems), and (i)
any sprinkler loop and distribution pipes and heads, any Heating Units, sny supplemental air-conditioning systers,
any heating, ventilation and air-conditioning piping, ducts and components of a distribution system exclusively
serving the Demised Premises, and all bathroom fixtures in or appurtenant to the Demised Premises), and that,
regardless of whether Landlord does carry such insurance, Landlord shall not be obligated 1o repair any damsge
thereto or replace the same.

Section 9.03.  Notwithstanding anything  the contrary contained in Sections 9.01 and 9.02 above, in
the event that:

1) the Building shall be damaged by fire or other casualty to the extent that
substantial alteration or reconstruction of the Building shall, in Landlord’s sole and unfettered opinien, be required
{whether or not the Demised Premises shall have been damaged by such fire or other casualty and without regard o
the structural integrity of the Building), and provided that, if the Demised Premises shall not have been damaged,
Lardlord shall terminate all other leases for space in the Office Space, or

(i) at least fifty (50%) percent of the Office Space is totally or substantially
damaged o is rendered wholly or substantiaily untenantable, and provided that, if the Demised Premises shall not
have been damaged, Landlord shall terminate all other leases for space in the Office Space, or

(i) there 15 any damage to the Demised Premises within the last two (2} years of the
Lease Term, and the cost of repair exceeds an amount equal to three (3) monthly instaliments of Fixed Reat,

then Landlord may, in Landlard'’s sole and absolute discretion, terminate this Lease and the term and estate hereby
granted, by notifying Tenant in writing of such termination within ninety (90) days after the date of such damage. In
the event that such a notice of termination shall be given, then this Lease and the term and astate hereby granted
shall expire as of the date of termination stated in said notice with the same effect as if that were the date
bereinbefore set for the expiration of the Lease Term, and the Fixed Rent and Recurring Additional Rent hereunder
shall be apportioned as of such date. In the event that Landlord shall have terminated this Lease in accordance with
the provisiens of this Section 2.03, Tenant shall be entitled to retain all amounts recovered by Tenant from insurance
maintained by Tenant
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Section 9.04.

A, If Landlord shall be obligated or otherwise elecis to repair the Demised Premises andfor
the access thereto pursuant to the provisions of Section 9.01 above and if Landlord shall not substantially complete
said repair within twelve (12) months following the date of such fire or other casualty (subject to extension for the
period of any delays resulting from causes beyond the ble control of Landlord), Tenant shall have the right to
terminate this Lease, but only by notice delivered to Landiord not more than ten (10) days after the expiration of
such twelve (12) month period, as the same may be extended. If applicable, Landiord shall notify Tenant of any
extznsion of the twelve (12) month period within five (5) days following the end of such twelve {12) month period,

B. 1f more than twenty-five (25%) perceat of the Demised Premises shall be damaged by
fire or other casualty during the 1ast year of the Lease Term, and if Landlord shall not have terminated this Lease
pursuant to Section 9.03 above, then Landlord shall notfy Tenant of the estimated time to rapair the Demised
Premises and/or the access thereto (which estimate shail be prepared by a reputable independent contractar hired by
Landlord). If such estimated time to repair shall exceed three (3) mouths, then Tenant may terminate this Lease and
the term and estate hereby granted, by notifying Landlord in writing of such termination within ten (10} days after
delivery to Tenant of such estimate,

C. As a condition precedent to any termination pursuant to this Section 9.04, Tenant shall
make available (or pay over) to Landlord the proceeds of nsurance caried by Tenant pursuant to Subsection 8.03B
above with respect to such fire or other casualty, except for thoss proceeds allocated to Tenant’s furnishings, fixtures
&nd equipment. In the event thar such a notice of termination shall be given by Tenant, then this Lease and the ternm
and esinte hereby granted shall expire as of the date that said notice shall be received by Landlord with the same
effect as if that were the date hersinbefore set for the expiration of the Lease Term, and the Fixed Rent and
Reeurring Additional Rent hereunder shall be apportioned as of such dats.

Section 9.05.  Except as may be provided in Section 8.04, nothing herein contained shall relieve Tenant
from any lisbility to Landlord or to Landlord's i in jon with any damage to the Demised Premises or
the Building by fin: or other casualty arising from the negli or willful mi duct of Tenant.

Sectlon 9.06.  Tenant shall throughout the 1 ease Term provide fire wardens and searchers 2s required
under NYC Local Law No. 5 of 1973, as heretofore andfor hereafter amended.

Section 9.07.  Tenant shall give Landlord notice of the of any fire, or other accid,
in the Demised Premises promptly after Tenant becomes aware thereof. The failure by Tenant to provide such
notice shall not be dezmed to relieve Landlord of Landlord's obligation to restore and repair as provided in this
Auticle 9, but in no event shall Landlord be deemed to be under any obligation to do so until Landlord has actual
knowledge of the damage to the Demised Premises or the Building,

Section 9.08  This Lease shall be idered an express agr goveming any case of damage to or
destruction of the Building or any part thereof by fire or other casualty, and Section 227 of the Real Property Law of
the State of New York (providing for such a contingency in the absence of express agreement), and any other law of
like import now or hereafter in force, shall have no application in such case.

ARTICLE 10
ASSIGNMENT AND SUBLETTING
Secti 0.01,
A, As & material inducement to Landlord (o enter into this Lease, Tenant covenants and
agrees, for Tenant and Tenant's heirs, distrib drmini legal rep ives, and

agsigns, that neither this Lease nor the temm and estate hereby granted, nor any part heseof or thereof, will be
assigned, or advertised for assignment, mortgaged, pledged, encumbered or otherwise transferred, by operation of
law or otherwise, and that neither the Demised Premises, nor any pant thereof, will be sublet or advertised for
subletting or eccupied by anyone other than Tenant, or for any prrpose other than as hereinbefore set forth, without
the prior writlen consent of Landlord (which consent shall not be unreasonably withheld or conditioned in
accordance with the terms of this Article 10) in every case.

B. ‘The direct or indirect transfer of fifty (509) pescent or more (aggregating all multiple
andfor prior transfers) of: (i) the shares of a corperate tenant, or (ii) the shares of any coiporation of which Tenant is
an immediate or remote subsidiary, or (jii) the beneficial or legal interests of a tenant that is a business entity other
than a corporation, in each case i i by operation of law, and including a related or unrelated series of
{ransactions, shall be deemed an assignment of this Lease for the purposes of this Atticle 10. Fer the purposes
hereof, “shares” of a corporate tenent or other corporation shall be deemed to include: (x) the issued and
outstanding shares of any class of the voting stock of a corporation, and/or (y) the issued and outstanding shares of
any class of convertible non-vating stock, debentures or securifies of a corporation. lssuance of new corporete
shares of a corporation or partnership interests by a partnership, and/or the issuance of a new class of voting stock or
convertible non-voting stock or det or securities of a corporation which results in a wansfer of control of that
corporation, or the execution of an agresment affecting the power to vote fifty (50%) perceat or more of the issued
and outstanding sheres of any class of stock or securities of a corporation, shall each be deemed to be a “transfar”
for the purposes hereof. In order to impl the foregoing provisions (but subject to the provisions of
Subsection 10.02C below), if Tenant shall be a corporation or any other business entity, then, within ten (10) days
following Landlord’s wrilten request therefor, Tenant shall funish to Landlord a statement verified by a principal
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officer, partner or member of Tenant stating whether or not there has been a direct or inditest transfer of ownership

of the shares, or other beneficial or legal interests of Tenant that would constitute an assignment under this Article
10,

Section 10.02.

A, Tenant may sublet all or part of the Demised Premises, or ass:gn ‘Tenant's entire interest
in this Lease and the leasehold estate hereby created, to a corporation or other business entity that Is, is
controlled by or is under commen control with, Tenant (herein referred to as a “Related Entity"), provided that (i)
Tenant shall not then be in default (after Tenant shall have theretofore been given notice of any such default) with
respect to any of Tenant's obligations under this Lease, (ii) not less than twenty (20) days prior to such subletting or
assignment, Tenant shall furnish Landlord with the name of such Related Entity, together with a certification of
Tenant, and such other proof as Landiord may rezsonably request, that such subtenant or assignee is a Related Entity
of Tenant, (ii) in the reasonable judgment of Landlord, the proposed subtenant or assignee is of a character which is
in ketpmgwith the standards of Landlord for the Building, and (iv) for the entire tetm of such sublease or
btenant or assignee th der shall continne te be & Related Entily. (If, at any time thersafter,

said subtananr. or asgignee shall cease to be a Related Enuqr, then the continued use and occupancy of the Demised
Premises, or any portion thereof, by said subtenant or assignee shall be subject to all of Landlord’s rights set forth in
this Article 10 with respect to a proposed sublenant or assignes who is subject to the provisions of Sections 10.03,
10104 and 10.07 below (including Landlord's right to exercise the Recaptire Option and be paid Profit), and Tenant
shall comply with all of the provisions set forth in this Article 10 with respect to a propoged subletting or
assignment.) In connection with the infonmation to be provided 1o Landlord pursuant to this Subsection 10.024,
Tenant shall, upon demand thezefor by Landlord (which demand shall not be made more often than once per

lendar year, absent ), deliver to Landlord corporate records or other similer evidence
Tezsonably satisfactory to Landlord establishing that such subtenant or assignee remains 2 Related Entity of Tenant.
In the case of a sublefting, such subletting shall oot be deemed to vest in any such Related Batity any fight or interest
in this Lease or a direct grant by Landlord of any right to occupy the Desnised Premises, nor shall it relieve, release,
impair or discharge any of Tenant's obligations under this Leasa (including the obligation not to allow the Demisad
Premises to be uged for any use or purpose other then the Authorized Use). In the case of an assignment, the
assignor tenant shall not be reli or from the per of any of Tenant's obligations under this
Lease, nor shall such agsignment be construed o impair or discharge any of said obligations. For the purposes of
this Article 10, the teom “contrel” shall be deemed o mean ownership of more than fifty (509%) percent of all of the
voting stock of such corporation, or more than fifty (50%) percent of all of the legal and equitable interest jn any
ather business entity,

B. Upon written notice to Landlord prior to the effective date of any such transaction, but
uevertheless subject to Tenant’s comphiance with all of the requirements sat forth in this Subsection 10.02B, Tenant
may assign or wansfer Tenant's entire intezest in this Lease and the leasehold estate hereby created to a “Successor
Entity" of Tenant, provided that (i) Tenant shall not then be in default (after Tenant shall have theretofore been
given notice of any such default) with respect to any of Tenant's obligations under this Lease, (ii) the proposed
occupancy shall not increase the cleaning or mainwenance reguirements in the Dernised Premises or impose an extra
burden upon the Building equipment or Building services with respect to the in the Demised Premises, and (ifi) the
proposed assignee shall not be entitled, directly or indirectly, to diplomatic or sovereign immunity, and shall be
subject to the service of process in, and the jurisdiction of the courts of, the State of New York. The term
“Suceessor Bntity” shall mean any of the following: (x) 2 corporation or other business entity into which or with
which Tenant shall be merged or consolidated, in accordance with applicable statutory provisions for the merger or
consolidation of corporations, pravided that (whether by operation of law or by effective provisiens contained in the
instruments of merger or consolidation) the liabilities of the corporations or other business entity participating in
such merger or consolidation are assumed by the corporation or other business entity surviving such merger or
consolidation; or (y) a corporation acquiring this Lease and the term hereof and the sstate hereby granted, the
goodwill and 2l or substantially all of the other property and assets of Tenant, and assuming all or substantially all
of the liabilities of Tenant; or {z) any toa S o Entity b ing such by either of the
methods desenbed in clawses (x) and (y) nhtwe. provided that, in each case: (1) such metge{ or consolidation, or
such acquisition and assumption, as the case may be, shall be mads for a good business purpose other than (and not
principally for) the purpose of transferring the leasehold estate created hereby, (2) immediately after giving effect to
any such merger or consolidation, or such acquisition and assumption, as the case may be, the corporation or other
business entity surviving such merger or created by such consolidation or acquiring such assets and assuming such
lighilities, as the case may be, shall have assets, capitalization and a net wortk, as determinad in accordance with
genereily accepted accounting principles and certified to Landlord by an independent certified public accountant, at
least equal o the assets, capitalization end net worth, similarly determined, of Tenant on the date immediatsly
prececing such merger or idation, or such acquisition and ption, and (3) proof reasonably satisfactory to
Landlord of such busi , assets, capitalization and net worth shall have bean delivered to Landlord at least
ten (10} days prior to the effecuv- dale of any such transaction,

C The transfer of the outstanding capital stock of any corporate tenant shall not be deemed
an assignment of this Lease (and Tenant shall not be required to fumnish Landlord with the informaticn described in
the last sentence of Subsection 10.01B above)} if such transfer shall be affected by the sale of such stock through the
“gver-the-counter-marker” or through any recognized stock exchange, nnless such stock shall be sold, ransferred or
otherwise conveyed by persons deemed “insiders” within the meaning of the Securitics Exchange Act of 1934, as
amended,

D. Notwithstanding anything to the contrary contained in this Article 10, provided that
Tenant shall not be in default with respect to any obligation of Tenant under this Lease, Tenant shall have the right,
without being required to obtain the consent of Landlord, ta permit a portion of the Demised Premises (not to
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exceed, in the aggregate, rwenty-five (25%) percent of the then total number of rentable squars feet in the Demised
Premises) to be used under a so-called “desk sharing agreement” by any person or business entity with whom
Tenant has an ongoing business relationship (not related to the occupaney by suck person or business entity of any
spece in the Demised Premises), but only for the uses permitted under this Lease, and only for such period as such
person or business entity shall continuc 1o have such ongoing business relationship with Tenant (with each such
entity being referred to as a “Desk Sharing Entity™). However, no such desk sharing agreement shall be permitted or
valid, unless, at least ten (1C) days prior to a Desk Sharing Enfity taking occupancy of a portion of the Demised
Premises, Tenant shall have given notice to Landlord of the proposed desk sharing agreement advising Landlord of
(1) the name and address of such Desk Sharing Entity, (2) the character and nature of the business to be conducted
by such Desk Sharing Entity, (3) the number of square feet of Rentable Area to be occupied by such Desk Sharing
Entity, (4) the duration of such occupancy, and (5) the rent, if any, to be paid by such Desk Sharing Entity for its use
of the applicable portion of the Demised Premises. Tenant shall 2lso deliver to Landlord a copy of each desk
sharing agreement promptly following the execution thereof (which desk sharing agresment for the purposes hereofl
shiall identify the Desk Sharing Entity, describe the relationship between Tenant and such Desk Sharing Entity, state
the nature of the business conducted by such Desk Sharing Entity at the Demised Premises and state the rent, if any,
to be paid by such Desk Sharing Entity for its use of the applicable portion of the Demised Pregnises), in form and
substance rezsonably satisfactory to Landlord, duly executed and acknowledged by Tenant and the appliceble Desk
Sharing Enity. Furthermore, (i) no floor 1 ceiling demising walls may be erected in the Demised Premises
separating the space used by & Desk Sharing Entity from the remainder of the Demised Premises, (ii) the use of any
portion of the Demised Premises by any Desk Sharing Brtity shall not create any right, title or interest of the Desk
Sharing Entity in of to the Demised Premises, and (iii) either () the Desk Sharing Entity may not pay for its
occupancy rights an amount greater than the Fixed Rent and Recurring Additional Rent (at the rate then being paid
by Tenant pursuant to this Lease) reasonably allocable to the portion of the Demised Premises that the Desk Sharing
Entity has the right to occupy, or (¥} if the Desk Sharing Badty will pay an amount greater than the Fixed Rent and
Recurring Additional Rent (at the rate then being paid by Tenant pursuant to this Lease) reasonably alloczble to the
portion of the Demised Premises that the Desk Sharing Bntity has the right to occupy, then the provisions of
subdivision TA(ii) below shail apply thereto as if the desk sharing agreement were a sublease. Within tea (10)
Business Days zfter request by Landlord from time to time, Tenant shall provide Lendlord with a list of the names of
all Desk Sharing Entities then occupying any portion of the Demised Premises and a description of the spaces
occupied therehy. Any such desk sharing agreement shall be subject and subordinate to all of the terms, covenants
and conditions of this Leasc and, notwithstanding such desk sharing agreement, Tenant shall remain fully liable for
all of Tenapt's obligations under this Lease.

Section 19.03.

A (i} Except with respect to assig ar sublets described in Section 10.02 above,
if Tenant shall desire to assign this Lease or to sublet all or substantially all of the Demised Premises for
substantially all of the remaining Lease Term, Tenant shall first give Landlord notice thereof (the “Recapiure Offer
Naotice™), which notice shall (a) specify the desired effective date of any such agsignment or commencement date of
such sublease (the “Recapture Dare™) (which date shall not be earlier than the thirtieth (30th) day nor later than the
ninetieth (90ith) day following the date of the Recapture Offer Notice), and (b) in the case of a proposed sublease of
less than all of the Demised Premises, be accompanied by a floor plan of the space proposed to be sublet,

(i) Such Recaprure Offer Notice shall be deemed an offer from Tenent to Landiord
whereby Landlord shall then have the option (the “Recapture Option™), which may be exercised by notice given to
Tenart (the “Recapture Notice™) within thirty (30) days after Lendlord shzl! have received the Recapture Offer
Notice from Tenant with respect to tha proposed assignment or subletting, accompanied by all of the information set
Torth in subdivision 10.03A(1) above, to cancel and terminate this Lease for all of the Demised Premises as of the
date proposed for such assignment or sublewing, or, in the case of a proposed of less than sub ially all
of the Demised Premises, to cance] and tesminate this Lease with 1espect to the space which is the subject of the
proposed sublease.

(i) If Landlord isee the aforesaid option to terminate this Lease, as set forth in
subdivision 10.03A(i) sbove, with respect to the premises (the “Recaptured Space™) that constitutes either the entire

Demised Premises (in the cese of an assignment of this Lease or s sublease of all or substantially 2l of the Demised
Premises) or the portion of the Demised Premises that is the subject of the proposed sublease (in the case of a
sublease of less than substantially alt of the Demised Premises), then this Lease and the term and estate hereby
granted shall expire with respect to the Recaptured Space as of the Recapmre Date with the same effect as if that
were the date heseinbefare set for the expiration of the Lease Term, 2nd the Fixed Rent and the Recurring Additional
Rent hersunder shall be apportioned a5 of such date.

(iv} If Landlord shall notify Tenant that Landlord elects not to exezcise the
Recapture Option, then Tenant shall have the right to assign this Lease or sublease the Demised Premises in
accordance with the provistons of this Article 10, subject, however, to the provisions of the immediately following
subdivision (v).

v} If Landiord shall have notified Tenant that Landiord slects not to exercise the
Recapture Option and Tenart shall not have delivered to Landlord an Assignment/Sublet Notice with respect to a
proposed assignment of this Lease or 2 sublatting within one hundred eighty (180) days thereafter, then, if Tenant
shall desice to assign this Leese or sublease the Demised Premises, Tenant shall be required to again deliver the
Recapture Offer Notice and otherwise comply with the foregoing provisions before Landlord shall be required to
make an election as to the ise of the Recay Option.
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B. If Landlord shall exercise a Recepture Option, then this Lease shall expire with respect to
Ihe Recaptured Space on the Recapture Date as if the Recapture Date had been originally fixed as the Bxpirstion
Date, whereupon (if the Recaptured Space shall constitute less than all of the Demised Premises) the Fixed Rent,
Rentable Square Feet of the Demised Premises, Tenant's Operating Share, Tenant’s Tax Share and the Security
Depasit Amount shall be reduced, on a pro reta basis, to teflect the size of the balance of the Demised Premises.
Landlord shall be free to, and shell heve no liability to Tenant {or to auy broker engaged by Tenant) if Landlord
shall, lease the Demised Premises (or mny portion thereof) to any third party, including Tenant's prosp
assignee or subtenant,

C; Bxcept as permitted pursuant 1o Section 10.02 above, in any case where Landlord shall
not have exercised the Recapture Option, upon Tenant's obtaining a proposed essignee or subtenzant on terms
satisfactory to Tenant, Tenant shall give notice theseof to Landlord (ar “Assignment/Sublet Notice™}, and in such
notice shall set forth in reasonable detail: (i) the name md add:ess of the proposed assignee or subtenant, (ji) the

nature and ch of the busi of the p d anﬂnsr posed use of the Demised
Premises, (i) corrent financial information with mspect to Hm proposed assl.gucc or subtenant, including its most
recent finamcial report, (iv) the business terme and conditions of the proposed or subletting, the effective

date of which shall be not less than thirty (30) days after the giving of such notice, (v} in the event of a desired
subletting of less than all of the Demised Premises, & description and floor plan of the proposed sublezse premises,
and {vi) any other information reasonably requested by Landlord. Tenant may elect to deliver an Agsignment/Subler
Notice to Landlord simultaneousiy with the delivery to Landiord of te Recapture Offer Notice,

D. For the purposes of this Article 10, (i) the phrase “substantially all of the Demised
Premises” shall mean eighty-five (85%) percent or more of the Demised Premises, and (i) the phrase “substantially
all of the remaining Lease Term” shall mean that, 2t the conclusion of the term of the proposed sublease, less than
one (1) year shall remain with respect to the Lease Tenn or the Renewal Term, as the case may be,

If Landlord shall not exercise the Recapture Option within the time perdod provided in
Section 10.03 above, or if Landlord shall not have the right to exercise the Recapture Option, then Landlord shall
not unreasenably withhold consent to the proposed assignment of this Lease or a proposed subletting of allor a
portion of the Demised Pramises, provided that Tenant shall not then be in default (after Tenant shall have
theretofore been given notice of any such default) with respect to any of Tenant’s obligations under this Lease, and
provided further that the following additional conditions (which shall be in addition to, and not in lieu of, the other
terms, conditions and requi set forth elsewhere in this Article 10) shall be satisfied:

(i) The proposed assignee or subtenant shall not be: (8) a school of any kind, oran
employment or placement agency or govi al or quasi-go sl agency, or a real estate brokerage office
or medical office or executive recruitment office, or any retail bank (in contradistinetion to a bank or fmancial
instiration that will be using the Demised Premises for the Authorized Use) or retail establishment, or (b) entitied,
directly or indirectly, to diplomatic or sovereign immunity, and the proposed assignee or subtenant shall be subject
to service of process in, and the jurisdiction of the courts of, the Stats of New York;

(i) The sebletting or agsignment shall be to a reputable person, whose occupancy
will be in keeping with the dignity and character of the then use and occupancy of the Building, and whose
occupancy will not {a) be more objectionable or mare hazardous than that of Tenant herein, (b) impose any
additional burden upon Landlord in the operation of the Building, or (¢) cause the Building or any part thereof not to
conform with Landlord's sustainability practices, including any third-party rating system concerning the
environmental compliance of the Building or the Demised Premises, a8 the same may change from time to time;

(iii) The proposed assignee or subtenant shall have, in the reasonable judgment of
Landlord, sufficient financial worth to perform the obligations of Tenant under this Lease;

(iv) Mo space shall be or have been publicly listed or advertised to the general public
at a lower rental rate than that being asked by Landlord at the time for similar space in the Building (although such
space may actually be sublet at a lower renta) rate than the rate then being asked by Landiozd for similar space in the
Building); and

) The proposed assignee or subtenant {or eny person who liJral:tly or indirectly
controls, is controlled by or is under common control with, either (a) the prop or (b) any
person who controls the proposed assignee or subtenant) shall not be a t:nmt, b oucupam ar assi of
any premises in the Building, or a party who dealt or negodared with Landlord or Laodlord's agent (directly ar
through a broker) with respect 1o the Jeasing of any space in the Building ducing the twelve (12} months immediately
preceding Tenant's request for Landlord's consent, but the foregoing restriction shall be applicable oply if Landlord
reasonably anticipates that Landlord shall, within twelve (12) ronths immediately following such request, be able lo
offer to such prop ignee of parably sized space in the Buitding for at least 2 compargble term.

ion 1005,  In the event of each and every permitted assignment of Tenant's interest under this Lease,
the following provisions shall apply:

(i) The assignee shall assume and agree, in a recordable writing delivered w
Landlord on or hefore the effective date of such assignment, to perfomm all of the terms, conditions and agreements
of this Lease on the part of Tenant to be kept, performed and observed from and sfter the effective date of such
assignment, and to become jointy end severally liable with the assignor (and remote assignors, if any) for the
performance thersof.
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(i} The assignor shall assign to the assignee all of the assignor's right, title and
interest and claim to the seeurity deposited hereunder (unless the Security Deposit is then being held in the form of a
letter of credit, in which case the lefter of credit delivered by the assignor Tepant to Landlord shall be retomed to the
assignor Tenant upor the assignee delivering to Landlord a new letier of credit that satisfies the then applicable
requirements of this Lease),

(i) Following the effective date of such assignment, the lerms, covenants and
conditions of this Lease may be changed, altered or modified in any manner whatsoever by Landlord and the
assignee without the consent thereto of (e Tenant named herein or of any other remote or immediate assignor. The
joint and several liability of the Tenant named herein and of any immediate and remote successor-in-intsrest of
Tenant (by assignment or otherwise), and the due performance by all such assignors and successors of each and
every one of the obligations of this Lease on Tenant's part to be pexformed or abserved, shall not i any way be
discharged, released or impaired by any (a) such change, alteration or modification, or other agreement which
amends any of the rights or obligations of the parties under this Lease, (b) stipulation which exiends the time within
which an obligation under this Lease i to be perforrmed, (c) waiver of the perfc of an cbligati Juired
under this Lease, or (d) failure to enforce any of the obligations sat forth in this Lease,

Section 10.06.

A In the event of each and every permitted subletting of all or any part of the Demised
Premises, the following provisions shall apply:

(i No subletting shall be for a term ending later than one (1) day prior to the
Expiration Date of this Lease.

(i)  Thesublease ag shall be bly acceptable to Landiord in substance
and form, and shall provide that it is and shall be subject and subordinate to this Lease and to all matters to which
this Lease is or shall be subordinate,

(i) The sublease agreement and all of the subtenant’s rights thereunder shall be
expressly made subject to all of the cbligations of Tenant under this I.sase, and t the further condition and
sestriction that the sublease shall not be assigned, encumbered or otherwise transferred, or the subleased premises
further sublet by the subtenant in whole or in part, or any part thereof suffered or permitted by the subtenant to be
used or oecupied by others, without the prior written consent of Landlord (which conseat may be granted, withheld
or conditioned jn Landlord’s sole and absolute discretion) in each instance.

B. If Landlord shall congent to a proposed subletting of all or any partion of the Demised
Premises, then either the sublease agreement or the written instrument of consent, which shall alse be executed and
acknowledged by Tenant and the subtenant, shall contain a provision substentialiy similas to the following:

“The sublandiord [.e., Tenant under this Lease] and the subtenant hereby agree that, if the subtenant shalt

be in default of any obligation of the subtenant under the sublease, which default also constinates a default by the
blandlord under the lease [Le., this Lease], then the overlandlord [i.e., Landlord under this Lease] shall be
permitted to aval itself of all of the rights and remedies available to the sublandlord in o ion therewith.
Without limiting the generality of the foregoing, the overlandiord shall be permitted (by assignment of a cause of
action or otherwise) to institute an ction or p ding against the sub in the name of the sublandlord in order
to enforce the sublandlord's rights under the sublease, and shall aiso be permitted to take all anciliary actions (e.g.,
serve default notices and demends) in the name of the sublandlord as the overlandlord shall reasonably determine to
be necessary. The sublandlord agrees to cooperate with the overlandlord, and o execute such documents as shall be
bly y.inc ion with the impl ion of the foregoing rights of the overlandlord. The

sublandlord and the subtenant expressly acknowledge and agree that the exercise by the overlandlord of any of the
foregoing rights and remedies: (i) shall not constinute an election of remedies, {ii) shall not in any way impair the
overlandlord’s eatitlernent to pursue other rights and remedies directly against the sublandlord, and (iii) shall not
establish any privity of relationship between the overlandlord and the subtenant, or in any way create a
landlord/tenant relatdonship between the overlandlord and the subtenant.”

Sec 0.
Al If Landiord shall consent to any assignment of this Lease or to any sublease of all or any
part of the Demised Premises, Tenznt shall, in consideration therefor, pey to Landlord, as additional rent hersunder,
the following (hered being referred to as "Profit):

] in the cese of an assignment, fifty (50%) percent of the amount by which (x) all
and other ideration due or payable to Tenant and/or Tenant's designee for or by reason of such

assignment {including all amounts due or payable for the sale or rectal of Tenant’s fixtures, leasehold
improvements, equip fumniture, famishings or other personal property), exceed (y) the amount of the following

ble and cust v out-of-pocket exp but only if and to the extent actually incurzed and paid by Tenant
to unrelated third parties in conrection with such assignment: () brokerage commissions, and (b) the cost of
Alterations made by Tenant 1o prepare the Demised Premises for occupancy by the assignee (but not mcluding any
portion of the cost of Tenant's Initial Improvements), or the amount of a “contribution” made to the assignee by
Tenant in liey thereof; and

(i) in the case of a sublease, fifty (50%) percent of the amount by which (x) the sum
of (1) all rents, additional rents and other consideration due or payable under the sublease to Tenant by the
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subtenant, and (2) all other and ideration due er pay (o Tenant or Tenant's designee for or by
reason of such subleiting (including all ampunts due or payable for the sale or rental of Tenant's fixtures, leasebold
improvements, eguipment, furniture or other personal property), exceed (y) the swm of (1) that part of the Fixed Rent
and additional rent hereunder allocable to the subleased space and accruing for the corresponding period during the
term of the sublease, and (2) the amount of the following reasonable and costomary out-of-pocket expenses
{allocated on a straight-line basis over the term of the sublease), but only if and to the extent actually incurred and
paid by Tenant to unrelated third parties in connection with such sublease: (a) brokerage commissions, and (b the
cost of Alterations made by Tenant to prepare the subleased premises for occupancy by the subtenant (but not
incivding any portion of the cost of Tenant’s Initial Inprovements), or the amount of a “contribution” made to the
sublenant by Tenant in lieu thereof. :

B. Any amount(s) payable by Tenant pursuant to the provisions of this Section 10.07 shail
be paid by Tenant to Landlord as and when amounts on account thereof are paid by or on behalf of any assignes(s)
and/or any sublessee(s) to Tenant or Tenant's designee, and Tenant agrees to promptly advise Landlord thereof and
furnish such information with regard thereto as Landlord may reasonably request from time to time.

C. Tenant shall furnish to Landlord, in the January calendar month immediately following
each ealendar year during any part of which any such sublease shall be in effect, a reasonably detailed financial
statement certified as being comrect by an executive financial officer {or, if Tenant is not a corporation, 2 principal)
of Tenant, setting forth all sums aceruing during the prior calendar year and/or reaiized by Tenant from such
sublease, and a computation of the Profit accruing and/or reatized by Tenant during such prior calendar year.
Tenant shall remit to Landlord together with such statement any Profit or portion theveof on account of such
calendar year not previously remitted to Landlord,

D. Notwithstending anything to the contrary contained in this Section 10.07, provided that
“T'enant shall not then be in defanlt (after Tenant shall have therstofore been given notice of any such default) in the
performance of suy of Tenant's obligations under this Lease, Tenant shall have the one-time right to sublease up to
7,500 rentable square feet to a third party in 2 single transaction, without the provisions of Section 10.03 or

Subsecticn 10.07A above applying thereto, but otherwise in accordance with, and subject to, the provisions of this
Article 10.

Section 10.08,

A Bach permitted assignee or transferes of Tenant’s interest in this Lease (butnot 2
subtenant} shall assume and be deemed to have assumed this Lease and 2ll of Tenant's abligations under this Lease,
and shall be and remain liable jointly and severslly with Tenant for the payment of all Fixed Rent, additional rent,
other charges and payments due under this Lease, and for the full and timely perfo of and compli with
all the terms, covenants, conditions and agreements herein contained on Tenant’s part to be performed or complied
with for the entire Lease Term. Mo assignment, sublease or transfer shall be effective or binding on Landlord unless

and until such assig) or transferee of Tenant shall deliver to Landlord a fully executed and
acknowledged duplicate ariginal of the instrument of sssignment, sublease or ransfer which confains a covenant of
assumption (if not a sublease) by an assignee or transferee of all of the obligations aforesaid, #nd a confimmation

(including a sublease) of the covenant under Section 10.01 prior to and preemptive of any similar rights of Tenant or
any subtenant, and shall obtzin from Landicrd the aforesaid written consent prior thereto. [n the event of any
purported assigament, sublease o5 n-amfer in contravention of the provisions of this Lease, Landlord mey elect to
treat sach purported assig feree s having d this Lease jointly and severally with
Tenant, without in any way or to any mnt binding Landlord to consent to such purported assignment, sublease or
transfer.

B. In 1o event shall any assignee, subtenant or other occupant of the Demised Premises nse
the Demnised Prermises for any purpose other than the Aathorized Use. (For the avoidance of doubt, Tenant
acknowledges that any assi or other pant of the Demised Premises shall be bound by the use
rastrictions set forth in the Existing Underlying Lease.)

Section 10.09.  The conseat by Landlord to an assignment or subletting shall not relieve Tenant, the
or any sck ining the express consent in writing of Landlord (which consent, unless

%pmssly provided to the contrary in this Article 10, may be granted, withheld or conditioned in Landlord’s absolute
discretion) to any other or fusther assignment or subletting,

Section 10.10.

A If this Lease shall be assigned (whether or not in violation of the pmvisiuns of this Article
10), Landlord may collect from the assignee, and Tenant hereby authorizes and directs the assignee to pay to
Landlord, =}l rent (whether denominated as Fixed Rent or otherwise), additional rent and other charges payable
pursnant to the instrunent of assignment, with the net amount so collected by Landlord to be applied to the Fixed
Rmt, additional rent and other charges herein provided, but no such assig or collection shall be desmed a
waiver of the covenant by Tenaut under Section 10.01 abcve nor shall the same be deemed the scceptance by
Landlord of the assignee as a tenant, or a release of Tenant from the further performance of the covenan(s and
agresments on the part of Tenant to be performed as hetein contained. Each and every insmument of assignment
ghall contain the snbstance of the foregoing provision.

B. If all or any portion of the Demised Premises shall be sublet or occupied by anyone other
than Tenant (whether or not in violetion of the provisions of this Article 10), then, upen demand made by Landlord
at any time following the occurrence of an Event of Defanlt, Landlord may collect from the subtenant or occupant,
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ani Tenant hereby authorizes and directs such party to pay to Landlord, all rent {whether denominated as Fixed Rent
or otherwise), additicnal rent and other charg payable p to such with the net amount so
collected by Landlord io be applied to the Fixed Rent, additional rent and other charges herein provided, but no such
subletting, p or colection shall bed d a waiver of the covenant by Tenant under Section 10.01 above,
nor shall the same be deemed the acceptance by Landlord of the subtenant or otcupant as a tenant, or a release of
Tenant from the firrther performance of the covenants and agresments on the part of Tenant to be performed as
herein contained. Each and every i of sublease and/or pancy agr shall contain the substance of
the foregoing provision,

C. Subject w0 the proviions of Subsection 10,100 below, if Landlord shall for any T2A50n Or
cause recaver or come inta possession of the Demised Premises before the date hereinbefore fixed for the expiration
of the Lease Term, or if an Event of Default shall oceur, then Landlord shalf have the right (but niot the oblipation) to
take over any and all subleases or sublettings of the Demised Premises or any part or parts thereof made or granted
by Tenant and to succeed to all of the rights and privileges of said sublesss and sublettings er such of them =3
Landlord may elect 1o take over ard assume, and Tenant hezeby expressly assigns and transfers to Landlord such of
Lhe subleases and sublettings as Landlord may elect to take over and sssume at the time of such recovery of
possession (or oecurrence of an Bvent of Default), and Tenant shall upon request of Landlord exscute, acknowledge
and deliver to Landlord such further assignments and ransfers #s may be necessary, sufficient and proper to vest in
Landlord the then existing subleases and sublettings. By its entry into a sublease, each and every subtenant shall be
deemed to have thereby agreed that, upon said recovery of possession (or occurrence of an Bvent of Default) and if
Landlord shall so elect, Landlord may, in Landlord’s sole and absalute discretion, take over the right, title and
interest of Tenant, as sublandiond, under such subl in which case such subtenamt shall: (i} be deerned to have
waived any right to surrender possession of the subleased space or to terminate the sublease, (ii) be bound to
Landlord for the balance of the term of such sublease, and (iit) attorn o Landlord, as its landlord, under all of the

Y terms, o and conditions of such subl and such sub shall be deemed to have
expressly agreed that Landlord shall not (1) be liable for any previous ast or omission of Tenant under such
sublease, (2) be subject to any counterclaim, offsst or defense, not expressly provided in such sublease, which
theretofore accrued to such subienant against Tenant, or (3) be bound by any previeus modification of such sublease
or by any previous prepayment of more than one (1} monthly installment of rent, unless expressly conzented to by
Landlord. The provisions of this Subsection 10.10C shall be self-operative, and no further instrument shall be
required to give effect thereto. However, within five (5) days after Landlord shall have notified any subtenant of
szid election, such sub shall te, acknowledge and deliver to Landlord such instruments as Landlord may
Tequest to evidence and confitm such attornment and the terms thercof. Each and every sublease shall contain the
substarce of this Subsection 10.10C,

D. Notwithstanding anything to the contrary contained in Subsection 10,10C ebove, in the
case of a sublease of the entirc Demised Premises consented to by Landlord (other *han a sublease effectad pussuant
to Sectlon 10.02 sbove), upan Tenant's request, Landlord shall enter into a subordination, recognition and
attornment agreerment with the subtenant if: (i) Landlord shall be reasonably satisfied with the financial condition of
the proposed sut or the proposed subt shall provide Landlord with a security deposit or guaranty
reasonably acceptable to Landlord, (i} the proposed sublease shall be for the entire Demised Presmises until the end
of the Lease Term, but in 1o event for fewer than five (5} years (inclusive of any renewal options of such subtenant
that are conditioned upon Tenant's exercise of Tenant's renewal rights under this Leass), with no right of
cancellation (other than those customarily provided in the event of casualty or condemnation) prior to the expiration
of such minimum term (bt in no event extending beyond the Expiration Date of this Lease, as that daw may have
been theretofore, or may thereafter be, extended in accordance with the terms of this Lease), (iii) the propoged
sublease is a bona-fide arm's-length sublease with an entity not affiliated with Tenant, (iv) the subtenant shall sgres
(in such subordination, recoguition and attomment ) that the rental o be paid by the subtenant to Landlord {if, 85 and
when such subordination, recognition and 1t shall b operative between Landlord and the
subtenant following a termination of this Lease) shall be equal to the greater (on s per reatable square foot basis) of
the Fixed Rent and Recurring Additional Rent payable under this Lease and the total rentals payahle under the
sublease; (v) the proposed sablease does not give the subtenant any right to extend the sublzase term beyond the
Expiration Date of this Lease, as that date may have been theretofore, or may thersafter be, extended in accordance
with the terms of this Lease, (vi) the prop b imposes no obligations on Landlord to do any work (other
then is otherwise required to be done by Landlord pursuant to the express terms of this Lease) or provide any work
allowance to the subtenznt (which would bs binding on the Landlord), and (vii) the proposed sublesse gives no
greater rights to the subtenant than Tenant has under this Lease, nor i 1p any greafer obligations on the
sublandlord that would be binding on Landlord thzn Landlord has under this Lease,

Section10.11.  Without limiting the generality of the covenant set forth in Seclion 10,01 above, Tenant
covenants and agrees that Tenant shall not assign Tenant's interest under this Lease or sublet the Demised Premisss
(or any porticn: thereof) to any tenant or occupant in the Building. Tenant covenants and agrees not to accept any
assigument of lease ar sublease from, or become a subtenant of, any tenant or occupant in the Building.

Section 10.12.  Tenant shall reimburse Landlord on demand for all reasonzble out-of-pocket costs
(including all reasonable legal fees and disbursements, as well as the costs of making investigations as to the
acceptability of a proposed assignes or subtenant) that may be incurred by Landlord in connection with & request by
Tenant that Landlord consent to any p d assi or subk

¥ B

Section 10.13.  If Landlord shall decline to consent to any proposed assignment or sublease, or if
Landlord shall exercise the Recapture Option under Section 10.03 above, Tenant shall indemnify, defend and hold
Landiord harmless from and against any and all loss, liability, damages, cost and expense (including reasonable
attomeys" fees disbursements), resulting from any claims that may be mads against Landlord by the proposed
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assignee or subtenant or by any brokers ar other parsons claiming a ission or similar fon in
ion with the 1 i or subl

P

Section 10.14.  Except as expressly provided to the contrary in this Article 10, in the event that Tenant
shall assign or attempt 1o assign Tenant’s interest in, to or under this Lease, or if Tenant shall sublet or attempt to
sublet the Demised Premises or any portion thereof, without having obtained Landlord's prior written consent
thereto or in violation of any of the other provisions contained in this Lease, Landlord shall have the right to
terminate this Lease at any time thereafter without affording Tenant any grace period or opportunity to cure. The
acceptance by Landlord of any Fized Rent or additional rent paid, or of the performance of any obligation to be
performed by Tenant, by a purported assignes or subtenant shall not be deamed (i} a consent by Landlord to the
assignment or sublet to such purported essignes or subtenant, (ii) a release by Landlord of Tenant's performance of,
or compliance with, any of the obligations to be perfi d, or co or terrne to be complied with, by Tenant
pursuant to this Leass, or (iii) a waiver of Landiord's right of 1&rmination as set forth in the immediately preceding
sentence.

Section 10.15.  The listing of any name other than that of Tenant, whether on the doors of the Demised
Premises, on any Building directory, elevators or otherwise, shall not operate to vest any right or interest in this
Lease or the Demised Premises, nor shall it be deemed to be the consent of Landlord o any assignment or transfer
of this Lease or to any sublease of the Demised Premises or to the use or occupangy thereof by third parties.
Landlord shall nat be requirec to permit the listing of any name other thag Tenant, and Tenant agrees that, if
Landlord does consent to any such listing, the same shall be deemed a privilege extended by Landlord that is
revocable at will by written notice to Tenant, Notwithstanding the foregoing, provided that Tenant shall have
obtained Landlord's prior written approval to such signage (which approval shafl not be unreasonabiy withheld),
Tenant shall have the right to install signage in the Demised Premises elevator lobby identifying the permitted
occupants of the Demised Premises.

CLE 11
NON-LIABILITY; INDEMNIFICATION

Section11.01.  Neither Landlord nor Landiord’s agents shall be liable for: (i) any damage to property of
Tenant or of others entrusted to employees of Landlord o to Landlord's agents, nor for the loss of or damage to any
property of Tenant or of Persons Within Tenant's Conirol by taeft or otherwise; (i1) any injury or damage to persons
or propesty resulting from fire, explosion, falling plaster, steam, gas, electricity, water, rain, snow or leaks from any
part of the Buiiding or from the pipes, zppliances or plumbing works or from the roof, steet or sub-surface or from
any other place or by dampness or by any other cause of whatsoever nature, unless such injury or damage is caused
by the negligent act of Landlord and is not otherwise subject to the provisions of Section 8.04 above; (i) any such
damage caused by other tenants or persons in the Building or cansed by operations in construction of any private,
public or quasi-public work; ar (iv) any latent defect in the Demised Premises or in the Building. Notwithstanding
the foregeing, subject to the provisions of Section 8.04 above, nothing contmined in this Section 11.01 shall be
construed to relieve Landlord of any Lability that Landlord may have to Tenant under law for any loss or damage
suffered by Tenant that is cansed solely by the willful misconduct arnegligence of Landlord, o by Landlord’s
apents or employees (it being agreed, however, that in no event shall Landlord ever have any liability to Tenant, or
to any person claiming by, through or under Tenant, for consequendal damages).

Section 11.02.  1f at any time any windows of the Demised Premises shall be temporarily of (if mandated
by any Legal Requirements, or resulting from such window being a [ot-line window and not resulting from any acts
of Landlozd) ¥ closed, darkened or d for any reason whatsoever, including Landlord’s own acts,
Landlord shall not be liable for any damage Tenant may sustzin thereby, and Tenant shell not be entitled to any
compensation therefor nor abaternent of rent, nar shal the same release Tenant from Tenant's obligations hereunder
or constitute an eviction. Landlord agrees to use commercially reasonable efforts (but shall not be obligated to use
overtime or premium pay Jabor) to minimize interference with Tenant's nse and occupancy of the Demised Premises
by reason thereof.

Seclion 11.03.  Tenant aprees (except if and to the extent that the same shall be canged by the negligence:
or willful misconduct of any Indemnified Party, but ir pective of whether Tenant shall have been negligent in
cornecton therewith), to indemnify, protect, defend and save harmiess, Landlord and Landlord’s partners, officers,
directors, contractors, agents and employees (individually and collectively, the “Indemnified Party™) from and
against any and all igbility (statutory or otherwise), claims, suits, d ds, damages, jud costs, fines,
penlties, interest and expenses (including reasonable counsel and other professional fees and dist
incurred in eny action or proceeding, whether between Tenant and the Indemnified Party, or between the
lndemnified Party and any third party or otherwise), to which any such Indemnified Party may be subjeet or suffer
arising from, or in connection with: (i) any lability or claim for any injury to, or death of, any person or persons, or
damage to property (including any loss of use thereof), occurring in or about the Demised Premises, or (ii) the nse
and oceupancy of the Demised Premises, or from any work, installation or thing wh dope or omitted (other
than by Landlord or by Landiord’s agents or employees) in or about the Demised Premises during the Lease Teom
and during the perind of time, if any, prior to the Commencement Dats that Tenant may have been given access to
the Demised Premises, or (iif) any default by Tenant in the performance of Tenant's obli gations under this Lease, or
(iv) any act, omission, carel ligence or misconduct of Tenant or of any Person Within Tenant's Control.

Section 11.04.  Tenant shall reimburse and compensate Landlord, as additional rent within thirty (30)
days after rendition of a statement, for all expenditures, costs, fees, sxpenses, j penalties, ges and
fines sustained or incuzred by Landlord (including reasonable counsel and other professional fees and dishursernents
incurred in counection with any action or proceeding) in connection with any matier set forth in this Article 11, or
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non-petformance or non-compliance with or breach or failure by Tenant to observe any BTN, COVENAnt, agreement,
provision or condition of this Lease, or breach of any warranty or representation by Tenant made in this Lease. If, in
any action of proceeding naming both Lendlord and Tenart, liabitity arising out of the negligence of Tenant is
established, Tenant shall (i) indemnify Landlord in i with the provisions of this Axticle 11 and (ii) waive
any right of contribution against Landlord. Reference in this Article 11 to Landiord shall for all purposes be deemed
o include Overlandlord and 2ny Mortgages.

Section 11,05 Tenant agrees that Tenant's sole remedies in any instances where Tenant disputes
Landlord's reasonableness in exercising judgment or withhclding consent or approval pursuant to a specific
provision of this Lease shall be those remedies in the nature of an injunction, declaratory Jjudgrment or specific
performance, the rghts to tary damages or other lies being hereby specifically and irrevocably waived by
Tenant. Without limiting the generalily of the foregoing, and unless expressly provided to the contrary in this Lease,
Tenant agrees that, in any sitvation in which Landlord’s consent or pproval is required pursuant to this Lease, the
same may be granted or withheld in Landlord’s absolute discretion, and/or be made subject to such conditions as
Landlord, in Landlord’s absolute discretion, mey deem appropriate.

Section 1106 In no event shall either Landlord or Teaant be lizble under this Lense for any
consequential or punitive damages, including loss of profits or business opportunity, adsing under or in connection
with this Lease, except for any such damages for which Tenant may be lible pursuant to Subsection 25.02B below,
For purposes of this Section 11.06, “persons within Lendlord's control” shail mean Landlord, and all of Landlord’s
principals, officers, agents, contx , servants end employees, but shall not include any tenants, subtenants,
licensees or other occupants in the Building or any of their agents, servants, iployees, visitors or I

ARTICLE 12
CONDEMNATION

Section 12.01.  If the whole of the Demised Premises shall be lawfully condemned or taken in any
marner for any public or guasi-public use, this Lease and the term and ocstate hereby granted shall forthwith cease
and terminate as of the date of vesting of title. 1f only a part of the Demised Premises shall be so condernned or
taken, then this Lease shall remain in full force and effect, but, effective as of the date of vesting of tite, the Fixed
Rent and Recurring Additional Rent hereunder shall be abated in an amount apportioned according to the area of the
Demised Premises so condemned or taken. 1f enly & part of the Building shall be so condemned ar taken (whether
ornot the Demised Premises shall be affected), then (i) Lardiord mey, at Landlord's option, terininate this Lease
and the term and estate hereby granted as of the date of such vesting of title by notifying Tenant in writing of such
termination within sixty (60) days following (he date on which Landlord shall have recejved notice of vesting of
title, provided that, if no portion of the Demised Premises shall have been condemned or taken, Landlord shall
terminate this Lease only if Landlord shall terminate all other leases for the Office Space, and (i) if such
condemnation or taking shall deprive Tenant of reasonable access to the Demised Premises and Landlord shall not
have provided or undertaken steps to provide other reasonable means of access thereto, Tenant may, at Tenant's
option, bul caly by delivery of notice in writing to Landloed within sixty (60) days following the datz on which
Tenant shall have received notice of vesting of title, tecminate this Lease and the term and estate hereby granted as
of the date of veating of title. 1f neither Landlord nor Tenant elects to terminate this Loase as aforesaid, this Lease
shall be and remain unaffectsé by such condemnation or taking, except that the Fixed Rent and Recurting
Additional Rent shall be abared to the extent, if any, hereinbefore provided in this Article 12, If only a part of the
Dremised Premises shall be 50 condemned or taken and this Lease and the tenm and estate hereby granted are not
terminated as hereinbefore provided, Landlord shall, with reasonable diligence and at Landlord’s expense, restore
the remaining portion of the Demised Premises as nearly as practicable to the same condition as existed prior to such

d ion or taking, provided that snch restoration shall not exceed the scope of the work done in originally
constructing the Building and that the cost thereof shall not exceed the net proceeds of the award received by
Landlord for the value of the portion of the Demised Premises so taken, and Tenant shall be entitled o receive no
part of such award, except s set forth in Section 12.02 below,

Section 12.02.  In the event of any condemnation or taking hereiabefors mentioned of all or a pest of the
Building or the Demised Fremises, Landlord shail be entitled to receive the entire award in the condemnation
proceeding, including any award made for the value of the estate vested by this Lease in Tenant, and Tenant hereby
expressly assigns to Landlord any and &ll right, tite and interest of Tenant now or hersafter arising in or to any such
award or any part thereof, and Tenant shall be entitied to receive no part of sach award. In any condampnation
proceeding, Tenant may submit a separate claim against the condemning suthority for the value of Tenant’s trade
fixtures and the cost of removal or relocation, as well as for the valie of Tenant's Vork, but only in each case if
such separate claims are allowable as such and do not reduce the award otherwise payable 1o Landlord,

Section 12.03.  If all or any portion of the Demised Premises shall be taken by the exercise of the right of
inent domain for y for a limited period, this Lease shall continue in full force and effect and Tenant

shall continue to pay in full the Fixed Rent, additional rent and other charges herein reserved, without reduction or
abatement, and Tenant shall be entitled to receive so much of any award or payment made for such use as shall be
equal to the aforementioned payments that are actually made by Tenant to Landlord during such temporary taking,
except as hereinafter provided, and Landlord shall receive the balance thereof ¥ such award or payment shall be
made in a lump sum, Landlord shall receive out of such lump sum (and Tenant shall be credited with) an amount
equal to the total of the Fixed Rent, additional rent and other charges due to Landlord or to be paid by Tenant under
the r2rms of this Lease for the period of such taking (less any amounts theretofors paid by Tenant to Landlord
atfributable to the period of such taking), and such amount received by Landlord shall be held by Landlord as a fund
which Landlord shall apply from time to time to the payments doe to Landiord from Tenant uader the terms of this
Lease. Out of the balance of such sum, if any. Tenant shall be peid in an amount equal to the amounts, if any,
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thezewmfore paid by Tenant to Landlord attributable to the period of such taking, and Landlord shall be paid the
remamder of such batance, If such taking shall be for a period not extending beyond the Lease Term, and if such
taking results in changes or Alterations in the Demised Premises which would necessitate an expenditure to restore
the Demised Premises to its former condition, then Tenant at the termination of such taking shall, at Tenant's
expense, testore the Demised Premises to its former condition, and such portion of the award or payment payable to
Landlord, if any, in excess of the Fixed Rent, additional rent and other charges for the period of such taking as shell
be necessery to cover the expenses of such restoration shall be applied to such restoration, and the balance
aecessaty, if any, shall be paid by Tenant. Tenant shall also pay all fees, costs and expenses of every character and
kind of Landlord incurred in connection with such limited taking and obtaining the award therefor, and in
ccnnection with such restoration.

TICLE 13
ACCESS; BUILDING NAME

€ .01 Landiord reserves the right at any time and from time to time (without thereby creating

an actual or constructive eviction or incurring any liability to Tenant therefor) to place such structures and to make
such relocations, changes, Alterations, additions, improvements, Repairs and repiacements on the Land and in or to
the Building {including the Demised Premises) and the Boilding Systems, and the operatian of the Building
Systzms, as well as in or to the street entrances, subway entrances, lobbies, halls, plazas, washrooms, tunnels,
elevators, stairways and other parts thereof {provided that Tenant shall not be denied reasonable access to the
Demised Premises thereby), and to ereet, maintain and use pipes, ducts and conduits in and through the Demiged
Premises, all as Landlosd may in Landlord’s sale discration deem y or desirable; provided, however, that (i)
Landlord shall vse commexcially reasonable efforts (but shall not be obligated (except 23 oherwise expressly
provided in this Article 13) to use overtime or premium pay labor) to minimize interference with Tenant's use and
occupaucy of the Demised Premises anising from the making of such Repairs, Alterations and improvements, (i)
any pipes, conduits or ducts installed in or through the Demised Premises shall he concealed behind interior walls,
floors or ceilings, if feasible, or shall be enclosed and “boxed in” adjacent to such walls, floars or ceilings, and (jit)
‘when completed, the instaliation of such pipes, ducts or iis shall not ur bly interfere with Tenant's
conduct of business at the Deznised Premises or reduce (he useable areas of the Demised Premises more than a de
minimis amount. Lendlord shall also have the right to install solar control window film on, or otherwise alter for
energy savings purpose, any windows of the Demised Premises. Mothing corntained in this Article 13 shall be
deemed to relieve Tenant of any duty, obligation or lability of Tenant with respect to making any repair,

s of fmpr L or complying with any Legal Requirernents as elsewhere in this Lease provided.

Neither this Letse nor any nse by Tenant shall give Tenant any right or easement in or to
the use of any door or hallways, or any passage or any tunnel or any concourse or arcade or plaza or to any
connection of the Building with any subway, railroed or any other building or to any public conveniences, and the
use of such doors, halls, passages, tunnels, concousses, arcades, plazas, conections and conveniences may without
notice lo Tenant be regulated or discontinued at any time end from time o time by Landlord without Landlord
ineurring any liability to Tenant therefor and withont effecting the abligations of Tenant under this Leae.

Section 13.03.  Landlord, and Overlandlord and any Mortgagee, and their representatives, may eater the
Demised Premises at all hours upon ible prior notice to Tenant {except in an emergency, in which

cas entry may be made g1 any time and withont notice) for the purpose of inspection or of making Repasrs,
Alterations, additions, restorations, replacements or improvements in or to the Demised Premises or the Building or
Building Systems or of complying with Legal i of the regui of any e Board, or of
performing any obligation imposed on Landlord by this Lease, or of exercising any right reserved to Landiord by
this Lease (including the right, during the progress of any Repairs or Alterations or while performing work or
furnishing materials in connection with compliance with all such Legal Requirements or requirernents of any
Insurancz Board, to keep and store within the Demised Premises all necessary matedials, tools and equipment that
are being used for work to be performed in the Demised Premises), provided that the foregoing shall not be desmed
to impose any obligation on Landlord or Overlandlord or Mortgages to make any Repairs or Alterations. In making
any such Repairs o Alterations, Landlord shall use commercially reasonable efforts (but shall not be obligated to
use avertime or premiom pay labor in connection therewith) to minimize interference with Tenant's normal business
operations in the Demised Premises.

. Landlord may, at reasonable times and without Tenant being present, show the Demised
Premises to any prospective purchaser, lessee, mortgagee, or assignee of the Building and/or the Land, or of
Landlord’s interest therein, and their representatives, During the fifteen (15) manth period preceding the Expiration
Date, Landlord may similarly show the Dernised Premises or any part thereof to any persvn contemplating the
leasing of all or a portion of the same.

Sectlon 13.05.  Without incurring any liability to Tenant, Landlord may permit access to the Demised
Premises and apen the same, whether or not Tenant shall be present, upon demand of any Teceiver, trustse, assignee
for the benefit of creditors, sheriff, marshal or court officer entitled to, or purporting o be entitled to, such aceess for
the purpase of taking possession of, or removing, Tenant’s property or or any other lawful purpose (but by this
provision any action by Landlord herennder shall not be deemed a recognition by Landlord thet the person or
official permitted to such access has any right to such access or interest in or to this Lease, or in or to the Demised
Premises), or upon deraend of any representative of the fire, police, building, sanitation or other department of the
city, state or federal governments.

Section 13.06.  Lanclord shall have the absolute right at amy time, and from time to time, to name and
change the name of the Building and to change the designaled address of the Building. The Building may be named
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after any persom, or otherwise, whether or not such name shall be, or shall resemble, the name of a tenant of space in
the Building.

1113) . Any reservation of a dght by Landlord to enter upon the Demised Premises and to make
or perform any Repmm Alterations or ether work in, to or about the Demiised Premises which, in the first instance,
is the obligation of Tenant pursuant to this Lease, shall not be deemed to; (i) impose any obligation on Landlord to
do 50, (i} render Landlord liable (to Tenant or any third party) for the failure to do so, or (iii} relieve Tenant from
any obligation to indemnify Landlord as otherwise provided elsewhere in this Lease,

Section 13.08.  Subject to the provisions of this Lease and to circnmstances beyond the control of
Landlord, Tenznt shall have reasonable access to the Demised Premises (including passenger elevator service) on a
“24-hour per day, 365-day per year, basis.

ARTICLE 14
BANKRUPTCY

Section 14.01,  This Lease and the term and estate hereby granted shall be subject to the conditional
limitation that, if any one or more of the following events shall eccur: (1) Tenant shall {a} have applied for or
consented to the appoirtment of a receiver, trustes, liquidstor, or other eustodian of Tenant or any of its properties or
assets, (b) have made a general assignment for the henefit of ereditars, (¢) have commenced a voluntary case for
mllef‘us ] dchmrr under the United SlaLes‘Bankruchy Code or ﬁied & pefidon to take advantage of any bankruptcy,

zation, insolvency, read] of debs, « ion or liquidation law or statute or an answer admitting
the material allegations of 2 petition filed apains: it in any proceeding under any such law, or (d) be adjudicated &
bankrupt or insolvent, or (if) without the acquiescence or consent of Tenaut, an order, judgment or decree shall haye
been entered by any court of competent jurisdiction (a) appmvm,g a5 properly filed B petition seeking relief under the
United States Bankruptey Code or any bankruptcy, reorg insolvency, read) of debts, disselution oz
liquidstion Jaw or statte with respect to Tenant or with respect to all or a substantial part of Tenant's properties or
assets, or (b) appointing a receiver, trustee, Hquidator or other custodian of Tenant or of all or a substantial part of
Tenant’s properties or assets, and such order, judgment or decres shall have continued unstayed and in effect for any
period of ninety (90) days or more, then this Lease may be cancelled and terminated by Landlord by the sending of a
wiitten notice {o Tepant within a reasonable me after Landlord shall be notified of the happening of any of the
aforedescribed events. Neither Tenant, nor any person claiming through or under Tenant or by reason of any statute
o erder of court, shall thereafter be entitled to possession of the Demised Pramises, but shall forthwith quit and
surrender the Demised Premises. If this Lease shall have been theretofore assigned in accordance with the
provisioas of Article 10 above, then the provisions of this Article 14 shall be applicable only to the party then
owning Tenant's interest in this Lease.

Section 14.02.  Without limiting any of the foregoing provisions of this Article, if, pureuant to the United
Suates Bankruptey Code, Tenant shall be permitted to assign this 1ease notwithstanding the restrictions contained in
this Lease, Tenant agress that adequate assurance of foture performance by an assignee expressly permitted under
such Code shall be deemed to mean (a) the deposit of cash security in an amouns equal to the sum of thres (3)
monthly installments of the Fixed Rent plus the Recurring Additional Rent for the calendar year preceding the year
in which such assignment is intended to become effective, which deposit shall be held by Landtord for the balance

of the Lease Term, without interest, as y for the full perf of all of the obligations under this Lease on
the part of Tenant to be performed, and (h) ev::lanoe by financial smememymed and certified by a certified
public accountant that the sssignee has 4 current net worth, after includi and excluding the value of

the Jeasehald, sufficient to meet all of the remaining rental obligations nndu:r this Lease.
CLE 15

DEFAULTS, REMEDIES, DAMAGES

Section 15.01.
A, This Lease and the term and estate hershy granted shall be subject to the conditional
limitation that, if any one or more of the following events (collectively, “Events of Defanlt™) shall occur:

(i} Tenant shall fail to pay to Landlord the full amount of any installment of Fixed
Rent or any additional rent, or any other charge payable herevmder by Tenant to Landlord, within five (5) Business
Days after (he date upon which the same shall first become duoe: ot

(i) Tenant shall do 2nything or permit anything to be done, whether by action or
inaction, in breach of any covenant, agreement, term, provision or condition of this Lease, or any Exhibit annexed
herelo, on the part of Tenant to be kept, observed or performed (other than a breach of the character referred to in
clause 15.01Ai) above), and such breach shall continue and shall not be fully remedied by Tenant within thirty (30)
days after Landlord shall have given to Tenant = notice specifying the same (except in connection with a breach
which cannot be remedied or cured within said thirty (30) day period, in which event the time of Tenant within
which to eure such breach shall be extended for such time as shall be necessary w cure the same, but only if Tenant,
within such thirty (30)day period, shall promptly commence and thereafter proceed diligently and eontinuousty to
cure such breach, and provided further that such period of time shall not be 30 extended as to jeopardize the interest
of Landlord in the Land and/or the Building or so as to subject Landlord to any liability, civil or criminal); or
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(idi) Any event shall occur or any contingency shall arise whereby this Lease or the
estate hereby granted or the unexpired balance of the Lease Term would, by operation of law or otherwise, devolve
pon or pass to any pecsen, firm, association or corporation other than Tenant, except as may be expressly
authorized herein; or

{iv)  Tenant shall abandon the Demised Premises; or

) Tenant, or any parent, affiliate or subsidiary of Tenant, {a) shall be the tenaot or
occupant of any other space in the Building, and (b) shall default in the performance of any of its obligations under
the relevant lease or other pceupancy agreement {whether or not the term thereof shall then have commenced), and
such defanlt shall continue after the expiration of the applicable cure period (if any) provided in such lease or other
OCCUPANCY AETCCMENT,

then, upon the occurrence of any of said events, Landlord may at any time thereafier give to Tenant a notice of
termination of this Lease setting forth a termination date five (5) days from the date of the giving of such notice,
and, upon the giving of such notice, this Lease znd the term and estate hereby granted (whether or not the Lease
Term shall theretofore have commenced) chal! expire and terminate upon the expiration of said five (5) days with
the same effect as if that day were the date hereinbefore set for the expiration of the Lease Term, but Tenant shall
remain liable for damages as provided in Section 15.03 below,

B. If any Event of Default of the same or substantially the same namre shall occur two (2)
times within any period of twelve (12) moaths, then, notwithstanding that each such Event of Defanlt shall have
been cured, amy forther defanlts of the sams or a substantially similar nature occurring within said twelve (12) month
period shall be deemed an Event of Default, whereupon Landlord shall have the right at any time thereafter to
terminate this Lease as set forth in Subsection 15.01A above, without affording Tenant any right or opperunity to
cure said defanlt

Section 15.02.

A, If an Event of Default shall have occurred, Landiozd and/or Landlord’s agents and
employees, whether or not this Lease shall have been terminated pursnant to Articles 14 or 15, may, without notice
to Tenant, immediately or at any Gme thereafter re-enter into or upon the Demised Premises or any part thereof,
either by y dispossess lings or by any suitable ection or pr ding at law, or by any other lawful
process, without being liable to indictment, prosecution or demages therefor, and may repessess the same, and may
remove eny perscns or property therefrom, to the end that Landlord may have, hold and enjoy the Demised Premises
again as and of its first estate and mr.ercet therein, The words “re-enter”, “re-entry™ and “re-entered” as used in this
Lease are not restricted to their technical legal ings. In the event of any termination of this Lease under the
provisions of Articles 14 or 15, or in the event that Landlord shall re-ecter the Demised Premises onder the
pro\usuuns Df this Article 15, or in the event of the terminaticm of this Lease (or of re-entry) by or under any

or other pre ing or action or any provision of law, Tenant shall therewpon pay to Landlord
the Fixed Rent, additional rent and any other charges payable hersunder by Tenant to Landlord up to the time of
such termination of this E.2ase, of of such recovery of possession of the Demised Premises by Landlord, as the case
may be, plus the ont-of-pocket expenses incurred oz paid by Landlord in terminating this Lease or of re-entering the
Demised Premises and securing possession thereof, including reasonable attomneys' fees and costs of removal and
storage of Tenent's property, and Tenant shall also pay to Landlord dermages as provided in Section 15.03 below.

B. In the event of the re-entry into the Demised Premises by Landiord under the provisions
of this Section 15.02, and if this Lease shall not be terminated, Landlord may (but shall have absolutely no
obligation to do s0), not in Landlord’s own name, bot as agent for Tenant, relet the whole or any part of the Demised
Premises for any period equal to or greater or less than the remainder of the original term of this Lease, for any sum
which Landlerd may deem suitable, including rent concessions, and for any use and purpose which Landlord may
deem appropriate. Soch reletting may inclode any improvements, personalty and wade fixtures remaining in the
Demised Premises.

C In the eventof a breach or threatened brezch om the part of Tenant with respect to any of
the covenants, agreements, tarms, provisions or conditions on the part of or on behalf of Tenant to be kept, observed
ot perfarmed, Lancdlord shall also have the right to obtain injunctive relief.

D. In the event of (i) the termination of this Lease under the provisions of Articles 14 or 15,
or (i1} the re-entry of the Demised Premises by Landlord under the provisions of this Section 13.02, or (iii) the
termination of this Lease (or re-entry) by or under any summary dispossess or other proceeding or action or any
provision of law by reason of default hereumder on the part of Tenant, Landlord shall be entitled to retain all monies,
if any, paid by Tenant to Landlord, whether as advance rent, security deposit or otherwise, but such monies shall be
credited by Landlord against any Pixed Rent, edditionz! zent or any other charge due from Tenant at the time of such
termination of re-entry or, at Landlord's option, against any damages payable by Tenant under Section 15.03 or
pursuant to faw,

E. The specified remedies to which Landlord may resort under this Lease are cumulative
and concurrent, and are not intended to be exclusive of each other or of any other remedies or means of redress to
which Landlord may lawfully be entitled at any time, and Landlord may invoke any remedy allowed under this
Lease or at law or in equity as if specific remedies were not berein provided for, and the exercise by Landlord of any
one or more of the remedies ellowed under this Lease or in law or in equity shall not preclude the simultancous or
later exercise by the Landlord of any or all other remedies allowed under this Lease or in law or in equity.
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Section 15.03.

A In the event of any termination of this Lease nnder the provisions hereof or under any
or other ding or action or any provision of law, or in the event that Landlord shall re-
enter rthe.nnsed Premises under the provisions of this Lease, Tenant shall pay to Landlord as damages, at the
election of Landlord, either:

(1) 2 sum which at the time of such termination of this [ease or at the time of any
such re-entry by Landlord, as the case may be, represents the ther value of the excass, if any, of (2) the aggregate of
the installments of Fixed Rent and the additional rent (if any) which would have been payable hereunder by Tenant,
had this Lezse not so terminated, for the period commencing with such earlier tarmination of this Lease or the dats
of any such re-eniry, as ihe case may be, and ending with the date hereinbefore set for the expiration of the full term
hereby granted pursuant to Articles 1 and 2, over (b) the aggregate rental value of the Demised Premises for the
same pertod (the amounts of each of clanses () and (b) being first discounted to present value at an annual rate
equal to the then prevailing discount rate anncunced by the Federal Reserve Bank), or

(i) sums equal to the aggregate of the installments of Fixed Rent and additional rent
(if any) which wonld have besn payable by Tenant had this 1.ease not so terminated, or had Landlord not so re-
entered the Demised Premises, payable upon the due dates therefor specified herein foliowing such tenmination or
such re-entry and until the date herein before set for the expiration of the full weon hereby granted: provided,
however, that if Landlord shall relet the Demised Premises during szid period, Landlord shall eradit Tenant with the
et rents received by Lendlord from such reletting, such net rents to be determined by first deducting from the gross
rents as and when received by Landlord from such reletting the sxpenses incurred orpud hy I_and.lord in
terminating this Lease and of re-entering the Demised Premises and of Z P I3
reasonable attorneys’ fees and costs of removal and storage of Tenant's property, as well a5 d.w w:penses of
reletting, including repairing, restoring and improving the Demised Premises for new tenants, brokers’ commissions,
advertising costs, reasansble attomeys’ fees and disbursements, and all other similar or dissimilar expenses
chargeable against the Demised Premises and the rentel therefrom in connection with such reletting, it being
understood that such relatting may be for a period equal to or shorter or longer than the remaining term of this
Leage; and provided further, that (a) in no event shall Tenant be entitled to receive any excess of such net rents over
the sums payable by Tenant to Landlord hereunder, (b) in no event shall Tenant be eatitled in any suit for the
collection of damages pursuant to this Subdivision (i) tr a credit in respect of any net rents from a reletting except
1o the extent that such net rents are achuzlly received by Landlord prior to the commencement of such suit, and (¢) if
the Demised Premises or any part thereof should be relet in combination with other space, then proper
apportionment on a square foot area basis shall be made of the rent received from such reletting and of the expenses
of reletting, or if relet for a period longer than the remaining term of this lzase, the expanses of reletting shall be
apportioned based on the respective periods,

B. For the purposes of Subdivision A(i) of this Section 15.03, the amount of additional rent
which would have been payable by Tenant under Article 19 for each year, 25 therein provided, ending after such
{ermination of this Lease or such re-entry, shall be deemed to be an amount equal to thﬂ amount of such additional
rent payable by Tenant for the calendar year and Tax Year ending 1 fiately p ng such ination of this
Lease or such re-entry. Suit or suits for the recovery of such damages, or any installments thereof, may he bmu,ght
by Landlord from time to time at Landlord’s election, and nothing contained herein shail be deemed to require
Landlord to postpone suit until the date when the term of fhis L ease wounld have expired if it had not been terminated
under the provisions of Articles 14 or 15, or under any provision of law, or had [ andlord not re-entered the Demised
Premises.

Section 15,04, Nothing contained in this Article 15 shall be construed as limiting o1 preciuding the
recovery by Landlord against Tenant of any payments or damages to which, In addition to the damages particolarly
provided above, Landlord may lawfully be entitled by reason of any default hereunder on the part of Tenant. The
failure or refusal of Landlord to relet the Demised Pretuises or any part or parts thereof, or the failure of Landlord to
collect the rent thereof under such reletting, shall not release or affect Tenant’s liability for damages.

Seetion 1505, Texant, for Tenant, and on hehalf of any and &l persons claiming through or nnder
Tenant, including creditors of all kinds, does hereby waive and surrender all right and privilege which they or any of
them might have under oc by reason of any pressnt or fulure Jaw o redeem the Demised Premises, or whave &
continnance of this Lease for the term hereby demised, after Tenant shall be dispossessed or ejected therefiom by
process of law of under the terms of this Lease or after the expiration or termination of this Lease as herein provided
or pursuant to law. Tenant also waives the provisions of any law relating to notice and/or delay in levy of execution
in case of an eviction or dispossess of 2 tenant for non-payment of rent, and of any other law of like import now or
hereafter in effect, In the event thet Lendlord shall commence any summary procseding for non-payment of rent or
furl:oldmg over afu:r the expiration or sooner termination of (s Lease, Tenant shall not, and hereby expressly
waives any right to, pose any laim of wh nature or deseription in any such proceeding.

Section 15.06.  The provisions of this Article 15 shall survive the expiration or sooner termination of this
Lease.

ARTICLE 16
CURING TENANT’S DEFAULTS; REIMBURSEMENT

Section 16.01.  If Tenant shall defanlt (after notice and expiration of the applicable cure period) in the
observance or performance of any terrn, covenant, provision or condition on Tenant’s past to be observed or
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pesfarmed under or by virtee of any of the terms or provisions in this Lease, ther, unless otherwise provided
elsewhere in this Lease, Landlord may immediately or &t any time thereafter and without further notice perform the

bligation of Tenant th der, and if Landlord, in connection therewith ot in connection with any default by
Tenant in the covenant to pay Fixed Rent or additional rent hereunder, shall make any expenditures or incur any
obligations far payment of money, incloding court costs and reasonable attorneys’ fees and disbursements, in
instimuting, prosecuting or defending any action or proceeding, then such fees, disbursements, costs and EXpEnscs 50
paid er obligetions incurred shall be additional rent to be paid by Tenant to Landlord, upon demand, with interest
thereon at an annuzal rate (the “Interest Rate) equal to the lesser of: (a) the then prevailing prime rate (which, for
the purposes hereof, includes any equivalent or successor interest rate, however denominzted) of interest for
unsecured ninety-day loans by Citibauk, N.A. (or JP Morgan Chase, if Citibank, N.A. shall not then have an
established prime rate; or the prime rats of any major banking institution doing business in New York City, ns
selected by Landlord, if neither of the aforementioned banks shall be in existsnce or have an established prime rate)
plus two (2) percentage points, or (b) the maximum rate allowed by law. Any interest payable by Tenant pursuant to
this Lease at the nterest Rate shall be caleulated from the day such expenditure is made or obligation is incurred
until the date when such payment is finally and complately paid by Tenant to Landlord,

Section 16.02.  Bills for any property, matertal, lahor or services provided, furnished or rendered, or
cansed to be provided, fumnished or rendered, by Landlord to Tenant, may be sent by Landlord to Tenart monthiy
(or immediately, at Landlord's option}, and shafl be due and payable by Tenant as additional rent within thirty (30)
days after the same shall be sent to Tenant by Landlord. If Landiord shall commence & suinnary procesding against
Tenant for non-payment of reat, Tenant shall reimburse Landlord as additional rent for Lendlord's reasonable
attorneys’ fees and expenses, both if judgment is awarded for Landlord, or if Tenant makss the payment subsequent
to service of process but prior to entry of judgment. If Tenant or any subtenant of Tenant shall request Landlord's
consent to any matter that requires Landlord”s consent under this Leas and if Landlord (in Lendlord's sole
discretion) shall refer the matter to Landlord's attomeys or other professionals or consultants, then, whether or not
such consent shall be granted (unless such consent shall have been unreasonably withheld in a situation where this
Lease expressly requires such consent not to be unreasonably withheld), Tenant shall reimburse Landlord for the
rezsonable fees and disbursements incurred by Landlord in connection therewith as additional rent within thirty (30)
days after a bill therefor shall have been rendered.

Sectlon 16.03.  If the Term shall have expired or been terminated after or on the date that Landlord shall
have made any of the expanditures, or i 1 any of the obligati sct forth in this Article 16, then all such
amounts and any interest thereon, as set forth in Section 16.01 above, shall be recoverable by Landlord as damages.
The provisions of this Article 16 shall survive the expiration or sooner ination of this Lease.

ARTIC! 7
QUIET ENJOYMENT

Section 17.01.  Landlord covenants that, if and for so long as Tenant shall pay all of the Fixed Rent and
additional rent reserved hereander and shall abscrve and perform all of the terns, agreements, covenants, provisions
and conditions of this Lease on Tenant’s part to be ebserved and performed, Tenant may peaceably and quiedy
enjoy the Demised Premises, subject nevertheless to the terms and conditions of this Lease, and provided, however,
that no eviction of Tenant by reason of paremount title, by reason of the foreclosure of any Mortgage now or
hereafter affecting the Demised Premises or by reason of any termination of any Underlying Lease to which this
Lease is or shall become subject and subordinate, whether such termination is effected by opesation of law, by
agreement or otherwise, shall be construed a5 a breach of this covenant nor shall any setion by reason thereof be
brought against Landlord. This covenant shall be constorued as a covenant running with the Land, and is not, nor
shall it be d as, a I c of Landlord, except (o the extent of Landlord’s interest in this Lease and
anly for so long as such interest shall continue. Accordingly, this covenant shall bind and be enforceable against
Landiord or any successor to Landlord’s interest, subject to the terms hervof, only for so long as Landlord or any

successor to Landlord’s interest, respectively, shall be in g ion and shall be collecting rent from Tenant, but not
thereafter.
A 18
BUILDING SERVICES
Section 18.01
A, Bxcept as may be specifically provided in this Lease, Tenant acknowledges and agrees

that Landlord shall not furnish or supply any secvices or utilities to the Demyised Premises,

B. From and after the date that Tenant shall be ready to eecupy the Demised Premises for
the conduct of Tenant's business therein, provided no Event of Default shall have occurred and then be continuing,
Landlord shall provide the following services:

) passenger elevator service on Business Days, during Business Honrs, and on
Saturdays from 8 AM. to | P.M., and, subject to the provisions of Section 18.02 below, have one elevator on call at
all other times. Tenant agrees that Landlord may, at Landlord's election, install elevators with or without operators
and may change the sare from time to time;

(i) freight elevator service on Business Days, durng the hours of 8 AM. to SPM.;
30
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(i) hot water supplied on Business Days during Business Hours, as seasonably
required, to a valved comection for Hydronic fan powered boxes (if any) i or t0 be installed in the Demised
Premises (the “Heating Units"), exclusive of any piping from such valved connection to the Heating Units;

(iv)  cold water for ardinery lavatory, drinking and office cleaning purposes. [f
Tenant requires, uses or consumes water for any other purposes o in nnusual quantities (as detexmined by
Landlord), then Landlord may (o, at Landlord's direction, Tenant shall} install 2 meter or metess or other means o
measure Tenant's water consemption, and Tenant agrees to pay for the cost of the meter or meters and the
installation thereof, and to pay for the maintenance of said meter Uiy and/or to pay Landlerd's cost of other
wmeans of measuring such water consumption by Tenant, Tenant shall reimburse Landlord for the cost of all water
consumed as measured by said meter or meters or a5 otherwise measured, including sewer rents, at the rate paid by
Landlord therefor, as additional rent, within twenty (20) days after bills therefor are rendered; and

) cleaning of the Demised Premises oo Busincss Days in accordance with the
specifications set forth in Exhibit “E” annexed hereto and made a part hereof, provided that the Demised Premises
are kept in reasonable order by Tenant. Tenznt shall reimburse Landlord for the cost of removal from the Demised
Premises and the Building of 50 much of Tenant's refuse and rubbish (x) as shall exceed that ordinarily accumulated
daily in the routine of business office vecupancy or (v) tesulting from any use of the Demised Premises during hours
other than Business Hours (collectively, “Extra Rubbish Removal”). The reimbursement for Extra Rubbish
Removal shall be made by Tenant to Landlord, 25 additional Tent, within ten (10} days after bills therefor are
rendered.

C. ‘Tenant agrees that Tenant shall not install any equipment that will exceed or overload the
capacity of any utility facilities, ard that if any equipment installed by Tenant shall require additional utility
facilities, the same shall be installed by Tenant, at Tenant's expense, subject to the provisions of Article 5 above.

D. Without limiting the provisions of Subssction 18.01C above, Tenant's use of electrici
in the Demised Premises shall not at any time exceed the capacity of ihe risers and feeders to the Demised Premises
or wiring installations thercon. [n order to ensure that the existing capacity is not exceeded and to avert possible
adverse effect upon the Building’s distribution of electricity via the Building's electric system, if at any time the
totaf demand load of Tenunt's fixures, appliances and equipment in the Demised Premises ghall equal or exceed
eight (8) watts demand load per Rentable Square Foot (exclusive of electricity used to operate the Building Units
and the Heating Units), then Tenant shall not, without Landlord’s prior consent in each instancs, connect any
additional fixtures, appliances or equipment to the Building’s electric system, or make any Alterations or additions
to the then existing electric system of the Demised Premises,

E. If, within sixty (60) days afier the date hereof, Tenant shall notify Landlord that Tenant
shall require supplemental nir-conditioning for the Demised Premises and shall request that Landlord reserve
sufficient condenser water for up to 2 maximum of fwenty (20) tons per floor of supplemental air-conditioning (with
such notice and request being referred to as the “Condenser Water Notice™), Landlord shall reserve said amount of
condenser water, provided that, from and after the date that Tenant shall deliver the Condenser Water Notice and
within thirty (30) days after being billed therefor, Tenant shall pay to Landlord, as additional rent, Landlord's then
current charges for usage of condenser water, it being egreed that the initial annual charge for condenser water as of
the Comumencement Date will be $1,000.00 per ton, and that the annual charge thereafter shall be increased by three
(3%) percent on each anniversary of the Commencernent Date, Prompily following the date on which Tenant shall
have notified Landlord as to the exace quantity of condenser water desirad by Teaant in connection therewith,
Landlord shall supply condenser water for up (o & maximum of twenty (20) tons per floor of supplemental air-
conditioning to the Demised Premises. If the amount of condenser water requested by Tenant shatl be Jess than sald
maximum, then the charge payable by Tenant for the cond water shall th be reduced proportionately,
and Landlord shail no longer be cbligated to reserve or allocate to Tenant any condensar Water over and above the
amount of condenser water actually used by Tenant. Landlord shall not have any liability to Tenant if the
temperature or purity of condenser water fails to meet minimum standards at any time or for any reason. Tenant is
on nodce that cond water systems are not foolproof, and ts to install self-proiective measures.

F Landlord shall instal! in the Demised Premises and thereafter maintain one of mare
watee-cooled, package air-conditioning units {the “Building Units™) to provide air-conditioning and ventilation (but
not heat) to the Demised Premises adequate for comfortable occupancy during Busizess Hours consistent with that
of first class office buildings in Man} , and that is designed o comply with the specifications set forth in Exhihit
“K" that is annexed hereto and made a part hereof. Landlord shalf repair and (if necessary) replace the Building
Unifs, subject to the provisions of Section 6.02 above. The Building Units shall at all times be the exclusive
property of Landlord, and (if the same shali be located in the Dermsed Premises) shall be surrendered 1o Landlord
with the Demised Premises upon the expiration er sooner ination of this Lease, All work, maintenance, repair
end replacement relafing to the distribution system (including ducts and cther conduits) of the Building Units into
and within the Demised Premises shall be the responsibility of Tenart to perform, at Tenant's 6wn cost and expense.
Tenant shall be required to pay for all electricity v orused in ion with air-conditioning and
ventilation in the Demised Premises and such consumption shall be measured by the Submeter referred o in
Subsection 20.02B below). Tenant shall at all times cooperate fully with Landlord and abide by the regulations and
requirements that Landlord may prescribe for the proper functioning and protection of the air-conditfoning and
ventiiation system.

G If Tenant shal: utilize the Building Units during 2ny Overtime Period, then Tenant shall
pay 10 Landlord, as additional rent and within ten (10) days after rendition of a bill therefor, Landlord’s then
established charges in connection therewith (which, in the cage of air-conditioning and ventilation, shall be in
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addition to the cost of the electricity needed to operate the Building Units). As of the date of this Lease, the current
Orvertime Period charge is $50,00 per hour for air-condifoning and/or ventilation.

H. Tenant expressly acknowledges that all Building windows are non-operable and will not
opex, end Landlord makes no repr tion as to the habitability of the Demised Premises at any time that the
Building Units or the airconditioning and ventilation distribution systems are not in operation. 'E.xccpl a3 expressly
set forth in Subsection 6.02B above, Tenant hereby axpmaly wa.wes any ::Inl.ms aga.mt Landlord arising out of the
cegsation of operation of the Building Units or the air-condi and ion , o7 the
snitability of the Demised Premises when the same are not in opemuon whether due to normal scbadu]mg or the
reasons set forth in Section 18.03 below.

L If Tenant shall require (i} freight elevator service and/or (ii) loading dock uccess, in cither
case, at any time other than the time periods set forts in Subdivision 18.06 below, Landlord shall endcavor to
accommodate Tenant, provided that (T Landlord shall have received reasonable advance notice (but in no event less
than 24 hours’ notice) of such requirement, (II) Tenant shall not then be in default (after Tenant shall have
theretofore been given notice of any such default) with respect to any of Tenant's obligations under this Lease, and
{111} Tenant shall pay to Landlord, as additional rent and within twenty (20} days after being billed therefor,
Landlord’s then established hourly rate for such usage, on an hourly basis far any reservation of the freight elevator
andfor leading dock during any Overtime Period on a weekday, and with a four (4) hour minimumn for any
reservation of the freight elevator and/or loading dock during any Cvertime Pericd on a Sawrday, Sunday or
Holiday. As of the date of this Lease, Landiord estimates that the charge for such overtime use that will be in effect
on the Commencement Date will be (x} $90.00 per hour, for freight elevator service; provided, however, that if an
elevator mechanic is required for standby at any time (in Landlord's sole discretion) including during Business
Hours o Business Days, then an additional charge of $325.00 per hour or portion thereof during Business Hours on
Business Days, $485.00 per hour or portion thereof during any Overtime Period and $650.00 per bour or portion
thereof for double-time (i.¢., during Holidays), in each case and (y) $90.00 per bour, for loading dock access
(including the cost of one or moze security guards); it being agreed, however, that, Tenant shall not be charged for
overtime use of the freight elevator service and loading dock access in connection with Tenant's move-in, Tenant’s
‘Woik and Tenant's Installations.

Section 18,02, Landlord shall not interrupt any utility services to the Demised Premises, except that
Landlord reserves the right to stop the functioning of any Building System when necessary by reason of accident,
emergency, or for Repairs that Landlord reasonably deems necessary to be mads, until said Repairs shall have been
completed. Landlord shall not have any liability to Tenant for failure to supply or make ufility services available
under the circomstances described in the previous sentence. Lendlord shall also not be liable to Tenant if Landlord
ghall be p i from performing Landlerd's obligations under this Lease or when prevented from o doing by
events of Force Majeure, or by Legal Requirements or failure of supply or inability (despite the exercise of
commercially reagonable efforts) to obtain electricity, water, steam, coal, oil or other suitable fuel or power. In the
event that the services described herein shall have been stopped, Landlord agrees to use commercially reasonabie
efforts to minimize interference with Tenant’s use and occupancy of the Demised Premises. If Landiord shall need
to interrupt any utility services to the Demised Premises in cannection with the performance of an Alteration to the
Building, Tenant shall reasonably cooperate with Landlord 5o as to epable Landlord to perform such Alteration,
provided that Landlord shall use commercially reasonable efforts to reduce the period of such interuption and to
minimize any disruption of Tenant's business operations in the Demised Premises. Except as expressly set forth in
Subsection 6.028 sbove, no diminution or ahetement of rent or other compensation shall or will be claimed by
Tenant, nor shall this Lease or any of the obligations of Tenant be affected or reduced, by reason of such
interruption, curtailment or suspension, nor shall the sarme constitute an actual or constructive eviction.

Section 18.03. ‘Tenent shall, at Tenant's own cost and expense, abide by all reasonable requirements that
Landiord mey prescribe for the proper protection and functioning of the Building Systems and the furnishing of the
Buiiding services. Tenant also shall, at Tenant’s own cost and capense, cooperats with Landlord in any
conservation effort pursuant to a program or p E zated or ded by ASHRAE (or any
successor organization) or any Legel R.oqunmmum.

Section 18.04. Tenant shall have the non-exclusive right to use the loading deck and receiving area
depicted on Exhibit A in common with Landlord and other tenants of the Building,

Section 18.05.

A Tenant acknowledges receipt of advice from Landlord to the effect that Landlord may
elect W operate a messenger service center in the Building and, as an additional Building service, to make the same
available for use by the tenants of the Building, Tenant agrees that, if Landlord shall so elect, Landlord may require
that all deliveries to the Dernised Premises be made to the Building messenger service center,

B. Without limiting the generality of the provisions of Section 18.02 above, Landlord
reserves the right, which may be exercised in Landlord's unfettered discretion and for any reason whatsoever, to
stop making the Building iger service center available for use by the tenants of the Building; and Landlord
shail have no responsibility or lisbility to Tenant for doing so or for otherwise failing to operate the Building
messenger service center. Tenant expressly waives any claim against Landlord and Landlord”s agents arising from
or in connection with the use by Tenant or others of said messenger service center,

.06, The term “Business Days" shall be deemed to mean ali days other than Sundays and
Holidays {except that Satardays shall be d d to be Business Days only for the purposes deseribed in this Article
18, and then only for the limited hours set forth below). The term “"Holidays" shall be deemed to mean all federal,
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state, municipal and bank holidays and Building Service Employees and Operating Engineer’s Union contract
holidays now or hereafter in effect. 'The term “Business Hours" shall be deemed to mean 8 A.M. to 5 PM. on
Business Days (except that Business Hours for heating water, ventilation and air-conditioning, as well a5 for
passenget elevator service, shall be deemed to mean § AM. to § P.M. on Business Days), and 8:00 AM. to
1:00 P.M. (including with respect to heating water, flation and airconditioning} on Saturdays. The term
“Overtime Periods” shall mean all times other than Business Hours on Business Days.

ARTICLE 19
TAXES; OPERATING EXPENSES

Section . In addition to the Fixed Rent and additional rent hersinbefors reserved, Tenant covenants
and agrees to pay Landlord, as additional rent, all amounts computed in accordance with the provisions set forth in
this Article 19.

Section 19.02.  For the purposes of this Lease:

A The term “Taxes” shall mean (i} all general, ad valorem real cstate taxes, and assessments
for betterments and improvements that are Jevied or assessed by any lawful authority on the Land or the Building, or
Landlord's interest thezein (general or special), including any substitation therefor, in whole or in part, due to a
fumre change in the method of ion, (ii) any 1ts, levies, impositions, charges or tazes arising from the
location of the Land or Building within a Business Improvement District or other area or zone thet is subject to
govemmentally authorized or civic related assessments, levies, impositions, charges or taxes not generally
applicable to other portions of the Borough of Manhattan or the City of New York), (iii) any warer charges, sewer
rents, vault charges, or transit taxes, (iv) any “payments in liew of Property Tax (“FILOT™}", described in the
Settlement Apreement dated November 27, 2007, hy and between the City of New York and The Cooper Union for
the Advancement of Science and Art, andfor (v) any “Tax Equivalency Payments” and/for {subject to the limitations
contained in the i iately following #s to when certain items comprising the same will be incloded
within the definition of the term Taxes) “Lmpositions™ as defined in the Existing Underlying Lease. If, ductoa
future change in the method of taxation or in the govemmental suthority having jurisdiction thereover (the “Taxing
Authority™), a franchise, income, gross receipts, profit, occupancy, sales, value added, use or other similar x,
personal property, or other tax or gover | imposition, however desi (including any tax, excise or fee,
measured by or payable with respest to any rents, licenses or other charges received by Landiord and levied against
Landlord, Land and/or the Boilding) shall be levied against Landlord, the Land andlor the Building (but only to the
extent of the amount thereof that would be levied if Landlord’s interest in the Land and Building were the only asset
of Landlard} in substitution (i whole or in part) for, or as an addition to of in Leu of, any Taxes, then such
franchise, income, gross receipts, profit, occupancy, rent, excise, sales, value added, use or other similar fax,
personal property or other tax or govermnmental imposition shall be deemed to be included within the definition of
the term “Taxes” for the purposes hereof, excluding (x) any general income, corporate franchise, estate, inheritance,
succession, capital stock or transfer tax levied on Landlord and (y) any penaities or late charges imposed against
Landlord with respect to Taxes.

B. The term "Tax Year" shall mean every twelve (12) consecutive month period, all or any
part of which shall occur doring the Lease Term, commencing each Tuly 1 or such other date as shall be the first day
of the fiscal tax year of The City of Mew York or other g | agency d ined by Landlord to be
responsible for the collectior. of substantially all Taxes.

c. The term “Operating Year” shall mean each calendar year, all or any part of which shall
occor during the Lease Term, including the Base Operating Year.

D. The term “Operating Staterment” shall mean a written statement prepared by Landlord or
Landlord’s agent, setting forth in reasonable detail Landlord's computation of the amount payable by Tenant
pursuant to Section 19.04 for a specified Operating Year, including the Base Operating Year,

) B The term “Operating Expenses” shall mean all costs and expenses reasoashly paid or
incurred by Landlord or on Landlord’s bebalf in connection with the ownesship, management, repair, maintenance,
replacement, restoration or operation of the Building, the Land and any plazas, sidewalks, curbs and appurtenances
thereto, including the following items (which items are illustrative of items 1o be included in Operating Expenses)::

{3] Labor Costs (as such term is defined helow) of persons performing services in
conncction with the operation, repair and maintenance of the Land or the Building;

(i) the cost of all charges for window cleaning, sidewalk cleaning, snow removal,
lendseaping, repair and mai security and other services to the Land and the Building, and to any plazas,
sidewalks, curbs and appurienances thereto;

(i) the cost of (incloding any rental cost of) materials and supplies used in the
operation, cleaning, safety, security, renovation, replacement, repair and maintenance of the Building and its plazas
(if any), sidewalks, curbs and appurtenances, and any plant, equipment, facilities and systems designed to supply
heat, ventilation, sir-conditioning or any other services or utilitiss, or comprising any portion of the electrical, gas,
steam, plumbing, sprinkler, mechanical, communications, alarm, security or fire/life safety systems or equipment,
including any sales and other taxes thereon;
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(iv} the depreciation for, or the rental cost or value (including applicable sales taxes)
of, hand toals and other movable equipment used in the operation, cleaning, safety, sscurity, repair or maintenance
of the Building and ifs plazas {if any), sidewalks, curbs and app

) reasonable out-of-pocket legal, g and other professional fees incurred
in connection with the operation or management of the Land and the Building;

(vi) amounts incurred by Landlord for services, materials and supplies fumished in
connection with the operation, repair and maintenance of any part of the Building and its plazas (if any), sidewalks,
curbs and appurlenances, including the Lheating, ai-conditioning, ventilating, plumbing, electrical, elevator, safety
and other systems of the Building, and any other services fornished pursuant to Article 18 above;

(vii)  premiums paid by Landlord for rent, casualty, boiler, sprinkler, plate-glass,
liability and fidelity insurance with respect to the Land or Building and its plazas (if any), sidewalks, curbs and
appurtenances, 2nd any other insurance Landlord maintaing (that is comparable in type and amount to the insurance
that a prudent owner of a similar boilding in b would ma ) or is required to maintain with regard o the
LLand or the Building or the maintenance or operation thereof;

(vill)  costs (including all spplicable taxes) for utilities furnished by Landiocd pursuant
to Article 18 ahove or Aricle 20 below;

(ix) telephone and stationezy costs;

(x) the cost of painting and otherwise decorating any non-tenant areas of the
Building, and its plazas (if any) and sidewalks;

(xi) the cost of maintainjng (but not acquiring, repairing or replacing) art works ina
manner commensurate with other first-class office buildings located in Manhattan, a5 well as holiday decorations,
for the Iobby end other public portions of the Building, and its plazac (if any) and sidewalks;

{xii)  thecost of exterior and interior landscaping of non-tenant areas of the Land, the
Building and itz plazas (if any) and sidewnlks;

(xiii}  does and fees paid to civic organizations and associations representing Landlord,
or of which Lendlord is a member, in the City of New York, to the extent related to the maintenance and operation
of the Building;

(xiv)  franchise, license and similar fees and charges paid by Landlord to any
governments] agency for the privilege of owning, leasing, operating, maintaining or servicing the Building or any of
their respective equipment, Property of appurtenances;

(xv)  management fees, or, if no managing agent is then employed by Landlord, an
amount in lieu thereof which is not in excess of the then prevailing rates for management fees of first-class office
buildings in Manhattan;

(xvi)  the costor value, or the cost or value of the rental, together with the cusl of
installation, of any security for the Building or other system used in ion with Jife or prop
(including the cost, or the cost or value of the rental, of all machinery, electronic systems and other aqmpmmt
compriging any part thereof), as well as the cost of the operation and repair of any such system in operation;

(xvii) costs for Alterations to the Building thet are made by reason of any Legal
Requirements or the requirements of any Insurance Boards, provided, however, that, if and Lo the extent that such
costs are capitalized both (1) under generally accepted accounting principles, and (2) in accordance with industry
practice among prudent owners of first-class commercial buildings in Manbattan, such costs shall be amortized on a
straight-line basis over the uscful life of such Alterations, with an interest factor caloulated using the Interest Rate in
effect at the time that any snch cost is incurred;

(xvii) the cost of imp i hinery installed for the purpose of
reducing energy consnmption or reducing other Operating Edlpenscs. p:tmdeﬂ. hawever, that, if and to the extent
such costs are capitalized both (1) under generally accepted accounting principles, and (2) in accordance with
industry practice among prodent owners of first-class commercial buildings in Manhattan, then (a) such costs shall
be amortized over the useful economic life of such improvements, equipment or machinery, as reasonably estimated
ty Landlord, with an interest factor caleulated using the Interest Rate in effect at the time that any such cost is
incurred, and (b) Tenant shall not be required to pay more on the basis of such amertized cost than Landiord
reasonably anticipated Tenant would have had to pay with respect to the rel p t(s) of Op
Expenses had the same not been reduced or eliminated by such improvements, equipment or machinery;

(xix)  insvrance endorsements in order to repair, replace and re-commissicn the
Building for re-certification pursuant to the LEED rating system or support achieving energy and carbon reduction
targets;

(xx) all costs of applying, reporting and commissioning the Building or any part
thereof to sesk ceriification under the LEED rating system; provided however, the cost of such applying, reporting

34
NY 74780573v1
0213




and commissioning of the Building or any part thereof to seek certification shall be a cost capitalized and thereafiar
amortized as under penerally accepted accounting principles;

(xxi)  all costs of maintaining, ing, repocting, issioning and
recommissioning the Building or any part thereof that was designed and/er built to be sustainahle and comform with
the LEED rating system;

(x=ii}  obtaining or attempting to obtain tax credits and/or reductions in, or any
lowering of, Taxes (without regard to whether Landlord is actually successful), which costs and expenses shail
include, without limitation, third party legal, accounting, appraisal and other expert fees and filing fees;

(xxiil)  the preparation and filing of Real Property Income Expense Statements or any
similar or successor form (; and

{xxiv) all other charges allpcable to the repair, ownershi i
replacement, restoration or operation of the Building in accordance with real estate i ti ily

used in Manhattan, i
F. The term “Labor Costs” shall mean any and all expenses incurred by Landlord or on

Landlord’s behalf which shall be related 1o employment of personnel (other than personnel above the grade of
building manager), including amounts incurred for wages, salaries and other compensation for services, payroll,
social security, unemployment and other similar taxes, Workers’ Compensation insurance, benefits, pensions,
hospitalization, retirement plans and insurance (including group life and disability), uniforms and working clothes
and the cleaning thereof, and i on or on behalf of Landlord pursuant 1o any collective bargaining
apreement relating o such employees. With respect to employees who are not employed on a full-time basis with
respect to the Building, a pro rata portion of expenses allocable to the time any such cmployec is employed with
respact to the Building shall be inciuded in Labor Costs,

G, Notwithstanding any provision to the contrary ined herein, Operating Es
shall not, however, mclude:

(i) Labor Costs in respact of officers and executives of Landlord above the grade of
building manager, unless for work actually performed in or about the Building ordinarily done by a third person, and
then only at compensation no higher than that which would have been paid to such third person;

(ii) costs and expenses of a capital nature (other than as expressly provided in
Subsection 19.02E above), including originat or new construction or installation or any capital investments or
improvements;

(i) insurance premiwms, but only if and to the extent that Landlord is specifically
entitled to be reimbursed therefor by Tenant pursuant to this Lease (other than pursuant to this Article) or by any
other tenant or other occupant of the Building pursuant to its Jease {other than pursuant to an operating expenses
egealation clauge contained therein);

(iv) the cost of any item for which Landlord is reimbursed by insurance or otherwise
compensated, including reimbursement by any tenant;

{v) any taxes, including real property taxes, relating to the Building (provided,
however, that the foregoing exclusion shall not release or modify Tenant's oblxsanuu m pay 'I‘ena.nt’s  pro rata share
of Taxes as provided in Section 19.02 below), and any general income,
succession, capital stock or transfer tax levied on Landlord;

P

(vi) costs and expenses incurred by Landlord only by reason of Landlord's
negligence, willful misconduct or breach of Landlosd’s obligations under this Lease;

(vi1) the cost of electricity fumished to the Demised Premises or any other space in
the Building leased, or [easable to tenints;

{vii)  the cost of utility installation and tap-in charges;

(ix) the cost of any alterations, additions, ch L ts and imp.
that are made solely in order to prepare space for occupancy by a new tenant and any ¢ “contribution” to such tenant
in connection therewith, but only if and to the extent that the same is in excess of that which Landlord famishes
generally (with no additional expense) to the tenants of the Buildng;

x) interest, principal pavments, and othez cost of any indebtedness encumbering

the Building;

(xi) legal fees, space-planner’s foes, archilectural fees, engineering fees, real estate
commizzions, and marketing and advertising expensss incurzed in ¢ tion with the develop leasing and
construction of the Building;

{xii) eny bad debt Josses, rent Josses or reserves for bad debt or rent losses;
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(xiii}  costs of selling, converting w0 a condominium, syndicating, financing,
mortgaging, hypothecating or ground leasing any of Landlord’s interest in the Building,

(xiv)  aoy costs that would have been reimbussed or paid for by insurance proceeds
had Landlord maintained the insurance required under this Lease, and the arnount of any judgment or other charge
entered or coats assessed against Lendlord in excess of the policy limits of the insurance maintained by Landlord
pursuant to this Lease;

{xv)  Landlord's advertising, entertai and p ional costs for the Building;
(xvi)  reserves for anticipated furnre expenses;

(xvii) costs of investigation, rmonitoring, remediation or other cost or expense arising
fram or relating to the existence of Hazardaus Materials in, on or under the Building;

(xvil)  costs of acquirng, leasing, restoring, insuring or displaying sculptures, paintings
and other objects of art located within or cuiside the Building;

(xix)  any foe or expendinures paid to any person affiliated with Landlord, but only if
and to the extent the amount thereof exceeds the amount of fee or expenditures for similar services that would
cugtomarily be paid by owners of similar buildings in Manhattan to third-party providers of guch services;

{xx)  expenses incurred solely for the benefit of any occupants of the Educational
Space or Retail Space;

{(xxi)  costs and expenges incurred by Landlord to operate, maintain or repair vertical
transportation (L.e., eie and in the Building, but only if the same shell not be wtilized by Tenant;

(xxii) legal fees for disputes with tenants and legal and avditing fees, other thao legal
and auditing fess bly incurred in jon with the mai and operation of the Building or in
cannection with the preparation of quired p to additional rent or lease lation provisions of
this Lease;

(#xifi) the incremental cost of furnishing services, such as for the use of Building Units
during any Overtime Pericd, to any tenant, including Tenant, at such tenant’s expense;

(xxiv)  costs incurted in performing work or furnishing services for individual tenants
(including Tenant) at such tenant's expense;

(xxv) costs of performing work or furnishing services for tenants other than Tenant at
Landlord's expense to the extent that such wark or service is in excess of any work or service Landlord is obligated
o fumnish to Tenant at Landlord's expense;

(xxvi) any interest, late fee or penalty incurred by Landlord relating to any Mortgage;

(xxvii) any rent payable under any Underiying Lease (other than payments which,
independent of the Underlying Lease, would constitute an Operaling Expense hereunder), and any interest, late fes
or penalty payable under any Underlying Lease;

(axviil) costs incurred in connection with making any addition to the Building or its
plazas to increase the rentable sguare footage of the Building;

(xxix)  costs otherwise included but which ere reimbursed or reimbursable to Landlord
directly from Tenant or any other tenant;

(xxx)  costs incurred with acquiring air rights, develop rights , or other
real property interests;

{mod)  costs incurred in connection with removal of hazardous materials;

{xxxit) costs of repairing any damage or condemnation, whether o1 not proceeds or
awards are adequate;

(xxxjii) costs incurred to supply overtime air conditioning or condenser waler;

{(xxxiv) costs of installing a specially service, such as messenger center, cafeteria or
fimess club;

(xxxv) costs incurred in connection with the initial construction of the Building or
portions thereof, including costs i din ion therewith for the removal of viclations, correcting any nom-
compliance with applicable Legal Requirements, maintaining the teraporary certification of cocupancy, obtaining a
permanent certificate of cccupancy or correction any defects in initial construction; and
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(xxxvi) costs incuwed in connection with curative work to remedy pre-existing (i.e.,
prior to the Ce ement Date) violation of laws or installing sprinklers.

H The cost of any item that was included in Operating Expenses for the Base Operating
Year and is no longer being incumred by Lapdlord by reason of the installation of a labor saving device or other
capital improvement shall be deleted from Operating Expenses for the Base Operating Year in connection with the

caleulation of the Operating Expense Payment for all Operating Years from and after the Operating Year in which
such installation occurs,

1 LF, during all or part of 2ny Operating Year, Landlord shall rot furnish any particular
item(s) of work or service (which would otherwise constitute an Operating Expense hereunder) due to the fact that
(i) such portions are not accupied or leased, (ii) such item of work or service is not required or desired by the tenant
of sach portion, (iii) such tenant is itself obtaining and providing such item of work or service, or (iv) for any other
reason, then, for the purposes of computing Cperating Expenses, the amount for such item and for such period shall
be deemed to be increased by an amomnt equal to the additional costs and expenses of furnishing such item of work
or services to such portion of the Building or to such tenant,

I Ugless expressl luded from Opecating Exp T to Subsection 19.02G
above or expressly provided otherwise elsewhere in this Lease, all iterns of cost and expense idetified in this Lease
as being “at Landlord's cost and expense” or phrases of sirnilar import (regardless of whether the words “solely” or
“axelugive” are used in connection therewith, and regardiess of whether specific reference is made to Landlord’s

right 1o recoup such cost or expense as part of Operating Expenses) shall be included in Operating Expenses.

K In determining the amount of the Operati for any Operating Year, if less than
95% of the rentable square feet of the Office Space shall have been cccupied by tenants at any time during such
Operating Year, then the Operating Expenses for such Operating Year (including the Base Operating Year) shall be
grossed up to reflect the Operating Exp i dto be i d if minety-five percent (95%) of all such
rentable square feet had been occupied thronghout such Operating Year,

Section 10.03.

A [6)] If, for any reasen wh {whether ar 1), the Taxes that
are applicable with respect to any Tax Year shall be greater than the Base Tax Amount, then, Tepant shall pay to
Landlord a8 additional rent for each such Tax Year an amount equal to Tenant's Tax Share (gs defined in
Section 1.01 above) of the amount by which the Taxes applicable with respect to such Tax Year exceeds the Bese
Tex Amount.

(i) Within a reasonable time period after the issoance by the Taxing Authority of
tax bills for Taxes payable for any Tax Year, Landlord shall submit to Tenant a statement (the “Tax Statsment”) that
shall indieste the amount, if any, required to be paid by Tenant as additional rent as in this Section provided.
Alternatively, if, with respect to any Tzx Year or installment due date: thereof, Landlerd shall believe that the Taxing
Authority will not be issuing s tax bill for Taxes in & sufficiently timsly manner so as to allow Landiord to receive
the Tax Payment from Tenant in accordance with the provisions of Subdivision 19.03A(Hi) below, then Landlord
may render a Tax Statement to Tenant based on Landlord's good faith estimate of the relevant Taxes, subject to
adjustment wirhin a reasonably prompt time period following the date that the Taxing Authority shall actually issue
the tax bill(s) pertaining to such Taxes,

{iii) Tenant shall pay to Landlord, as additlonal rent, the amount set forth on such
Tax Staternent (the “Tax Paviment”) in two (2) equal installments, with the first such installment due and payable on
the June 1 liately preceding the cement of the Tax Year for which the Tax Statement is being
rendered, and the second such instellment due and payable on the immediately following December 1; provided,
however, that if Landlord shall not have delivered a Tax Statement by May 20 immediately preceding the
commencement of the Tiax Year for which the Tax Statement is being rendered, then the installment of the Tax
Payment otherwise due hereunder on the immediately following June 1 shall not be due until the tenth (10th) day
after Landlord shall deliver said Tax Statement to Tenent, In the event that the Taxing Authority shall change the
time for the payment, or number of installments, of Taxes, or if 2 Mortgagee or Overlandiord shall require & periodic
escrow payment on account theseof, the time when Tenant's installments of the Tax Payment shall be due and
payzble to Landlord shall e similarly adjusted.

B. If, following the delivery of any Tax Statement, Landlord shall receive & refund of Taxes

with respect to a Tax Year for which Tenant has paid any additional rent under the provisions of this Section 15.03,
then Tenant’s Tax Share of the net proceeds of such refund, after deduction of Jegal fees, appraiser's fees and other

.— i 1 in abtaining jons and refunds and collecting the same (and without duplicating any amounts
previously paid by Tenant to the provisions of Section 19.04 belaw) shall be applied and allocatzd to the periods for
which tue refund was obtained and, if Tenant shall not be in default (after Tenent shall have theretofore been given
notice of any such default) of any of Tenant's obligations under this Lease, then, within thirty (30) days after
Landlord shall have received such refund, Landlord shall refund or credit to Tenant an amount equal to Tenant's Tax
Share of the net proceeds of such refund. Tn ne event shall any refund or credit due to Tenant hereunder exceed the
sum paid by Tenant for such particular Tax Year, Only Landlord shalt be eligible to institute tax reduction or other
proceedings to reduce the assessed valuation of the Land or the Building. In no event shall Tenant have the right 1o
seek from the taxing authority any refund or reduction of Taxes.

C. INTENTIONALLY OMITTED
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D. Tenant shall pay, before delinguency, all rent and occupancy taxes and all propesty taxes
and assessments on the fumiture, fixtures, equipment and other properly of Tenant at any time situated on or
installed in the Demised Premises, and on additions and improvements in the Demised Premises made or installed
by Landlord as part of Tenant's Work, or made or installed by Tenant, if any, If at any time during the Lease Tezm
any of the foregoing are assessed as a part of the real property of which the Demised Premises ere a part, Tenant
shell pay to Landlord upon demand the amount of such additional taxes as may be levied against said real property
by reason thereof,

Section 19.04.

Al For each Operating Year, any part of which shall occur during the Lease Term, Tenant
shall pay to Landlord as additional rent an amount (the “Operating Expense Pavment™) equal to Tenan:'s Operating
Share of the amount, if any, by which Operating Expenses for such Operating Year shali exceed the Openating
Bixpenses for the Base Operating Year; provided, however, that if the Commencement Date shall occur other than on
the first day of an Operating Year or if the Lease Term shall expire or be sooner terminated on other than the last
day of en Operating Year, then the Operating Expense Payment in respect thereof shall be prorated to correspond to
that portion of such Operating Year occurring within the Lease Term,

B. At any time before or during each Operating Year, Landlord may fornish to Tenanta
written staterment (an “Estimate Statement”) setting forth Landlord's estimate of the Operating Expense Payment for
such Operating Year (the “Estimated Payment”). Landlord shall endeaver to furnish the Estimate Statement for

each Operatitig Year not later than the 130th day following the of such Opesating Year, Tenant
shall pay to Landlord om the first day of each month during cach Operating Year an amount equal to one twelfth
(1/12th) of the Estimated Payment. Tf Landlord furnishes an Esti 5 for an Operating Year subseq)

to the commencement thereof, then: (i) until the first day of the month following the month in which the Estimaf
Staternent shall be furnished to Tenant, Tenant shall continue to pay to Landlord on the first day of each month an
amount equal to the monthly sum payable by Tenant to Landlord with respect to the most recent Operating Year; (ii}
promptly after the Estimate Statement ghall be furpished to Tenant, Landlord shall give natice to Tenant stating
whether the amount previously paid by Tenant to Landlord for the curent Operating Year was greater or less than
the installment of the Bstimated Payment to be paid for the cument Operating Year, and (x) if there shall be a
deficiency, Tenant shall pay the amount thereof to Landlord within twenty (20) days after demand therefor, or {y) if
there shall have been an overpayment, Landlord shall credit the amount thereof against the next monthly instaliment
f the Fixed Rent payable under this Lease; and (jii) on the first day of the month following the month in which the
Estimatz Statement shall be furnished to Tenant, and hly thereafter throughout the inder of the Op B
Year, Tenant shall pay to Landlord an amount equal to one-twelfth (1/12th) of the Estimated Payment shown on the
Estimate Statement. Landlord may during an Operating Year, fumish to Tenant a revised Estimate Statement, and,
if a revised Estimate Staternent shall be farnished to Tenant, the Estimated Payment for such Operating Year shall
be adjusted in the same manner as provided in the preceding sentence.

C. At any time after cach Operating Year, Landlord shall furnish ¢o Tenant an anaual
Operating Statement (the “Annual Statement™) for such Operating Year. Landlord shall endeavor to farnish the
Anmal Staterment for each Operating Year not later than the 180th day following the end of such Operating Year. 1f
the Annual Statement shows that the Estimated Payment (or other payments) for such Operating Year exceeds the
Operating Expense Payment which should have been paid for such Operating Year, then Landlord shall credit the
amount of such excess against the next monthly installment of Fixed Rent payable under this Lease (or, if such
Annual Statement shall have been delivered to Tenant at the end of or following the Lease Term, then Landlord
shall promptly refund the amount of such overpayment to Tenant); if the Annual Statement for such Operating Year
shows that the Fstimated Payment for such Operating Year was less than the Operating Expense Payment (or other
payments) which should have been paid for such Operating Year, Tenant shall pay the amount of such deficiency to
Landlord within twenty (20) days after receipt of the Anpual Statement.

. (3] Bach Annnal Statement shall be conclusive and binding upon Tenant unless,
within ninety (90) days after receipt thereof, Tenant shall give Landlord notice (the “Operating Dispute Notice™) that
Tenant disputes the correainess of the Annual Statement, specifying in detail the particular respects in which the
Annual Statement is claimed to be incorrect. Motwith ding the: ft ing, the Annual St for the Base
Operating Year shall not be deemed conclusive and binding upon Tenant unless Tenant shall fuil to give Eandiord
the Operating Dispute Notice with respect to such Annual Stalement within ninety (90} days following Tenant's
receipt of the Annnal Statement for the first Operating Year following the Base Operating Year. Tenant recognizes
and agrees that Landlord’s books and records (and those of Landlod's agents) with respect to the operation of the
Lind and the Building ere confidential, and that Tenant shall have no right to inspect the same except as otherwise
provided in the immediately following sentence. Within thirty (30) days following the date that Tenant shall have
given Landlord the Operating Dispute Notice, Tenant may request in writing an appointment to examine Landlord's
‘books and records with respect to Operating Expenses in order to verify the accuracy of the relevant Annual
Statement, in which case Landiord shell allow Tenant's certified public aceountant, which certified public
accountant shall not be paid on a contingent fee basis, to candnct such examination during Business Hours, within
ten {10) Business Days after [ andlord's receipt of said request, provided thar Tenant's certified public accountant
shall minimize any interfersnce to Landiord's business operations during the course of such examination. Landlord
shail reasonably cooperate with Tenznt's certified public accountant in connection with such examination. Tenant
shall not disclose (and shall require Tenant's certified public accountant not to disclose) to any third party any
information obtained in the course of such examination, except if and to the extent required by & court of competent
Jurisdiction.

(ii} 1f Tenant shall have tmely delivered the Operating Dispute Notics to Landlord,
and the parties shall not be able to resolve such dispute within sixty (60) days thereafter, then, provided that Tenant
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shall have theretofore paid to Landlond the amount shown to be due to Landiord on the disputed Annual Statement,
cither perty may refer the decision of the issve raised to a reputable, independent frm of certified public accountants
selected by Landlosd and reasonably acceptable to Tenant, and the decision of such shall be vE
and binding upon the parties. The fees and expenses involved in such decision shall be bome by the unsuccessful
party (and if both parties are pactially unsuccessful, the accountants shall apportion the fees and expenses between
the parties based on the degree of success of each party). Tenant agrees that, notwithstanding any such dispute (and
pending resolution thereof), Tenant shall timely pay to Landlord in fill the amount shown to be due to Landlord on
the disputed annual statement. If such dispute is resolved in Tenant's favor, Landlord shall either reimburse Tenant
for any overpayment or cregit the amount of such overpayment against the next monthly installment of Fixed Rent
payable under this Lease (ar, if no Fixed Rent is to become payable thereafter, refund the overpayment to Tenant
within thirty (30} days after resolution of the dispute).

Sectlon 19.05.  Nothing contained in this Article 19 or any other provision of this Lease conceming the
payment of addifonal rents shall be construed se as to reduce the Fixed Rent below the mnount set forth in
Section 1,01, plus any increases therein pursuant t any provision of this Lease.

Section 10.06. I there shall be 2 reduction of the area of the Demised Premises either due to a partial
taking Lheredbymnm:donuinurduelosubwquemagmememof&:eparﬁesorifth.eueaafﬂ)e Demised
Premises shail be increased (i), then Tenant's Tax Share of increases of Taxes thereafter payable by Tenant under
Subsection 19.034, and (i) Tenant’s Operating Share of Operating Fxpenses ble by Tenant under
this Article 19, except as may otherwise be expressly ng,reed in writing by the parties, be increased or decreased on
the basis of the ratio between the Rentable Square Feet in the Demised Premises before and after said increase or
decrease in area.

Section 19.07.  Any payments due herennder for 2ny period of less than a full Tax Year or Operating
Year at the commencement or end of the Lease Term shall be equitably prorated. In the event of any change in the
fiscal period constituting a Tax Year, Taxes levied during any trangitional period occurring during the Leage Term
shall be added to the first subsequent Tax Year for purposes of Section 19.03 above. Any delay or failure by
Landlord io render any statement under the provisions of this Article 19 shall not prejudice Landlord's right
hereunder o render such for prior ar quent pericds. Any delay or failure by Lendlord in making any
request o1 demand for any amount payable by Tenant pursuant to the provisions of this Article 19 shall not
constitute a waiver of, or in any way diminish, the contincing obligation of Tenant to maks such payment. Except
83 otherwise provided in Subsection 19.04D above, all statements rendered by Landlord pursvact to the provisions
of this Article 19 shall be deemed final and conclusive as to Tenant, unless, within sixty (60) days following
rendition of any such statement, Tenant shall, in goed faith and with specificity, notify Landlord that such statement
containg mathematical ecror, Tenant agrees that, notwithstanding sy dispute as i the correctness of a statement
(and pending resolution of such dispute), Tenant shall fimely pay to Landlord in full the emomt showm to be doe to
Landlord on the disputed statement. If such dispute is resolved in Tenant's favor, Landlord shall either reimburse
Tenant for any overpayment or credit the amount of such overpayment against the next monthly installment of Fixed
Rent payable under this Lease (or, if no Fized Rent is to become payable thereafter, refund the overpayment to
Tenant within thirty (30) days after resolution of the dispute). The obligations of Tenant and L.andlord with Tespect
to any payment or refund required pursuant to the provisions of this Article 19 shall survive the expiration or sooner
termimation of the Lease Term (i) for a period of one (1) year generally, and (i) for & perod of two (2) years with
respect to Taxes, but only if the reason for the delay in rendering a final bill relating to Taxes is atiribatable to an act

or omission of the pov 1 {or quasi-g 1} authority imposing such Taxes,
ARTICLE 20
ELECTRICITY
Section 20.01.  Subject to the provisions of this Articks 20 and other provisions of (his Lease, Landlord

shall furnish electricity for use in the Demised Premises for nommal business office purposes, making available to the
core electrical closet serving the Demised Pramises a capacity (the “Existing Capacity”} equal to eight {8) watts per
Rentable Square Foot demand load, exclusive of electricity used to operate the Building Unit{s) installed by
Landiord to provide air-conditioning and ventilation to the Demises Premises. Seid eleotricity shall be furnished
from the main electric switchgear room 1o electrical switches terminated in one or more pullboxes for Tenant's use
located on the 3rd floor of the Building. Landlord shall not be liable to Tensnt for any loss or damage or expense
which Tenant may sustain or incur if either the quantity or cheracter of electric service shall be changed or shall no
longer be available or suitable for Tenant's requirements, unless the same (i) shall have been solely caused by the
negligence or willful misconduct of Landlord or of Landiord's agents or emplovess, and (ii) is not covered by the
“all risk" insurance policy camied, or required to be carried, by Tenant pursuant to Subsection 8.038 above (but in
no event shall Landlord be liable to Tenant for any consequential dm'.ngas] Landlord may elect to furnish and
install 2il replacement lighting tubes, lamps, tulbs and ballasts required in the Demised Premises, whereupon Tenant
shall pay to Landlerd or Landlozd’s desi 1 upon d d the then establish 4commm!y
reasonable charges of Landlord or said contractor, as the case may be, in connection therewith.

Section 20,02.
Al Subject to the provisions of Setnun 20. 03 below, Tenant's consumption 2nd demand of
all electricity made available to the Demised Premises (incl icity servicing the Building Unit(s), any

Hesn.ng Units, and any supplemental air-conditioning systems servicing the Demised Premises, and eleciricity
servicing the bathrooms in or appurtenant to the Demised Premises and all hot water heaters servicing such
bathrooms) or to Tenant elsewhere in the Building (collectively, “Tenant Blectricity™) shall be measured by one or
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more totalizing submeters (collectively, the “Submetsr™) installed by Landlord as part of Landlord’s Work in the
core electrical closet located on the 3rd floor of the Building,

B. From and after the Commencement Date, Tenant agrees to purchase Tenant Electricity
from Landlord or Landlord’s designated agect at terms and rates equal to “Landlord’s Elecaicity Cost” (as such
term fs defined below), plus three {3%) percent thereof, ta reimburse Landlord for administrative services in
connection with supplying, measuring and billing Tenant Electricity and for transmission and transformer losses, If
more then one submeter shall measure Tenant Electricity, then the service rendersd through each such submeter
shall be totalized and billed in accordance with the foregoing rate, uniess Landlord shall elect separate billing on a
per meter basis. Landford iay al any time render bills for Tenant Electricity in accordance with the foregoing
provisions, and Tenenl shall pay all amounis shown on said bills to Landlord, s additional rent, withia twenty (20}
days following the date thet such bills shall have been rendered. Landlord represents to Tenant thet, as of the date of
this Lease, the rate classification for the eleatricity supplied to the Building by the Public Utility s EL 9,

C. For purposes of this Article 20 and the other provisions of this Lease:

0] The term “Landlord's Electricity Cost” shall mean the cost per kilowatt hour and
cost per kilowatt demand, by lime of day, if applicable, or other applicable billing method, io Landlord of
purchasing electricity for the Building, inchuding fuel adjustment charges (as determined for eash month of the
relevant period), rate adjustment charges, sales tax, and/or any other factors used by the public utitity furnishing
electric service to the Building (the “Public Utiliy”) in computing its charges to Landlord, applied to the kilowatt
hours of electricity and kil of d | purchased by Landlord during a given period. Landlord reserves the
tight to change electricity providers at any time and to purchase green or renewable energy.

(i) The term “Electricity Additional Rent” shall mean alf amounts computed in
accordance with Subsection 20.02B above, and Landlord*s determination of such amounts shall be binding and
conclusive on Tenant.

D. If the Submeter should fail to properly register or operate at any time during the Lease
Term for any reason whatsoever, then, unless Landlord shall otherwise alsct in accordance with the provisions of
Section 20.03 below, Landlord may estimate the Electricity Additional Rent, and when the Submeter shali again
become praperly operative, an appropriate reconciliation shall be made, by Tenant paying any deficiency to
Landlord within ten (10) days after demand therefor, or by Landlord crediting Tenant with the amount of suy
overpayment, as the case may be.

E If at any time during the Lease Term the electric rate charged by the Public Utifity (the
“Electric Rate") shall be increased by the Public Utility, or Landlord’s Electricity Cost shall be increased for any
other reason, then, effective as of the date of each such increase in the Electric Rate or Landlord's Electricity Cost
{as the case may he), the Electricity Additional Rent shall be increased in proportion to such change in the Elechric
Rate or Landlord’s Blectricity Cost, as determined by Landlord’s electrical consuitant ("Lamdlord’s Consultant™),
whoge determination shall be binding and conclusive upon the parties, subject to the provisions of Subsection
20.03E below. Tenant acknowledges that it is anticipated that electric rarss, charges, fees and/or other costs, as well
s methods of or rules on billing, may be changed by virte of time-of-day rates of other methods of billing, and that
the references in this Article 20 to changes in the Electric Rate are intended to include any and all such changes.

on 20.03.

A Notwithstanding anything to the contrary contained in the provisions of Section 20,02
above, if at any time during the Lease Term the Submeter shall not fhen be operating, or if Landlord shall be
compelled by the Public Utility or any Lagal Requirements (it being apreed that any such compulsion shall include
Landlord's inahility to legally coliect from Tenant all of the costs ineurred by Landiord for Tenant Electricity) to
discontinue furnishing electricity to the Demised Premises on 2 submetered basis, then (subject to the provisions of
Section 20.05 below) Landlord shall fumnish electricity to the Demised Premises in guanlity equal to the Existing
Capacity on a “reat inclusion” basis, and there shall be no separate charge to Tenant for such electricity.

B. For the purposes of this Article 20, and other provisions of this Lease:

(i) The term “Base Blectric Chatge" shall initially mean the amount of $157,254.00
pet annum (except during the period which shall begin on the Commencement Datz and end on the day immediately
preceding the date on which Tenant shall first oceupy the Demised Premises for the putpose of conducting Tenant's
business operations therein, during which period the term “Base Flectric Charge” shall mean the amount of
$63,348.00 per annum}.

(i) The term “Electric Inclusion Factor” shall mean an 2mount, to be inchided 5 a
companent of Fixed Rent, equal to the sum of the Base Blectric Charge plus all increases thereto pursuant to the
provisions of this Article 20; it being understood and agreed that at all times the Electzic Inclusion Factor chall not
be 1225 then the amount computed by multiplyicg Landlord’s Electricity Cost by Tenanl's kilowatt hour and kilowart
demand usage 85 determined by the estimate of Landlord's Consultant, plus three (3%) percent of the resulting total.

C: Landlerd and Tenant agree that, duting any period in which electricity shall be furnished
 the Demised Premises on a “rent inclusion” basis, the annual Fixed Rent set forth in Section 1.0 above shall be
increased by an amount equal 1o the Base Electric Charge, as the same may be adjusted pursuant to the provisions of
this Article 20. Tenant acknowledges and agroes that the Base Electric Charge currently repregents the amount
initially included in the Electrie Inclusion Factor to com Landlord for the electrical wiring and other
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tailation: ¥ for, and for Landlord's ebtaining and making availab to Tenant, the redistribution of
electric energy to the Demised Premises as an additional service, and that such Base Electric Charge component of
the Electric Inclusion Factor is subject to adjustment as provided herein based o Tenant’s consumption and/or
demand of electricity, but shall in no event be subject to reduction.

D. At ay time, and from time to time, after Tenant shall have entered into possession of the
Demised Premises or any portion thereof, and electricity shall be furnished to the Demised Premises on a “rent
inclusien” basis, Landlord and Landlord’s agents and consultants may survey the electrical fixtures, appliances and
equipment located in or servicing the Demised Premises and Tenanot's consumption and demand of electricity
therein to (i) ascertain whether Tenant is complying with Tenant's obligations nnder this Article 20, and (if)
determine whether the then Electric Inclusion Factor included in Fixed Rent ia less than the Electric Inelusion Pactor
computed as 2 result of said survey, and to adjust the Electrdc Inclusion Factor compenent cf Fixed Rent in
accordance with the following computations:

(x) in the case of the first electric survey, if the cost or value of Tenant’s electric
consumption andfor demand shown by the survey shall exceed the initial Blectric Inclusion Factor, then the Electric
Inclusion Factor component of the Fixed Rent shall be increased by the amount of such excess retroactive to the
beginring of the period when electricity shall be fumished o the Demised Premises on a “rent inclusion™ basis; and

(¥) In the event of the second and subsequent surveys, if the cost or value of
Tenant's electric consunption and/or derand shown by such survey shall exceed the then Blectric Inclusion Facter,
then such Flectric Inclusion Factor component of Fixed Rent shall be incressed by the amount of such excess,
effective as of the earlier of (s) the date of such survey or (b) the date on which increases in the connected power
load ar in electric cc iption:, oceurred (as determined by Landlord's Consultant).

B The initial ameunt of each such increase shall be paid by Tenant to Landlord within ten
(10) days after Landlord fumishes Tenant with a statement thereof, and thereafter, such increase shall be added to
each of the monthly installments of Fixed Rent. The cost of sach survey made pursuant to Subsection 20.02D above
shall be bome equally by Landlord and Tenant. The determination, of Landlord’s Consultant as to any increase in
the Fixed Rent based on such average monthly eleciie ENEIY CC ion and/or d shall be conclugive and
binding wpen the parties from and after the delivery of a copy of such determiration 1o Landiord and Tenant, unless,
within fifteen (15) days thereafter, Tenant shall dispute such determination by having an independent reputable
elecirical consultan, selected and paid for by Tenant ("Tenant's Consultant™), consult with Landlord or Landlord’s
Consultant as to said determination. If the parties or their respective consultants shall agree as to a resolution of said
dispute, then such agreement shall be birding upon the parties, or if the difference between them shall be ten (10%)
percent or less of the determination made by I 's (4 , then the determination made by Landlord's
Consultant skall be binding upon the parties. If Landlord’s Consultant and Tenant's Consultant shall rot agree
within the said ten {10%) percent of each other, then Landlord's Consultant and Tepant's Consultant shall jointly

select a third duly qualified indeg putable clectrical oo who shall determine the matter and whose
decision shall be binding upon both parties with the same force and effect as if a non-appealable judgment had been
catered by a court of ¢ isdiction. If Landlord's Consultant and Tenant’s Consultant shall not Aagree upon

such a third electrical consultant, the marter shall be submitted to the American Arbitration Association in New
York City to be determnined in accordance with its rules and regulations, and the decision of the arbitrators shall be
binding upon the parties with the same force and affect ag if a on-appealable judgraent had been entered by 2 court
of competent jurisdiction. Any charges of such thicd consultant or of the American Arbitration A iation, and all
costs and expenses of either, shall be borne equally by both parties. Notwithstanding the foregoing, until such final
detenmination, Tenant shall pay Fixed Rent to Landlord in accordance with the determination made by Landlord's
Consultant. After such final determination, the parties shall promplly make adjustment for any deficiency owed by
Tenant or any overage paid by Tenant.

F. I at any time during the Lease Term the Electric Rate shall be increased by the Public
Utility, then, effective as of the date of each such increase in the Electric Rate, the Electiic Tnclusion Factor included

Subsection 20.03B above). In no event, however, shall the Electric Rate be deemed to be reduced below the Eleciric
Rate in effect as of the C Dale for purposes of ing the Blectric Inclusion Factor.

G. At Landlord's reguest, the parties shall execute, acknowledge and deliver to each other a
supplemenital agreement in such form ag Landlord shall reasonably require (o reflect each change in the Fixed Rent
urder this Article 20, but each and every such change shall be cifective as of the effective date described in the
provision under which sach change is provided for, even if such Tt shail not be d and delivered.

Section 20,04,

A Tenant's use of electricity in the Demised Premises shall not at any time exceed the
Existing Capacity, In order to ensure thal the Existing Capacity is not exceaded and to avert possible adverse eifect
upon the Building's distribation of electricity via the Building's electric system, if at any time the total demand load
of Tenant's fixtures, appliances and eguipment in the Demised Premises shall equal or exceed eight (8) watts per
Rentable Square Foot, then Tenant shall not, without Landlord’s prior consent in each instance, conzect any
additional fixtures, appliances cr equipment o the Buildings electric system, or make any alteraticns or additions to
the then existing electric system of the Demised Premises.

B. In the event that Tenant shall request electric energy m addition to the Existing Capacity,
&nd if and to the extent that Landlord shall determine that snch additional elsotdc energy is available for use by
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Tenant without {x) resulting in allocation to Tenant of a disproportionate amount of available electric energy end

(y) otherwise adversely affecting the Building or any of the other tenancies therein, then Landlord shall connect such
additional electric energy to the Demised Premises, and Tenant shall pay to Landlord, as additional rent and within
twenty (20) days after the rendition of a bill therefor, a charge aqual to Landlord's then established connection
charge for each additional amp of electric energy or portion thereof so supplied to the Detnised Premises, in addition

to the cost of installing additional risers, swil and related eguir necessary m providing such additional
electric energy.
Section 20.05.
A, Landlord reserves the right to discontinue fumishing electicity to Tenant in the Demised

Premises at any tme upon not less than thirty (30) days notice to Tenant, except that, unless otherwise compelled by
the Public Utility or any Legal Requirements (it being agreed that such compuision shall include Landlord's
inability to legally collect from Tenant all of the costs incusred by Landlord for Tenant Electricity), if Tenant shall
immediately commence and diligently pursue to completion arrangements to obtain electricity from the Public
Utility upon receipt of Landiord's notice that Landlord intends to discontinue furnishing electricity to the Dermised
Premises, then Landlord shall postpone such discontinuance for a sufficient emount of time 50 as to allow Tenant to
obtain eleciricity directly from the Public Utility. 1f Landlord exercises such right, this Lease shall continue in full
force and effect and shal] be unaffected thereby, except that, from and after the effective date of such
discontinuance, (i) Landlord shall not be obligetzd to furnish electricity to Tenant (and, if electricity shall,
immediately prior to such discontinuance, have been furnished o the Demised Premises on a Yrent inclusion™ basis,
the Fixed Rent payable under this Lease shall be reduced by an amount equal to the Electric Inclusion Factor
component of such Fixed Rent), and (i} Tenant shall be requised to submit to Landlord electricity consumption data
im a format deemed reasonably acceptable by Landlord.

B. 1f Landlord so discontinues fuenishing electricity to Tenent, then Tenart shall, at Tenant's
own cost and expense, promptly arrange to obtai electricity directly from the Public Utlity. Such electricity may
be fumished to Tenant by meens of the then existing Building System feeders, risers and wiring, but only if and to
the extent that Landlord determines the same to be aveilable, suitable and safe for such purpose. All meters and
additional panel boards, feeders, risers, wiring and other conductors and equipment which may be required to obtain
electricity directly from such Public Utilicy shall be: (x) if lncated entirely within the Demised Premiscs, installed
and connected by Tenant, at Tenant’s own cost and expense, but only after having received Landlord's prior written
consent thereto, and Tenant shall thereafter maimtain, repair and replace the same, as necessary, at Tenant's own cost
and expense; nnd (y] if localui whnl!y ar in part outside of the Demised Premises, installed, connected and

ired and , 85 y, by Landlord, at Tenant's cost and expense. Only rigid
conduit will be ancwed in connection with any such installation.

0 If, pursuant to any Legal Requirement, the amount which Landlord shall be permitted to
charge Tenant for the purchase of electricity pursuant to this Article 20 shall be reduced below that which Landiord
would otherwise be entitled to charge Tenant hereunder, then Tenant shall pay the difference between such amounts
to Landlord as additional rent within twenty {20) days after being billed therefor by Landlord, as compensation for
the use of the Building’s electrical distribution system, 1f any tax shall be imposed on Landlord by any federal, state
or municipal authority with respect to electricity furnished to Tenant, then Tenant's pro rata share of such taxes shall
be reimbursed by Tenant to Landlord as adcitional rent within twenty (20} days after being billed therefor.

Tf the Public Utility or any Legal Requirement shall institute of require a change in the
manner in which electricity is to be furnished or paid for, and such change reascnably necessitates an appropriate
modification of this Article 20, Tenant shall execute and deliver to Landlord en instrument which sets forth such
modification; provided, however, that in no event shall the Fixed Rent be reduced to an emount below the amount
thereof stated in Section 1.01 above. Tenant agrees to fully and timely comply with all rules and regulations of the
Public Utility applicable to Tenant or the Demised Premises,

Section 20.08.  In the event that, pursuant to any of the provisions of this Article 20, any initial
determinat statements or esti are made by or on behalf of Landlord {whether such initia] determinations,
staterments or estimates are subject to dispute or not pursuant to the provisions of this Article 20), Tenant shall pay to
Landlord the amount(s) set forth on such initial determinations, statements or estimates, as the case may he, until
subsequent determinations, statements or estimates are rendered, at which time the parties shall make adjustmear for

any deficiency owed by Tenant, or any overage paid by Tenant,

Section 20.09,  Notwithstending any p[ov;smns aftius Amc].c 20 and segardiess of the manner of service
of electzicity to the Demised Premises (whether by rent incl ar ing, but excluding a ion in which
Tenant shall be obtaining electricity directly from the Publie Utility pursuant to the provigions ‘of Seation 20,05
abave), inno event shall the cost to Tenant for electricity to the Demised Premises he less than one hundred and
three (103%) percent of Landlord’s Blectricity Cost

Section 20.10.  Any payments due hereunder for less than a year at the comer or end
of the Lease Term shall be equitably prorated, Any delay or failure by Landlond to render any bilis or statements
under the provisions of this Article 20 shall not prejudice Landlord’s right thereunder to render such bills or
statements for prior or subsequent periods. Any delay or failure by Landlord in making any request or demand for
any armount payable by Tenant pursuant to the provisions of this Article 20 shall not constimie a waiver of, or in any
way diminish, the continuing obligation of Tenant to make such payment. The obligations of Tenant with respect to
any payment or increase pursuant to the provisions of this Article 20 shall survive the expiration or sooner
termination of the Lease Term (i) for a period of one (1) year generally, and (ii) for a pericd of two (2) years if the
reason for the delay in rendering a final bill is attributable to an act or omission of the Public Utility.
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ARTICLE 21
BROEER

Section 21.01,  Tenant represents and warrants to Lendlord that Tenant kas not employed, dealt or
negotiated with any broker in connection with this Iease, and Tenant shall indemaify, protect, defend and hold
Landlord harmless from and against any and all Lability, d cost and (i ing reasonable attorneys’
fees and disbursements} arising out of any claim for  fee or commission by any broker or ather party in connection
with this Lease, The foregoing provisions of this Section 21.01 shall not apply to the Designated Broker. Landlord
Tepresents to Tenant that Landlo:d has not employed, del: or negotiated with any broker (other than the Designated
Broker) in connection with this Lease; it being understood and agreed that maitings by Landlord to brokers with
respect to Landlords desire to lease the Demised Premises shall not be deemed a breach of the foregoing
representation. Landlord agrees to pay the Designated Broker's ission in accordance with one or more
separate agreements between Landiord and the Designated Brokar.

ARTICLE 22
SUBORDINATION; NON-DISTURBANCE

Section 2201, Subject to the provisions of Section 22,06 below, this Lease and all of Tenant's rights
hereunder, including Tenant's rights under Section 27.01, are and shall be subject and subordinate to (1) every
Underlying Lease, the rights of the Overlandlord or Overtandlords under each Underlying Lease, all mortgages
heretofore or hereafler placed on or affecting any Underlying Lease, alone or with other property, and to all
advances heretofore or hereafter made under any such leasehold mortgage, and io all renewals, medifications,
consolidations, replacements, substimdons, spreaders, additions and extensions of any such leasehold mertgage, (i)
any condominium plan or declararion now or hereafter affecting the Building, and any other instruments or rules and
regulations promulgated in connection therewith, provided that the same shall not increase the obligations of Tenant
h der or ad 1y affect the leasshold interest hereby created (in either case, ather than 1o a de minimis extent),
(iif) any reciprocal g1 or any other casements now or hereafter affecting the Building, and (iv)
any Mortgage now or hereafter affecting the real property of which the Demised Premises form a part or any part or
parts of such real property, or such real praperty and other property, and to each advance made or hereafter to be

made under any such and o all Is, modifi P 1
spreaders, additions and extensions of any such Undedying Lesse or Leases andfor Mortgages. The subordination
provisions herein contained shall be self-operative, and no further instrument of suberdmation shall be quired

Landlord reserves the right, by written notice to Tenant, to determine that the. foregoing provisicns shall not apply to
any or all Morigages then being andfor thereafter to be made. In confirmation of said subordination, Tenant shall
execute and deliver promply any certificate that Landlord or that Landlord’s successors-in-interest may request.
Notwithstanding any provision in this Lease or any separate agreement with Tenant, Tenant covenants and agrees
that Tenant shall not do any act, or refrain from doing any act, if doing such act, or refraining from doing such act,
would canstitute a defanit or breach of any Underlying Lease or Mortgage to which this Lease is subordinate
(provided that Tenant has been given otice of the relevant provision of the Underlying Lease or Mortgage).

Section 22.02.  This Lease may be. conditionally or otherwise assigned a5 collateral security by Landlord
to a Mortgagee, which assignment mey provide that, without Mortgagee’s prior written consent, Tenant and
Landlord shall not (i) pay or accept the reat or additional rent under the terms of this Lease for more than one month
in advance of the due date of such rent or additional rent, or (i) emter into an agreement to amend or modify this
Lease if there shall be an unexpired term of more than one (1) year thereunder, or ({if} voluntarily surrender the
Demised Premises, terminate this Lease or aceelerate the Lease Term without cause, or (iv) authorize the Tenant to
assign this Lease or sublet the Demised Premises or any part thereof except in the manner provided under the terms
of this Lease, Any agreement by Landlord to make, pesform or fumish any capital irmprovements or services not
related to the possession or use of the Demised Premises by Tenant shall not be binding on any Morigagee in the
event of foreclosure or in the event that a Mortgages entess upon the Demised Prejuises pursuant to any security
instrument in connection with the mortgage loan. Regardless of whether and to what extent Landiecd may have an
obligation in connection therewith, until a Mortgagee or such Mortgages’s successcr (as the case may be) shall take
actual pessessicn of the Building, such Mortgagee and such Mortgages's successor shall not be respensible for any
improvements, covenants, contractual obligations or services which Landlord has agreed 10 make, furnish cr
perform for Tenant under the terms of this Lease, or for the control, care or management of the Building or any
waste committed on the Building by any tenant, or for any dengerous or defective condition of the Building resulting
in loss or injury or death to any tenant, licensee or stranger. As of the date hereof, no security deposited by Tenant
has been transferred to any Mortgagee, who will assume nc liability for any security so deposited unless and until
such Mortgagee demands the (ransfer of said security and assumes responsibility therefor,

Section 22.03.  Tenant agrees that, unless a Mostgagee shall efect otherwise in fhe case of a foreclosure
of such Mortgege, or unless the Overlandlord of an Undedying Lease to which this Lease is subardinate shall elect
otherwise in the case of a cancellation or a tarmination of such Underlying Lease, neither the cancellation nor
termination of any Underlying Lease, nor any foreclosure of a Mortgage affecting the Land, Building, an Underlying
Lease or the Dentised Premises, nor the institution of any suit, action, summary or other proceeding against
Landlord herein or any successor landlord, shall by operation of law or otherwise result in cancellation or
termination of this Lease or the obligations of Tenant hereunder, and upon the request of the Overlandlord of such
Underlying Lease, or the holdex of such Mortgage, or the p at a sale in forecl of such Mortgege, or
other person who shall succeed to the interests of Landlord (which such Overlandlord, holder, purchaser or other
person is hereafier in this Section referred to as “such guccessor-in-interest”), Tenant covenants and agrees to attorn
1o such successor-in-interestand recognize such successor-in-interest as the landiord under this Leass, Tenant
agrees to execute an instrument in writing satisfactory to such successor-in-interest whereby Tenant attoms 1o such
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successor-in-interest. ‘Tenant further waives the provisions of any statute or rule of law now or hereafter in effect
which may give or purport to give Tenant any right of election to terminate this Lease or to surrender possession of
the Demised Premises in the event any Underlying Lease terminates or any such mortgage is foreclosed or amy such
proceeding is brought by any Overlandlord or the holder of any such morigage.

Section 22.04. o the event of the occurrence of any act or omission by Landlord which would give
Tenant the tight to terminate this Lease or claim & partial or total eviction, or make any claim against Landlord for
the payment of money, Tenant shall not exercise such right until Tenant shall have given written notice of such
occurtence to i) Landlord and (i} cach Mortgagee and the Overlandiord of any Underlying Lease, as to whom, and
to the last address to which, Tenant has been instructed to give such notice, and s reasonable period for remedying
such act or omission shall have elapsad following the giving of such notices, during which such parties or any of
them with reasonable diligence following the giving of such notice, have not commenced and continued to remedy
such act or omission or to cause the same to be remedied, Nothing herein contained shall be deemed to create any
rights in Tenant not specifically granted in this Lease or under any applicable provision of law, nor to obligate any
such Mertgagee or Overlandlord to remedy any such act or omission.

Section 22,05,  If a Mortgagee or prospective mortgagee shall request modifications to this Lease, Tenant
shall not unzeasonably withhold, delay or defer Tenant's consent thereto, provided that such modifications shall not
E the obligations of Tenant h der or adversely affect the Jeasehold interest hereby created (in either case,
other than to a de minimis extent). 1nno event chall & requirerent that the consent of any such Mortgagee or
prospective mortgagee be given for any modification of this Lease, or for any assi or sublease, be d dto
adversely affect the leasehold interest herehy created.

ART 23
ESTOPPEL CERTIFICATE

Section 23.01.  Atany time and from fime to time before or during the Lease Term, Tenant shall, within
ten (10) days after request by Landlord, execute, acknowledge and deliver to Landlord a statement in writing
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addressed to Landlord andfor to such other party(ies) as Landlord may designate: (i) certifying that this Lease is
unmodified and in full force and effect (or, if there have been modifications, that the same is in Tull force and effect
as modified and staling the modifications), (if) stating the dates to which the Fixed Rent, additional rent and other
charges have been paid, (iii) stating whether or not, to the best knowledge of the signer of such certificate, there
exists any default by either party in the perfi of any t, ag , term, provision or condition
contzined in this Lease, and, if so, specifying each such default of which the signer may have knowledge, and (iv)
(v) setting forth such other information as Landlord may reasonably request conceming this Lease; it being intended
that any such statement delivered porsuant to this Section 23.01 may be relied upan by Landlord or by a purchaser
of Landlord’s interest, and by any mortgagee, or prospective mortgages, of any mortgage affecting the Building or
the Land, or both, and by auy Overlandlord or prospective Overlandlond under any Underlying Lease affecting the
Land or Building, or both, and by any mortgagee or prospective mortgagee of any Underlying Lease, Failure by
Tenant to comply with the provisions of this Section 23.01 shall constitute a waiver by Tenant of any defaults on
Lanélord’s part under this Lease and a waiver of enforceability by Tenant of any modification of this Lease, as
against any person above described entitled to rely upon such statement, but without limiting any rights and
remedies available to Landlord by reason of such failure.

Sectlon 23.02.  Landlord agrees, in connection with any propased assignment of this Lease or subletting
of the Demised Premises by Tenant, or in connection with a Tenant financing, upon not less than fifteen (15) days
prior notice by Tenant, (o execute, acknowledge and deliver to Tenant a statement in writing addressed to Tenant
and/or the proposed assignes, subtenant and lender, as the case may be: (i) certifying that this Lease is then in full
force and effect and haa not been medified (or if modified, that the same is in full force and effect as modified and
stating the modifications), (ii} setting forth the dates to which the Fixed Rent and Recurring Additional Rent have
been paid, and (iii) stating whether or not, o the best knowledge of Landlord (but without having made any
independent investigation), Tenant is in defanlt under the Lease, and, if Tenant is in default, identifying such
defaults; i being intended that any such statement delivered pursuant to this Section 23,02 may be relied upon by
Tenant or by such assignee, subtenant or lender.

AR 24
LEGAL PROCEEDINGS

Bection 24.01.  If Tenant or Landlord shall bring any action ar suit for any relief against the other,
declaratory or otherwise, arising out of this Lease or Tenanl's occupancy of the Demised Premises, the parties hereto
agree to and hereby waive any right to a trial by jury.

This Lease shall be governed in all respects by the laws of the State of New York.
Tenant hiereby expressly consents to jurisdiction in the State of New York in any action or proceeding arising out of
this Lease and/or the use and occupancy of the Dermised Premises. 1f Tenant at any time during the Lease Term
shall not be a New York partnership or a New York corporation or a foreign carporation qualified to do business in
New York State, Tenant shall designate, in writing, an agent located in New York County (together with such
agent's address) for service under the laws of the State of New York for the entry of a personal jodgment against
Tenact, Tenant, by notice to Landlord, shall have the right to change Tenant's designation of such agent, provided
that at all times there shall be an agent in New York County for such service, In the event of any revocation {or
attempted revocation) by Tenant of such agency, the same shall be void and have no foree or effect unless and until
anew agent shall have been designated for service and Tenant shall have notified Landlord thereof (jogether with
such new agent’s address). 1f any such agency designation shall require a filing in the office of the Clerk of the
County of New York, the same shall be promptly accomplished by Tenart, at Tenant's expense, and a certified copy
thereof shall thereupon be ransmitted by Tenant to Landlord,

ARTICLE 25
SURRENDER

Section25.01.  Tenant shall, at the expiration or sconer termination of the Lease Term (gither, as
applicable, being referred to herein as the “Surrender Date™), quit and suvender to Landlord the Demised Pramises,
‘broom clean and in the condition required undes this Lease, reasonable wear and tear excepted, and shall deliver all
keys to and for the Demised Premises to Landlord, and shall inform Landlosd of all combinations of locks, safes and
vaults, if any, located (and permitted by Landlord to remain) in the Demised Preimises. Except as otherwise
expressly provided elsewhere in this Lease, Tenant shall, on or before the Surrender Date, remove all of Tenant's
property from the Demised Premises and shall i diately repair any damage to the Demised Fremises caused by
the installation and/or removal of such property. Any or all of such property not so removed shall, at Landlord's
option, become the exclusive property of Landlord or be disposed of by Landlord, at Tenant's cost and expense,
without further notice to or demand upon Tenant, and without any liability to Tenant, in connection therewith,

M

A If the Demised Premises shall not be surrendered as and when aforesaid, Tenant shall pay
to Landlord as use and occupancy for each month or fraction thersof during which Tenant continues to cccupy the
Demised Premises from and after the Surrender Date (the “Contived Occupancy Period™) an emount of money (the
“Oecupancy Payment'”} equel to one hundred fifty (150%) percent of one twelfth (1/12) of the Fized Rent and
Recumring Additional Rent due or payable by Tenant during the twelye (12) months immediately preceding the
Surrender Date. Tenant shall make the Ocenpancy Payment, without notice or previous demand therefor, on the
first day of each and every month during the Continued Occupancy Period,
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B. Supplementing the provisions of Subsection 25.02A abave, if Tenant shall fail to
surrender the Demised Premises in the manner required wnder this Lease by the earlier of (i) the thirtieth (30th) day
after notice from Landlord that Landlord has entered into a lease or otier occupancy agresment with a third party for
all or aportion of the Demised Premises (provided, howeyer, that Tenant shall not be obligated to surrender the
Demised Premises prior to the Surrender Date), and (i) the ninetieth (90th) day after the Surrender Date, then, in
addition to making all required Occupancy Payments, Tenant shall also indemnify and bold Landlord harmless from
and against any and all cost, expense, damage, claim, loss or liability resulting from any delay or failure by Tenant
in so sunendering the Demised Premises, including any conseguential damages suffered by Landlord and any claims
made by any succeeding occupant founded on such delay or failure, and any and all reasonable attomeys' fees,
disbursernents and court costs incurred by Landlord in connection with any of the foregning.

53 The receipt and acceptance by Landlotd of all or any portion of the Gecupancy Payment
shall not be deemed a waiver or acceptance by Landlord of Tenant's breach of Tenant’s covenants and agreements
under this Article 25, or a waiver by Landlord of Landlord’s right to institute any y holdaver p lings
against Tenant, or a waiver by Landlord of Landlord's rights to enforce any of Landlord’s Tights, or pursue any of
Landlord's remedies against Tenant in such event as provided for in this Lease or under law,

Section 25.03. 1t is expressly understuod and agreed that there can be no extension of the Lease Term
unlkess said extension is reduced 1o writing and agreed to by Landlord. No verbal statsment or unsigned writing shall
be deemed to extend the Lease Term, and Tenznt hereby agrees that any improvements Tenant shall make to the
Demised Premises in reliance upon any extension of the Lease Term given verbally or by an unsigned writing shall
be at Tenant's peril.

Section 25.04  If the last day of the Lease Term shall full on a Saturday, Sunday or legal holiday, the
term of this Lease shall expire on the Business Day imsnediately preceding such date.

Section 2505 Tenant expressly waives, for itself and for any person claiming by, through or under
Tenant, any rights which Tenant or any such persons may have under the provisions of Section 2201 of the New
York Civil Practice Law and Rules, and of any successor law of like import then in force, in conrection with any
summary holdover proceedings which Landlord may institute to enforce the provisions of this Article 25.

Section 25.06.  Ench and every one of Tenant’s obligations set forth in this Article 25 (including the
indemnity) shall survive the expiration or other termination of the Lease Term.

ARTICIE 26
RULES AND REGULATIONS

Sectlon 26.01.  Teuant and al] Persons Within Tenant’s Control shall faithfally observe and comply with:

(i} all of the mles and regulations set forth in Exhibit "F” annexed hereto and made a part hereof, and (i) such
additional rules and regulations as Landlord may, at any time or from time to time hereattar, reasonably make and
communicere in writing to Tenant, which, in the judgment of Landlord, shall be necessary or desirable for the
reputation, safety, care or appearance of the Building and the Building Systems, or the preservation of good order
therein, o the operation or mai of the Building and Building Systems, or the comfort of tenants or others in
the Building collectively, the “Rules and Regulations”). Any additional rules and regulations skall pot iatly
increass Tenant’s abligations under this Lease nor materially reduce Tenant’s tights under this Lease. In the case of
any canflict betveen the provisions of this Lease and any such rules or regulations, the provisions of this Lease shall
control. Nothing contxined in this [ease shall be construed to impose upon Landlord any duty or obligation to
enforce the rules and regulations or the terms, covenants or conditions in any other lease as against zny other tenant,
except that Landlord agrees not to enforce the rules and regulations against Tenant in a discriminatory manner, and
Landlord shall not be lisble to Tenant for violation of the same by any other tenant, or by any other tenant's
servats, employees, agents, visitors, invitees, subtenants or licensees. In the event that Tenant shall dispute the
reasonableness of any additional rule or regulation hereafter made or adopted by Landlord o Landlord’s agents, the
parties hereto agree to subiit the question of the reasonableness of such rule or regulation for decision to the
Chairman of the Board of Directors of the Mznagement Division of The Real Estate Board of New York, Inc., or to
such impartial person or persons as he may desig whose determination shall be final and conclnsive upon the
parties hereto. The right 10 dispute the reasonableness of any additional mle ot regulation upon Tenant's part ghall

* be deemed weived unless the same shall be asserted by service of a notice in writing upon Eandlord within ten (10)
Business Days after the giving of notice of the making of the rule or regulation to Tenant.

ARTICLE 27
PERSONS BOUND

Section 27.01.  The covenants, agresments, terms, provisions and conditions of this Lease shall bind and
inure to the benefit of the respective heirs, distributees, mini! L3 . assigns and legal
represcntatives of the parties hereto with the same effect as if mentioned in each instance where a party hereto is
named or referred to, except that no violation of the provisions of Article 10 shall operate to vest any sights in any

ignee or legal rep ive of Tenant, and that the provisions of this Article 27 shall not be constred
a3 modifying the conditions of limitation contained in Articles 14 and 15. The term “Landlord” as used in this Lease
shall mean the Landlord at the particular time in question, and it is agreed that the covenants and obligations of
Landlord under this Lease shall ot be binding upon Landlord herein named or any subsequent landlord with respect
to any period subsequent to the transfer of its interest under this Lease by operation of law or otherwise. In the event
of any such transfer, the transferee shall be deemed to have assumed (subject to this Agticle 27) the covenants and
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obligations of Landlord under this Lease, and Tenant agrees to look solely to the transferee for the performance of
the obligations of Landlord kereunder, bnt only with respect to the period beginning with such transfer and ending
with a subsequent transfer of such interest. A lease of Landlord's interest shall be deemed a transfer within the
meaning of this Article 27.

Section 27.02.  Notwithstanding enything to the contrary pravided or implied elsewhere in this Lease,
Tenant agrees that there shall be no personal lability on the part of Landlord arising out of any default by Landlord
under this Lease, and that Tenant (and any person claiming by, through or under Tenant) shall fook sobely to the
equity interest of Landlord in and to the Building or the lzasehold estate of Landlord (ineluding the proceeds of any
sale or other disposition thereof) for the &nd satisfaction of any defaults by Landlord h der, and
that Tenant shall not enforce any judgment or other judicial decres requiring the payment of money by Landlord
against any other property or assets of Landlord, and at no time shall any other property or assets of Landlord, or of
Landlord*s principals, partness, members, shareholders, direstors or officers, be subject to levy, execution,

or other enfi procedure for the satisfaction of Tenant’s (or such persou's) remedies under or wita
respect o this Lease, the relationship of Landlord end Tenant hereunder o Tenant's use or occupancy of the
Demised Premises; such Ipation of p I liability to be absolute and without any exception,
ARTICLE 28
NOTICES

Section 28.01.  In order for the same to be effective, each and every notice, request or demand permitted
or required to be given by the terms and provisions of this Lease, or by any Legal Requirement, cither by Landlord
to Tenant or by Tenant to Landlocd (any of the foregoing being referred to in this Article 28 as 2 “Notice™), shall be
given in writing, in the manner provided in this Section 28.01, unless expressly provided otherwise elsewhare in thia
Lease. All Notices shall be delivered by hand or by a nationally recognized ovemight courier, and shall be deemed
to have been delivered on the date of receipt thereof (or the date that such receipt is refused, if applicable). In the
case of Notices given by Landlord to Tenant, any such Notice shall be sddressed to Tenant at the Demised Premises
(or before Tenant has moved its offices to the Demised Premises, addressed to Tenant at its address as stated on the
first page of this Lease), :

Sectlon 28.82.  In the case of Notices given by Tenant to Landlord, any such Notice shall be addressed to
Landlord as follows: JSM Associates I LLC c/o Edward J. Minskoff Equities, Inc., 1325 Avenve of the Americas,
New York, New York 10019, Attention: Chief Financial Officer, with a copy to: Stroock & Siroock & Lavan LLP,
180 Maiden Lane, New York, New York 10038, Attention: Jacob Bart, Esq., and with copies thereof delivered as
aforesaid to parfies designated in accordance with Section 22.04. In the case of Notices given by Landlord to
Tenant, any such Notice shall be addressed to Tenant as follows: (1) prior to the Commencemeal Date: 1% Dibs.com,
Inc., 156 Fifth Avenue, New York, New York 10010 Atention: Legal Department, with a copy (i the case of a
default or termination) to: Pillsbury Winthrop Shaw Pittman, LLP, 1540 Broadway, New Yook, New York 10036,
Attention: Ronald Fleming, Esq.: and (if) following the Commencement Date: 1st Dibs.com, Inc., 51 Astor Place, 3™
Fleor, New Yark, New York 10010 Autention: Legal Department, with a copy (in the case of a default, termination
or Offer Notice) to; Pillsbury Winthrop Shaw Pittman, LLP, 1540 Broadway, New York, New York 10036,
Attention: Ronald Fleming, Esq.

Section 28.03.  Either patty may, by notice as aforesald, designate a different address or addresses for
Notices.

Section 28.04.  Landlord shall have the right to designate & managing agent who may give nofices to
Tenant on behalf of Landlord. Notices may also be given on behalf of Landlord and Tenant by their respective
attomneys, provided that Landlord or Tenant (as the case may be) has directly notified the other party of the name
and address of its atomeys. Until further notification, Landlord's and Tenant’s attorney are as set forth in Section
28.02 abave.

TICLE 29
PARTNERSHIP TENANT

Section 20.01.  If Tenant is a partnership (or is comprised of two (2) or more persons, individually and as
co pariners of a partership) or if Tenant's interest in this Lease shall be assigned to a partnership (or to two {2) or
maore persons, individually and as co partners of a parinership) pursusnt to Article 10 (any such pattoership and such
persons being referred to in this Article as “Partnership Tenani™), the following provisions of this Section 29.01 shall
apply to such Pactnership Tenant: (i) the Lability of each of the parties comprising Partnership Tenant {other than
limited partners) shall be joint and several, (ii) each of the parties comprising Partnership Tenant hereby consents in
advance to, and agrees to be bound by, any written instrument which may hereafter be executed changing,
modifying or discharging this Lease, in whole or in part, or sumendering all or any pact of the Demised Premises to
Landlord, and by any notices, d 1s, requests or other ications wiich may fter be given by
Parmership Tenant or by any of the parties comprising Partnership Tenant, (ii) any bills, statements, notices,
demands, requests or other communications given or rendered to Partnership Tenant or to any of the parties
comprising Partnership Tenant (other than limited partners) shall be binding upon Partnership Tenant (other than
limited partners) and afl such parties, (iv) if Parmership Tenant shall admit new pariners {other than limited
partness), all of such new partners (other than limited partners) shall, by their admission to Partnership Tenant, be
deemed to have assumed performance of all of the tenns, covenants and conditions of this Lease on Tenant’s part to
be observed and performed, (v) Partnership Tenant shall give prompt notice to Landlord of the admission of any
such new partners (other than limited partners), and, upon demand of Landlord, shall cause each such new parter
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(other than limited partaers) to excoute end deliver to Landlord an agresment in form satisfactory to Landlord,
wherein each such new partner (other than limited partners) shail assume performance of all of the terms, covenants
and conditions of this Lease on Tenant’s part to be observed and performed (but neither Landlord's failure (o request
any such agreement nor the failure of any such new paster (other than limited partoers) to execute or deliver any
such agreement to Landlord shall vitiate the provisions of clause (iv) of this Section 29.01), and {vi) Partnership
Tenant shall prompily deliver to Landlord a supy ¥ written st setting forth the names and current
residential addresses of all new parters (other than limited partners).

Section 20.02.  If eny partner in Tenant is or shall be a professional corporation, Tenant agrees to cause
such professional corporation and each individual shareholder thereof to exscute such guaranties and ather
instruments, agresments or documents as Landlord may reasanably tequest confirming that such individual
shareholder shall have the same obligations and Hability under this Lease as such sharehiolder wonld have had if he,
and not such professional carporation, were a partner in Tenant.

Section 29.03.  Tenant and each of the parmers of Tenant (other than limited partrers) hereby waive any
fequirements of law that may require that Landiosd first ook to the assets of Tenant for recovery of any moniss due
hereunder, it being the intention of the parties hereto that Landlord may, at Landlord’s election, proceed against the
assets of Tenaut and/or the assets of the individual partners of Tenant (other than linited. partners), in the manner
described in the next seatence. Landlord shall have the right to institute legal actions against the individual partners
of Tenant (other then limited partners) al the same time that Landlord proceeds against Tenant, provided, however,
that Landlord shall not levy judgment against the assets of such individual partners until such time as Landlord shall
reasonably determine that the assets of Tenant and the Security provided by Tenant to Landlord pursnant to the
provisions of Article 33 of this Lease (if applicable) are likely to be inadequate to satisfy such judgment as may be
obtained by Landlord. The provisions of this Section 29.03 are not intended to mean that Landlord shall have
limited or waived its rights to any other available dies I der or under applicable law as to Tenant,
inciuding the right to lock to the assets of Tenant for recovery of any monies due hereundar,

Sectlon 29.04.  The partmers of Tenant (othar than limited partniers) hereby consent and sobhmit to the
Jjorisdiction of any court of record of New York State located in New York County, or of the United States District
Court for the Southern District of New York, and agree that service of process in any action or proceeding hrought
by Landlord may be made upon any or all of the parters of Tenant {other than limited partners) by mailing a copy
of the summons to such partner(s) either at their respective addresses or at the Demised Premises, by registered or
certified mail, retum receipt requested. Notwithstanding the foregoing, the residence of any partser of Tenant shall
not be a basis for a choice of venue or for a motien by a partmer of Terant for transfer of venue or forum non
conveniens pursiant o any rule of common law and/or any applicable state of federal provision or statte, and each
partner of Tenant and Tenant hereby waives the right to choose venue or to move for transfer of venue or forum non
conveniens on the grounds that &n individual partner of the Tenant resides in a particular jurisdiction.

Section 20.05.  Any reference in this Article 29 to “pactners/shareholders” shall be deemed to refer to
shareholders only if Tenant shall then be & professional corporation, and all references in this Article 29 to
“'par shareholders * shall be d d (if applicable) to include “members * of limited liability companies, For
purpases of this Article 29, the members of a limited liability company shall be deemed to be equivalent to limited
parmers of a limited parmership.

TICLE 30
NO WAIVER; ENTIRE AGREEMENT

Sectlon 30.01,  The failure of the Landlord to exforce Landlord's rights for violation of, or Lo insist upon
the strict performance of any covenant, ageeement, term, provision oz condition of his Lease, or any of the rules and
regulations, shall not constitute a waiver thereof, and Landlord shall have all remedies provided herein and by
applicable law with respect to any subsequent act which would have originally constitted a vicladon. The receipt
by Landlord of Fixed Rent andfor additional rent with & Iedge of the breach of any covenant, agreement, term,
provision or condition of this Lease shall not be deemed a waiver of such breach, No provision of this Lease shall
be deemed to have been waived by Landlord, unless such waiver shall be in writing signed by Landlord, Tenant
heseby expressly waives any right that Tenant might otherwise have to mise or assert sither the aforesaid failure of
Landlord to enforce rights, seek redress or insist upon strict parformance, or the aforesaid receipt by Landlord of
Fixed Rent and/or additional rent, as a basis for any defense of counterclaim in any legal, equitable or other
proceeding in which Landlord shall seek to enforce any rights, covenants or conditions under this T sase. The
remedies provided in this Lease shall be cumulative and shall not i any way sbridps, modify or preclude any other
rights or remedies to which Landlord may be entitled under this Lease, at law or in equity. Without limiting the
generality of the foregoing, Tenant expressly agrees that, upon the oecurrence of an Event of Default, Landlord shail
be entitled to exercise all of the rights set forth in Article 15 above (including the right to terminate this Lease],
notwithstanding thar this Lease provides that Landlord may cure the default or othervise perform the obligation of
Tenant which gave rise to such Event of Defanit, and regardiess of whether Landlord shall have effected such cure
or perforined such obligation, The receipt and retention by Landlord of Fixed Rent or additional rent from any
person other than Tenant shalt not be deemed a waiver by Landlord of any breach by Tenant of any covenant,
agreement, term, provision or condition contained in this Lease, or the acceptance of such other person s a tenant,
or 2 release of Tenant from the further performance of the covenants, agreements, terms, provisions and conditions
contained in this Lease.

Section 30.02.  This Lease, with the schedules, riders and exhibits, if any, annexed hereto, contains the
entire agresment between Landlord and Tenart, and any agreement heretofore made shall be deemed merged herein.
Any agreement hereafier made between Landlord and Tenant shall be ineffective to change, modify, waive, release,
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discharge, terminate or effect 8 surrender or abandonment of this Lease, in whole or in part, unless such agreement
is in writing and signed by the party against whom enforcement is sought. All of the schedules, riders and exhibits,
if any, annexed hereto are incorporated herein and made a pact hereof as though fully set forth herein. 1f Tenant
shall have any right 1o an extension or renewal of the Lease Term, or any right to lease other space from Landlord,
Landiord's exercise of Landlord’s right to terminate this Lease shall operate, ipso facto, 1o terminate such renewal,
extension or other right, whether o not theretofore exercised by Tenant, Any option on the part of Tenant herein
contained for an extension or renewal hereof shall not be deemed to give Tenant any option for a further extension
beyond the first renewal or extended term, No option or right granted to Tenant under this Laase to terminate,
extend, or make any other election, shall be exercisable or valid during such time as Tenant is oot duly keeping,
observing and complying with all of the terms, provisions and conditions on Tenant’s part to be ohserved and
performed under this Lease,

Section 30.03.  No act or thing done by Landlord or Landlord's agents during the Lease Term shall be
deemed to consiitute an eviction by Landlord, or be d d an accep ofas der of the Demised Premises,
and no 2greement to accept such surrender shall be valid, unless in writing signed by Landlord. No employee of
Landlord ot of Landlord's agents shall have any power to ceept the keys of the Demised Premises prior to the
termination of this Lesse. The delivery of keys to any employee of Landlord or of Landlord’s agents shall not
opeiate a5 a termination of this Lease or a surrender of the Demised Premises. In the event that Tenant at any time
shall desire to have Landlord sublet the Demised Premises for Tenant’s account, Landlord or Landlord's agents are
authorized to receive said keys for such purposes without releasing Tenant from any of Tenant's obligations under
this Lease, and Tenant heruby relieves Landlord of any Jiability for loss of or damage to any of Tenan!'s property in
connection with such subletling,

ARTICLE 31
MISCELLANEQUS PROVISIONS; DEFINITIONS

Section 31.01.  Tenant represents that Tenant has inspected the Demised Premises, and (except as may be
otherwi pressly set forth elsewhere in this Lease) agrees (o take same in its existing condition “as is” and “where
is" at the commencement of the term of this Lease, subject, however, to Landlord’s obligation to substantially
complete the Additional Bathroom and Tenant’s Work, in accordance with Article 2 of this Lease, The taking of
possession of the Demised Presrises by Tenant shall be deamed conclusive evidence that Tenant accepts the same
“as is” and “where is”, and that the Demised Premises and the Building are in good and satisfactory condition,
Tenant agrees that veither Landlord, nor any broker, agent, employee or representative of Landlord nor any other
party, has made, and Tenant does not rely on, any representations, warranties or promises with respect to the
Building, the Land, the Demised Premises or this Lease, except as herein expressly set forth, and no rights,
easements or licenses are acquired by Tenant by implication or otherwise except as expressly set forth in the
provisions of this Lease. Landlord makes no representation as to the design, construction, development or use of the
Land or Building, except as may be expressly set forth in this Lease.

Section 31.02.  The Tsble of Contents and Article headings of this Lease are incinded for convenience
only, and shall not limit or defins the meaning or content herenf, All pranouns and any variations thereof shall be
deeme:l to refer to the i inine, neuter, singular or plarzl, as the ideatity of the person or persons may
require, The terms “herein,” “hereof” and “hereunder,” and words of similar import, shall be construed to refer to
this Lease 45 a whole, and not to any particular Article or Section, unless expressly 5o stated. The term “and/or”,
when applied to two o more matters or thiugs, shall be construed to apply to any one or more ar all thereof as the
ciccumstances warant at the time in question. The term “person” shall mean any natural person or persons, a
partnership, a corporation, end any other form of business or legal agsociation or entity, unless expressly otherwise
stated. An “affiliate” of Tenant shall mean any person which contrals or js controiled by, or is under common
cantrol with, Tenant, with the word “control” (and, correspondingly, “controlled by and “onder commen control
with™), as used with respect to any person, meaning the possession of the power to direct or cavse the direction of
‘he management end policies of such persen. The rule of “ejusdem generis" shall not apply in or to the construction
of any term of this Lease.

If the term “Tenant”, as used in this Lease, refers or shall refer to mare than one pesson,
then, es used in this Lease, said term shall be deemed to include all of such persens or any one of them. [f any of the
obligaticns of Tenant under this [ease is or shall be guaranteed, the term “Tenant™ as used in Article 14 shall be
deemned to mean the Tenant and the guarantor, ar either of them, If this Lease shall have been assigned, then for
purpases of Article 14, the term "Tenant” shall be deemed to mean the agsignes. The term “Tenant” shall mean the
Tenant herein named or any assignee or other in-interest (i diate or remote) of the Tenant hierein
named, which at the time in question is the owner of the Tenant's estate and intersst granted by this Lease; but the
foregoing provisions of this Section 31.03 shall not be construed to permit any assignment of this Lease or to relieve.
the Tenant herein named or any assignee or other successor-in-mterast (whether immediate or remote) of the Tenant
herein named from the full and prompt payment, performance and observance of each and every one of the
cevenants, obligations and conditions to be paid, performed and observed by Tenant under this Lease,

Sectlon 31.04.  If any portion of the Building shall be sold or transferred by Landlord in & ransaction in
the natnre of 2 condominium, Landlord may, by notice to Tenant, elect to increase Tenant's Tax Share under this
Lease by dividing the prios Tenant's Tax Share by the percentage that the sssessed valuation of the tax Jot which
includes the Demised Premises for the first year of changed ownezship bears to the total of the assessed valuations of
2ll new tax lots which comprised the single tax lot which included the Dernised Premises doning the preceding Tax
Year, and base period amounts shall be reduced by multiplying the arount thereof theretofore in effoct by the same
percentage, and affected computations under Subsection 19.034 ahove shall be apportioned.
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Section 3105, Landiord and Tenant, any subtenant, «nd any guarantor of Tepant's obligations under this
Lease, hereby exprossly consent to the jurisdiction of the Civil Court of the City of New York and the Supreme
Court of the State of New York with respect to any action or proceeding between Landlord and Tenant or such party
with respect to this Lease or any rights or obligations of either party pursuant to this Lease, and each of such
subtenant, guerantor, Landlord and Tenant agrees that venue shall lie in New York County. Tenantand any
subtenant further waive any and all rights to commence any such action or proceeding against Landlord before any
other court.

Sectlon 31.06.  The submission of this Lease to Fenant shall not be constraed as an offer, nor shall
Tenant have any rights with respect thereto or the Demised Premises, unless and until Tandlord and Tenant shall
cach have executed 2 counterpart of this Lease and delivered the same 10 the other. Until such execution and
delivery, any action taken or expense incurred by Tenant in connection with this Lease or the Demised Premises
shall be solely at Tenant’s own risk and account,

Section 3107,  Neither this Lease nor any memorandum thereof shall be recorded,

Section 3108.  This Lease shall be govemed exclusively by (i) the provisions hersof, without the aid of
any canon, custom or fule of Jaw requiring or suggesting construetion against the perty drafting or cansing the
drafting of the provision in question, and (ii} the internal laws of the State of New York as the same may from time
to time exist, without giving effect to the principles of conflics of laws,

Section 31.09.  There shall be no mesger of this Lease, or the leasehold estate created by this Lease, with
any other estate or interest in the Demised Premiscs, or amy part thereof, by reason of the fact that the eame person
may acquire of own or hald, directly or indirecdy, (D) this Lease or the leasehold estate created by this Lease, or any
interest in this Lease or in any such leasehold estate, and (i) any such other estate or interest jn the Demised
Premises or any part thereof; and no such merger shall eccur unless and until all persons having an interese
(including a security interest) in (a) this Lease or the leasehold estate created by this Lease and (b) any such other
estate or inferest in the Demised Premises, or any part thereof, shall join in 2 written instrument effecting such
merger and shall duly record the same,

Section 31.10.  If Tenant is a corporation, each person execuling this Lease on behalf of Tenant hereby
covenants, represents and warants that Teaant is 7 duly incorporated or duly qualified (if foreign) corporation and is
authorized to da business in the State of Mew York (with a copy of evidonce theteof to he supplied to Landlord upon
request); and that each persor. executing this Lease on behalf of Tenant is an officer of Tenant, and that he is duly
authorized to execute, acknawledge and deliver this Lease to Landiord (with a copy of a resolution o that effect to
be supplied to Landlord upon request).

Section 31.11.  The terms “Landlord shali have no liability to Tenant”, or “the same shall be without
Liability to Landlord”, or “without incurring any liability to Tenant therefor”, or words of similar import, shall mean
that Tenant shall not be entitled to terminate this Lease, or o elaim actual or constructive eviction (partial or total),
or 10 receive any abatement or diminution of rent, or to be relieved in eny manner of any of Tenant's ather
obligations h dex, or to be comp 4 for loss or injury suffered, or W enforce any other right or kind of
liability whatsoever against Landlord under or with respect to this Lease or with respect to Tenant's use ar
occupancy of the Demised Premises,

Section 3112 IF, under the termus of this Lease, Tenant shall be obligated w pay to Landlord any amount
of money (other than Fixed Ren), and no payment period therefor is specified, Tenant shall pay to Landlord the
amount due within ten (10) days after being billed therefar,

Section 31.13.  Except as otherwise expressly provided herein, all bills, invoices or statements rerdered
to Tenant pursuant to the terms of this Lease shall be deemed binding and conelusive if, within thirty (30) days of
receipt of the same, Tenant fails to notify Landlord, in writing, of Tenant's intention to dispute such bill, invoice or
stalement.

Section 31.14.  Time shall be of the essence with respect to the exercise of any option granted to Tenant
pursuant to this Lease.,

Section 31,15,  Notwithstanding anything to the contrary cortained in this Lease, during the continuance
of any defauit (after Tenant shall have theretofore been given notice of any such default) with respect to any of
Tenant's obligations under this Lease, Tenant shall not be entitled to exercise any rights or options or to receive any
funds or proceeds being held by Landlord under or pursuant to this Lease.

Section 3116 If any sales or other tax shall be due or Ppayable with respect to any cleaning or other
service which Tenant obtains or contracts for directly fiom auy third party or parties, Tenant shali file any required
tax retums and shall pay any such tax, and Tenant shall indemnify and hold Landlord hermless from and against any
loss, damage or liability suffered or jucurred by Landlard by reason thereof,

Section 31.17.  Tenant acknowledges and agrees that Tenant has no rights to any development rights, “air
rights" or comparable rights appurtenant to the Land and the Building, and consents, without further consideration,
to any wtilization of such rights by Landlosd, and agrees to promptly execute and deliver any instrarents which may
be requested by Lendlord, including instruments ing zoning lots, evidencing such acknowledgment and
coasent. The provisions of this Section 31.17 shall be deemed to be and shall be construed as an express waiver by
Tenant of any interest Tenant may have as a “pany in interest” (as such quoted term is defined under the definition
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of “Zoning Lot™ in Section 12-10 of the Zaning Resolution of the City of New York) in the Lend and/or the
Building.

Section 3118, "This Lease shall not be deemed or constmued 1o create ot establish any reiationship of

partnership or joint venture or similar relationship or ary b Landlord or Tenznt.
Section 31.19.  For the purposes of this Lease (including all of the schedules, ridecs and exhibits, if any,

annexed to this Lease), the terms set farth below shall have the definitions that immediately follow such terms, and
such definirions are hereby incorporated into this Lease wherever used;

Alterations — The term “Alierations” shall mean and inclade ail installati h alterati
restorations, renovations, decorations, replacements, additions, improvements and betterments made in or to the
Deanised Premises or the Building, and shall include Tenant's Work and Tenant's Installations.

Authorized Use — The “Anthorized Use” shall be for executive and administrative affices, which may
include the following related ancillary use in a portion of the Demised Premises not to exceed 7,500 rentable square
feet, but only if and to the extent that the same is incidental fo, and in keeping with, general office use in a first-class
Manhattan office building: exhibit or gallery space for Tenant's clients to display and seil fine antiques, vintage
famiture and design, fine art, estate jewelry and vintage couture (as well as other items that are of the quality and
namie of those routinely displayed and offered for eale by Tenant as of the date of this Lease); but in all cases
subject to the provisions of this Lease, the Existing Underlying Lease, Legal Requirements and the existing
certificate of occupancy for the Building,

Building - The “Building" shall mean and include the stracture and othee improvemnents constructed or as
way in the future be constructed on the Land, known by the address 51 Astor Place, New York, New York.™

Building Systems — The term “Building Systems” shal! mean and include suca heating, ventilating and air-
conditioning systems, and such elevators, water, sewerage, toilet, plumbing, sprinkler, life/safety, security, electrig,
witing and roechanical systems, now or hereafier installed in the Building, and the fixtures, equipment and
appurienances thereof, and all other mechanical devices, fiztures, equip D y i
by Landlord in the Building.

Ned

Existing Underlying Lense - The “Existing Underlying Lease” shall mean and refer to that certain
Amended and Restated Ground Lease, dated as of January 31, 2008, between The Cooper Union for the
Ad of Sei and Art, a3 landlord, and JSM A i LLLC, as tenent, as amended by that cectain
A d of A ded and Restated Ground Lease, dated as of October 13, 2009,

Include and Tncluding — The terms “include” and “including” shall each be construed as if followed by the
phrase “without being limited to”,

Insurance Boards — The term “Losurnes Boards™ shall mean and include the National Board of Fire
Underwriters and the Insurance Services Office, and any other local or national body having similar jurisdiction or
blishing insurance jum rates.

Land — The “Land” shall mean the real property described ir Exhibit )" annexed hereto,

Legal Requirements - The tecn “Legal Requirements™ shall mean and include all laws, ordecs,
ordinances, directions, notices, rules and regulations of the federal govermment and of any state, county, city,
borough and municipality, and of any division, sgency, subdivision, burcau, office, commission, board, authority
and department thereof, and of any public officer or official and of any quasi-governmental officials and autharities
having or asserting jurisdiction over the Land, the Building and/er the Demised Premises.

Mortgage — The term “Morigage” shall mean any existing or future mortgage and/or security deed
affecting the Land and/or the Building, alane or with other property, as the same may from time to time be amended,
modified, renewed, consalidated, substituted, spread, added to, extended and/or replaced.

Mortgagee - The term “Mortpagee™ shall mean the morgagee under, and/er the holder of, eny Morigage.

Overlandlord - The term “Overlandlord” shall mean the landiord under any U ing Lease.
Persons Within Tenant’s Control — The term “Persons Within Tenant's Control” shall mean and include

Tenant, all of Tenant’s subtenants and assignees, and all of their respective principals, officers, agents, contractors,
servants, employees, Hcensees, guests and invitees.

Recurring Additional Rent - The term “Recurring Additional Rent” shall mean, all additional rent payable
by Tenant pursuant to Articles 19 and 20 of this Lease.

Repairs - The term “Repeirs” shell mean and include repairs, Testorations and replacements.

Tenant’s Installations - The term “Tenant's Ipstallations” shall mean such work (if any) as shall be
performed by Tenant or Persons Within Terant's Control to prepere the Dermised Premises for Tenant's initial
occupancy thereof.,
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) Underlying Lease — The term “Underying Lease™ shall mesn the Existing Underlying Lease and (Gif
applicable) any other any present oz future ground or overriding or underlying lease and/or grant affecting the Land,

the Building and/or the Demised Premises, as the same may from tine to time be amended, modified, repewed,
extended and/or replaced.

Section 31.20  As an inducement to Landlord to enter into this Lease, Tenant hereby represents and
warrants that: (i) Tenant is not, nor is Tenant owned os lled direatly or indirectly by, any person, group, entity
or nation named on any list issued by the Office of Foreign Assets Control of the United States Depactmant of the
Treasury ("OFAC") pursuant to Executive Order 13224 or any similar list oz any law, order, rale or regulation or
any Executive Order of the President of the United States, or by any other federal or state laws, as a terrorist,
“Specially Designated Mational and Blocked Person” or other banned or blocked person (with any such person,
group, entity or nation being hereinafter referred to as a “Prohibited Person™); (ii) Tenant is not (nor is it owoed or
controlled, directly or indirectly, by any person, group, entity or nation that is) acting directly or indirectly for or on
behalf of any Prohibited Person; and (jif) from and after the effective dawe of the above-referenced Exccutive Order,
or such other federal or state law, Tenant (and any person, group, or entity that Tenant cantrols, directly or
indirectly) has not conducted nor will Juct busi nor has d nor will engage in any transaction or
dealing with any Prohibited Person in violation of the U8, Patriot Act or any OFAC rule or regulation, or any rule
or regulation promulgated voder any other federal or stats law with respect to Prohibited Persons, including any
assignment of this Lease or any subletting of all or any portion. of the Demised Premises, or permiting the Demised
Premises or any portion thereof to be used or occupied (on 2 permanent, temporary or ransient basis), or the making
or receiving of any contribution of funds, goods or services, 1o or for the benefit of a Prohibited Person in violation
of the 1.8, Patriot Act, any OFAC rule or regulation, or aoy rule or regulation promulgated under any other federal
or state law with respect to Prohibited Persons. In copnection with the foregoing, it is expreasly understood and
agreed that (x) any breach by Tenant of the foregoi P jons end w ies shall be deemed a default by
Tenant under Section 15.01 of this Lease and shall be covered by the indemnity provisions of Section 11.03 of the
this Lease, and (y) the representations and warranties contaiced in this Section 31.20 shail be continuing in nature
and shall survive the expiration or earlier termination of this Lease.

ARTICLE 32
INABILITY TO PERFORM; SEVERABILITY

Section 32.01.  This Lease and the obligation of Tenant to pay Fixed Rent and additional rent hereunder,
and to perform and comply with all of the ather co apd ag ) der on the part of Tenant to be
pesformed or complied with, shell in no way be affected, impaired or excused because of Landlord's delay or failure
to perform or comply with any of the ¢ and ag b der on the part of Landlord to be performed
or complied with, or to funish any service or facility, for any cause beyond the reasanable control of Landiord,
including strikes, lock-outs or labor probl gover 1 p ption, or by reason of any Legal Requirements,
or by reason of the conditions of supply and demand which have been or shall be affected by war or other
emergency or general market canditions or otherwise (collectively, “Force Majeure™).

Section 3202, If any provision of this Lease or the application thereof to any person of circumstance
shall be determined by a court of ¢ jurisdiction to be nvalid or H bie, the remaining provisions of

this Lease or the application of such p:cwisionm persons or circumstances other than those to which it is held
invalid or unenforceable shall not be affested thereby, and shall be valid and enforceable to the fullest extent
permitied by law.

Seetlon 3203,  Each covenant, agreement, obligation and/or ather pravision of this Lease on Tenant's
pat to be performed shall be deemed and construed as 2 separatc and independent covenant of Tenant, and not
dependent on any other provision of this Lease.

1T 33
SECURITY

Section 33.01.  Upon the cxecution of this Lease, but subject to the provisions of Section 33.03 below,
Tenant shall deposit with Landlord the Security Deposit Amount, #s security for the faithful performance and
cbservance by Tenant of all of the covenants, agreements, terms, provisions &nd conditions of this Lease. Tenant
agrees that, if Tenant shall defanlt (after notice and expiration of the applicable cure period) with respect to any of
the , AT terms, provisions and conditions that shall be the obligation of Tenant to observe,
perform or keep under the terms of this Lease, including the payment of the Fixed Rent and additicnal rent,
Landlord may use, apply or retain the whole or any part of the security being held by Landiord {the “Secyrity™) to
the extent required for the payment of any Fixed Rent and additional rent, or any other payments 45 to which Tenant
shall be in default or for any monies which Landlord may expend or may be required to expend by reason of
Tenant's defaul: in respect of any of the covenants, ngreements, tecms, provisions and conditions of this Lease,
including any damages ar deficiency in the reletting of the Demised Premises, whether such damages or deficiency
accrued before or after summary proceedings or other re-entry by Landlord. Landlord shall not be required to 50
use, apply o retain the whole or any part of the Security so deposited, but if the whale or any part thereof shall be so
used, applied of retained, then Tenant shall, upon demand, immediately deposit with Landlord an ameunt in cash
equal i the amount 50 used, applied or retained, so that Landlord shall have the entire Security on hand at all Gmes
during the Lease Term. In the event that Tenant shall fully and faithfully comply with all of the terms, provisions,
covenants, agreements and conditions of this Lease, the Secority shall be returned to Tenant within thirty (30) days
after the Expiration Date and delivery of exclusive possession of the Demised Premises to Landlord. In the event of
any making or assignment of asy Underlying Lease or upon a conveyance of the Building: (i) Landlord shall have
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the right w transfer the ity to the assi or lessee or (ii) Landlord shall thereupon be released by
‘Tenant from all liability for the return of such Security, and (iii) Tenant agrees o look solely to Landlord’s
successor for the rewmn of said Security; it being agreed that the provisions hereof shall apply to every transfer or
agsignment made of the Security to a new Landlord. Tenant further covenants that Teoant will not assign or
encumber or attempt to assign or encumber the monies deposited herzin as Security, and that neither Landlord nor
Landlord's successors or assigns shall be bound by any such b d assi or
attempted encumbrance,

Section 33.02.  Landlord agrees to place the Security in an interest-bearing account, and, unless
dishursed or applied by Landiord as provided in Section 33.01 above, the interest earned thereon (less an amount
equal 1o one (19) percent of the Secarity, which may be retained by Landlord each year as compensation for

nent and inistration of said account) shall, in Landlord’s discretion; (i) be added to the Security Deposit
Amount as additional security, and shall be held and/or disbursed in accordance with the provisions of said Section
33,01, a (it) be disbursed ennually to Tenant, either (in Landlord's discretion) when Landlord shall generally make
such distributions o tenants in the Boilding or within sixty (60) days following Landlord’s receipt of 2 written
requesi therefor from Tenant, but anly if Tenant shall not then be in defanlt (after Tenant shall have thezetofore been
given notice of any such default) with respect to any of Tenant's obligations under this Lease,

Section 33.03.

A Notwithstanding anything to the contrary contained jn Section 33.01 above, in licu of a
cash secarity deposit, Tenant shall deliver to Landlord a clean, inevocable, transferatle and unconditional letier of
credit (the “Lettar of Credit”™) issued by and drawn upon a commercial bank (hereinafter referred to as the “Tssuing
Bank™) which shall be a member bank of the New York Clearinghouse Association (or, in the alternative, which
shall have offices for banking purposes in the Borough of Mank and shall have a net worth of not less than $1
billion, with appropriate evidence thereof to be submitted by Tenant), which Letter of Credit shall: (i) heve a term of
not less than one year, (i) be in the form customarily used by said Iesuing Bank, provided that the same shall nol be
less favorahle to Landlord (except to a de minimis extent) than the form annexed herato as Exhibit "H", (iii) be for
the kenefit of Landiord, (iv) be in the amount of $5,000,000.00, (v) excep! as otherwise provided in this Section
33,03, conform and be subject 1o the Uniform Costoms and Practice for Documentary Credits, 1998 Revision, 1CC
Publication 590 (or any revision thereof or successer thereto) of the International Chember of Commerce and (to the
extent not inconsistent therewith) the laws of the State of New York, including the Uniform Commercial Code, (vi)
e fully transfesable by Landlord without amy fees or charges therefor (or, if the Letter of Credit shall provide for the
payment of any transfer fees or charges, the seme shall be paid by Tenant as and when such payment shall be
requested by the lssuing Bank), (vii) provide that Landlord shail be entitled to draw upon the Letter of Credit upon
presentation to the [ssuing Bank of a sight draft accompanied by Landlord’s statement that Landlord is then entitled
1o draw upon the Letter of Credit pursvant to the terms of this Lease, and (viii) provide that the Leter of Credit shall
be deemed automatically renewed, without amendment, for consecutive periods of one year each year thereafter
during the entire Lease Teom and for a period of thinty (30) days thereafter, unless the [ssuing Bank shall send notice
1o Landlord by registered medl, rerarn receipt requested, not less than sixty (60) days next preceding the then
expiration date of the Letter of Credit that the Issuing Bank elects not to rencw such Letter of Credit, in which case
Landlord shall have the right, by sight draft on the [ssuing Bank, to receive the monies represented by the then
existing Letter of Credit, and to hold and/or dist such p ds p to the terms of Section 33.01 above as
casl1 security, unless Tenant shall, as least thirty (30) days prior to the expiration of such Letter of Credit, deliver to
Landlord a replacement Letter of Credit (which shall comply with all of the conditions set forth in this Subsection
33.03A). If Landlosd shall fail, for any reason whatsoever, to draw upon the Letter of Credit within said sixty (60)
day period, and the Letter of Credit shall expire prior to the thirtieth (30th) day following the Expiration Date of the
1 ease Term, then Tenant shall, upon demand, immediately furnish Landlord with a replacement Letter of Credit
(which shall comply with all of the conditions set forth in the immediately preceding sentence), 50 that Landlord
shall have the entire Security on hand at all times during the Lease Term and for 2 period of thirty (30) days
thereafter, Tenant acknowledges and agrees that the Letter of Credit shall be delivered to Landlord as security for
the faithful performance and cbservence by Tenant of all of the agr s, temms, | and
conditions of this Lease, and that Landlord shall have the right to draw upon the entire Letter of Credil in any
instagce in which Landtord would have the right to use, apply ot retain the whole or any part of any cash security
deposited with Landlord pursuant to Section 33.0] above.

B. With respect to the Letter of Credit being required herennder in lieu of cash security: (1)
all references to “Security” in Section 33.01 2bove shall be deemed to refer to the Letter of Credit, or any proceeds
thereof as may be drawn upon by Landlord, and (ii) the provisions of Section 33 .02 above shall apply only to such
Letter of Credit proceeds (if any) as may be drawn and held by Landlord.

C. In the cvent that, at any time during the Lease Term, Landlord believes in good faith
{i) that the net worth of the lssuing Baok chall be less than the minimum zmount specified in Subsection 33.03A
above, or (i) that ci have d indicating that the lssuing Bank may be incapable of, unable to, ox

prohibited from honoring the then existing Letter of Credit (hereinafter referred o as the “Existing LIC™) in
accordance with the terms thereof, then, ipon the happening of either of the foregoing, Landlord may send notice to
Tenant (hereinafter referred to as the “Replacement Notice™) requiring Tenant within twenty (20) days to replace the
Existing L/C with a new letter of credit (hereinafier referred to as the “Replacement [/C) from an lssuing Bank
satisfying the qualifications described in Subsection 33.03A above. Concurrently with Landlord's m.ei]_:t of a
Replacement LIC satisfying the qualifications of Subsection 33.03A above, Landlord shall return the Existing L/C to
Tenant. Landlord agrees to reasonably cooperate with Tenant and the lssuing Bank in connection with the exchange
of the Existing L/C for the Replacement L/C. In the event that {a) a Replacement L/C satistying the qualifications of
Subsection 33.03A above is not received by Landlord within the time gpecified, or (b) Landlord in good faith
believes that an emergency exisis, then, in either event, upon not Jess than two (2) Business Days” notice (o Tenant,
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the Existing L/C may be presented for payment by Landlord and the proceeds thereof shall be held by Landlord in
accordarce with Section 33.01 above, subject, however, to Tenant's obligation to replace such cash security with a
new Igmr of credit satisfying the qualifications of Subsection 33.034 above (and, upon such replacement, Landlord
shall immediately return to Tenant the cash security then being held by Landlord).

P. Landlord agrees that, if Tenant shall not then be in default (after Tenant shall have
theretofore been given notice of any such default) with respect to any of the terms, provisions, covenants,
agreements and conditions of thiz Lease, Tenant shall be permitted to reduce the amount of said Letter of Credit as
Tollows:

E In order to impl the foregoing provisions of Subsection 33.03D abave, Tenant shall
deliver to Landlord an amendment to the Letter of Credit (which d must be 1 ibly acceptable to
Landlord in all respects; provided, however, that Landlord agrees not to add sny conditions upon Tenant with
respect to such amendment that are not expressly provided for in this Asticle 33) reducing the amount of the Letter
of Credit by the amount of the reduction permitted by the applicable provisions of said Subsection 33.03D, and
Landlord shall execute the amendment and such other d as are by y to reduce the amount
of the Letter of Credit in accordance with the terms hereof, If Tenant shall deliver to Landlord an amendment to the
Leiter of Credit in accordance with the terms hercof, Landlord shall, within ten (10) Business Days after delivery of
such amendment, either (i) notify Tenant of any reasonable objections that Landlord may have with respect to such
amendment, or (i) execute such amendment of the Letter of Credit in accordance with the terms hereof.

ARTICLE 34
RENEWAL OPTION

Section 34.01  Subject to the rights of Overlandlord under any Underlying Lease, the initially named
Tenant under this Lease (i.e., lstdibs.com, [nc.) and any Related Entity or Successor Entity of the initially named
Tenant under this Lease to whom this Lease is assigned in dance with the applicable provisions of this Iease
(collectively referred to hereinafter as “1stdibg"), shall have an option (the “Repewal Option') to extend the term of
this Lease for a single renewal term of five (3} years (the “Renewal Tern'), which shall commence al noon on the.
Bxpiration Date and shall expire at noon on the fifth (5th) anniversary of the Expiration Date or such earfier date
upon which this Lease may be terminated as herein provided. The Renewal Option may be exercised only by
Istdibs giving Landlord written notice (the “Renewal Notice™) of Lstdibs” intention to renéw this Lease pursuant to
this Article 34 not later than eighteen (18) months prior to the Expiration Date, and not earlier than twenty-one (21)
monihs prior to the Expiration Date, and such Renewal Notice shall be deemed propesly given only if, on the date
that Istdibs shal! exercise the Renewal Option (the “Exercise Date™): (i} this Lease shall not have been previousiy
terminated or cancelled, (ji) 1stdibs shall be in occupancy of all of the Demised Premises (other than occupancy by
permitted Desk Sharing Enfities), and (jii) 1stdibs shall not be in breach or default of any of the obligations of
Tenant under this Lease (after notice of such breach or default shall have been given to Teaant). Time shall be
strictly of the essence with respect to the giving of the Renewal Notice by 1stdibs to Landlord. Notwithstanding
anything to the contrary contained in this Section 34.041, if, subsequent to the Exercise Date bul prior Lo the
C nt of the | Termn: (%) 1stdibs shall not be in occupancy of all of the Demised Premises (other
than occopancy by permitted Desk Sharing Entities), or (v) an Event of Default shall have occurred, then Landlord,
in Landlord's sole and absolute discretion, may elect, by written notice to Istdibs, to void lstdibs’ exercise of the
Reaewal Option, in which case Istdibs’ exercise of the Renewal Option shall be of no force o effect, and the Leese
Term shall end on the Expiration Date of the initial term of this Lease, unless sooner cancelled or terminated
pursuant to the provisions of this Lease or by law.

Section 34.02  If Tenart shall exercise the Renewsl Option in accordance with the provisions of this
Artiele 34, then this Lease shall be extended for the Renewal Tegm upon all of the terms, covenants and conditions
contained in this Lease, except that: (i) during the Renewal Tenm, the Fixed Rent shall be the fair annual marke:
rental value (the “Market Value Rent™) of the Demised Premises on the Expiration Date, determined as provided io
Section 24.03 below, but in no event less than the Fixed Rent and all Recunring Additional Rent in effect on the
Expiration Date, and with (a) the new Base Tax Amount to be equal to the Taxes for the twelve-month period
immediately prior to the Expiration Date of the initial term of this Lease, and (b) the new Base Operating Year to be
the 2029 calendar year, (i) from and after the Exercise Date (but subject to the provisions of the last sentence of
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Section 34.01 above), all references to “Eapiration Date” shall be deered to refer to the last day of the Renewal
Term, and all references to "Lease Term" shall be deemed to include the Renewal Term, (i) Tenant shall have no
forther right or option to renew this Lease or the tenm hereof, aod (iv) all provisions of this Lease concerning the
performance by Landlord of any work, and the grant by Landlord of any monetary contribution, rect abatement or
rent credit, in connection with Tenant's initial ocenpancy of the Demised Premises shall be deemed deleted,

Section 34.03.

A, The term “Market Value Rent” shall mean the annual fair market rental vajue of the
Demised Premises as of the Detsrmination Dete (as hereinafter defined), taking into consideration all relevant
economic factors, but in no event less than the Fixed Rent and all Recurring Additional Rent payable by Tenant in
the twelve-month period immediately prior to the Expiration Date of the initial term of this Lesse. For purposes
hereof, the “Determination Date™ shall mean the day immediately following the Expiration Date.

B. The initial determinztion of Market Valus Rent shall be made by Landlord, Provided that
the Renewal Notice shall so request, Landlord shall give notice (the “MVR Notice™) to Tenant of Landlord’s initial
determination of the Market Value Rent st least one year prior to the Expiration Date. I the Renewal Notice shall
not contatn a request that Landlord furaish the MVR Notice at least one year prior to the Expiration Date, Landlord
may give Tenant the MVR Notice at any time prior to the Determination Date. Notwithstanding that the
Determination Date shall not yet have occurred, such initial determination of Market Value Rent shall be fina! and
binding in fixing the Market Value Rent, unless, within thirty (30} days after Lardlord shall have given MVR Notica
to Tenant, Landlord shall receive a notice from Tenant (the “MYR Objection Notice™): (i) advising Landlord that
Tenant disagrees With the initia] determination of Market Value Rent set forth in the MVR Notice, and (i) proposing
a specific allernative Market Value Rent, which shall have been determined in good fzith by Tenant. If Landiord
and Tenant shall {ail to agree upon the Market Value Rent within thirty (30) days afier Landlord shall have received
the MVR Ofbjection Notice, then Landlord and Tenant ¢ach shall give notice to the other setting forth the name and
2ddress of an arbicrator designated by the party giving such nofice. If either party shall fail to give notice of such
designation within ten. (10} days, then the first arbitrator chosen shall make the determinztion alone. If two
arbitrators shall have been designated, such two arbitrators shall, within thirty (30) days following the desigration of
the second arbi malke their imations of Market Value Rent in writing and give notice thereof to each
other and to Landlord and Tenznt, Such two arbitrators shall have twenty (20) days afier the receipt of notice Of
each other's detenninations to confer with each other and to attempt to reach as to the d
Market Value Rent. The arhitrators shall take into account in any such deurrmn.aunn that (a) the new Base Tax
Amount shall be equal to the Taxes for the twelve-month period immediately prior to the Expiration Date of the
initial term of this Lease, and (b} the new Base Operating Year shall be the 2029 calendar year, 1f such two
arbitrators shal) concur as to the determination of the Market Value Rens, such concumence ghall be final and
binding upon Landlord and Tenant Ef such two arbitrators shall fail to concor by the end of said twenty (20) day
period, then such two arbitrators shall forthwith designate a third arbitrator. 1f the rwo arbitratoss shall fail to agree
upon the designation of such third arbitrator within ten {tﬂ) days, then either party may apply to the American
Arbitration Association or any successor thereto having jurisdiction for the d ion of such arbitrator. All
arbitrators shall be real estate brokers or consultants who shall have had at least fifteen (15) years contnuous

i in the bus of appraising or i rcalesﬂmoracmgasma]wmamﬁmhok;umﬂw
]!urough of Manhattar, City of New York. The third arbi shall conduet such h gs and investigations as he
may deem appropriate and shall, within thirty (30) days after his designation, choose one of the determinalions of
the two arbitrators originelly selected by the parties {and may not select any other amount), and that choice by the
third arbitrator shall be binding npon Landlord and Tenant, Each party shali pay its own counsel fees and expenses,
if any, in connection with any arbitration under this Article 34, incloding the expenses and fees of any arbitrator
selected by it in with the provisi u{dus Amclc and the parties shall shere cqun]ly all other expenses
and fees of any such arbitration. The determi dered in lance with the provisions of this Section 34.03
shall be final and binding in fixing the Market Value Rent. The arbitrators shall not have the power to add to,
modify or change any of the provisions of this Lease.

[t i for any reason the Market Value Rent shall pot have been determined prior to the
commencement of the Renewal Term, then, until the Market Value Rent and, accordingly, the Fixed Real, shall
have been finally determined, the Fixed Rent and all Recurring Additional Rent payable for and doring the Renewal
Term shall be equal 1o the Market Value Rent and Recurring Additional Rent proposed by Landlord. Upon final
determination of the Market Value Rent, an eppropriate adjustment to the Fixed Rent shall be made reflecting such
final determination, and Landlard or Tevant, es the caze may be, shall refund or pay to the other any overpayment or
deficiency, as the case may be, in the paymeat of Fixed Rent from the commencement of the Renewal Term to the
date of such final determination,

i The Renewal Option granted pursvant to this Article 34 ghall be deemed a personal right
limited to 1stcibs, and all references in this Article 34 to “Tenant” shall be deemed to refer only to 1stdibs.

ARTICLE 3§
ADDITIONAL COVENANTS

Sectipn 35.01.  Tenaar, ar Tenant’s own cost and expense, shall install and maintain all equipment and
appliences as may be required by, and otherwise fully comply with, all applicable Legal Requi and codes
and regulations (including, but not limited to, the New York City Fire Deparrmem the New York Board of Fire
Underwriters and Fire I Rating Crganization), and as req ired by Leandlord's or the Board"s insurers by
reason of Tenant's specific busi iope {in 3 ion to mere use of the Demised Premises for
general office purposes), including fice alarms, smoke alarms, fire extinguisher appliances and sprinkler systems.
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Tenant shall have the right to connest the foregoing systems to the Building's central system serving the Demised
Prernises (which central system shall be maintained by Landlord in accordance with the provisions of this Lease),
provided that such work shall be performed only by such contractor(s) designated by Landlord (whose charges shall
be reasanahly competitive in the marketplace) and otherwise in accordance with the provisions of Article 5 above.
Nothing contained herein shall be construed to relieve Landlord of the obligations Landlord otherwise has under this
Lease with respect to the performance of Landierd’s Work or Tenant's Work.

Section 35.02  Tenant shall, at Tenant's own cost and expense: (i) procure and thereafter maintain all
governmental permits and licenses reguired for the proper and lawful conduct of Tenant's business in the Demised
FPremises and the use thereof, 2s permitted under this Lease, (if) upon request thezefor from Landlord submit copies
of all such permits and licenses to Landlord for its inspection, and (iii) upon request therefor from Landlord submit

copies of new or renewal permits and licenses expiring during the term of this Lease at least thirty (30) days before
such expiration.

Section35.03  Tenant covenants that Tenant shall, at Tenant's own cost and expense, diligently use all
cominercial he reasonable effarts to keep the Demised Premises free and clear of rats, mice, insects and other
vermin, In furtherance thereof, Tenant shall employ an extermingtor who will utilize the best prevailing method for
the prevention of any infestation by, and extermination of, said animals and insects, At all times during the Lease
Term, at reasonable fimes and upon reasonable prior notice to Tenant, Landlord or Landlerd’s designees shall have
the right to inspect the Demised Premises for purposes of verifying Tenant's compliance berewith, 1If, in Landlord's
reasonable judgment, Tenant shall fail to satisfactorily carry out the provisions of this Section 35.03 after notice and
a reasonable opportunity to cure, Landlord may, but shall not be ob]igawd to, employ an exterminator service, and
the cost and expense incurred by Landlord for such exterminator service shall be repaid to Landlord by Tenant, as
additional rent w1thm thirty (30) darys after delivery to Tenant of a bill for the exterminator service, which demand
shall be ipanied by ion of the costs for which reimt is being d

Section 35.04  Without klimiting any of the other provisions of this Lease, Tenant shall not: (i) use or
permit the use of the Demised Premises or any part thereof in any way which would violate the then existing
certificate of ocenpancy for the Demised Premises or the Building, (ii) suffer or permit the Demised Premises or any
part thereof to be used in any manner or anything to be done therein or anyﬂ-nng to be bmugb: into or hcpi Ummm
which would in any way impair or interfere with any of the Building services, including the heating, cleaning or
other servicing of the Building or the Demised Premises, or (i) door permit any act or ﬂnng to be done in or to the
Demised Premises which is contrary to law, or which will invalidate public Hability, fire or other policies of
insurance at any time carried by or for the benefit of Landlord with respect to the Demised Premises or the Building,
nor shall Tenant keep anything in the Demised Premises prohibitad by the Fire Department, any Insurance Board or
other authority having jurisdiction. Landlord shall not amend the Building's tamporary or permanent certificate of
oecupancy in a mannes that would prohibit Tenant's use of the Demised Premises for the Authorized Use.

Section 3505  Tenant acknowledges that Landlord is executing this .ease in reliance upon the
covenants contained in this Article 33, which are a maferial inducement to Landlord to execute this Lzase,

ARTICLE 3
CANCELLATION OPTION

Section 36.01. For the purposes of this Article 36, the following definitions ahall apply:

@ The term “Cagncellation Date” shall mean the last day of the calendar month in
which the day immediately preceding the tenth (10th} anniversary of the Rent Commencement Date shall ocour;

(341 The term “Notification Date” shall mean the date which shall be fifteen (15)
months preceding the Cancellation Date; and

(i) The term “Cancellation Payment” shall mean the monetary amount detetrined
in accordance with the provisions of Section 36.04 below.

Section 36,02, Subject io the provisions of Section 36.02 below, provided that Tenant shall not, as of the
Notification Date, (i) be in default (after Tenant shall have theretofore been given notice of any such defanlt) in the
performance of any of Tenant's obligations under this Lease, or (ii) have exercised the Offer Space Option (zs
defined in Section 37.03 below), Tenant shall have a one-time tight to cancel this Lease a3 of the Cancellation Date,
which right to cancel shall be exercisable only by Tenant heving given written notice thereof to Landiord on or
before the Notification Date (time being stricdly of the essence with respect to the giving of such notice), and only if
Tenant, simultancously with the giving of such notice, shall pay the Cancellation Payment to Landlord, by certified
or bank check to the direct order of Landlord. Provided that Tenant shall have complied with all of the foregoing
requirements of this Article 36, then, subject to the provisions of Section 36.03 below, the Lease Term shall
terminate upon the Cancellation Date as if such date were the Expiration Date,

Section 36.03. Motwithstanding anything to the contrary contained in this Ardcle 36, if, subsequent to the
Notification Date but prior to the Cancellation Date, an Event of Default shell have ocourred, then Landlord, in
Landlord’s sole and absolute discretion, may elect, by written notice to Tenant, to void Tenant's cancellation of this
Lease, in which case such cancellation shall be of no force or effect, and the Lease Texm shall end on the Expiration
Date, unless sooner cancelled or terminated pursnant to the provisions of this Leese or by law,
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Section 36.04. For the purposes of this Article 36, the “Cancelletion Paviment™ shall mean (2) an amount
equal to ten (10) monthly installments of the Fixed Rent and the Recurring Additional Rent prevailing on the
Notification Date, plus (b) the unamortized pordon of *Landlord’s Lease Costs”, The term “Landlord’s Lease
Costs” shall include: (i) the amount of Landlord's Share, (1) all brokerage commissions paid by Landlord in
counection with this Lease, (iii) the monetary value of the Fixed Rent during the period beginning on the
Commencement Date and ending on the day which is the last day of the period that payment of Fixed Rent is
excused pursuant to Section 3,01 above, (iv) ell attoreys’ fees and disbursements paid by Landlord in connection
with this Lease transaction, and (v) interest on all of the foregoing iterns from the date of Landlord's expenditure
therefor, at an aunuel rate of four (4%) percent. Following the first (1st) anniversary of the Commencement Date,
and within thirty (30) days following Tenant’s written request therefor, Landlord shall advise Tenant of the amounts
that constitute Landlord's Lease Costs, and shall provide Tenant with reasonable supporting evidence of the same.

Seetign 36.05. The right of cancellation granted pursuant to this Article 36 shall be deemed a personal
right limited to Istdibs (as such term is defined in Article 34 above), and all references in this Article 36 to “Tenant”
shall be deemed to 1efer only to 1sdibs.

TX a7
RIGHT OF FIRST OFFER
Section 37.01. As used hersin:

“Available” means, as to any Offer Space (as hereinafter defined), that such space is or will become vacant
and free of any present or future possessory right now or hereafter existing or created in favor of any Priocity
Occupant (as hereinafter defined).

“Offer Perind” means the period commencing on the date on which Landiord has initially leased all of the
Oifice Space in the Budd.ng o a.mi mc.ludmg the ﬂat& that is three (3) years prior to the then Expiration Date (taking
into accownt any d option 1l

“Offer Space” means any rentable space on the fourth (4th} flcor of the Building,

“Pricsity Ogcupant” means (i) an existing occupant of space on the fourth (4th) floor of the Building
{whether or not occupying the Offer Space) who shall then have an expansion right, right of first refusal, right of
first offer or renewsl right, with respect to the relevant Offer Space, which right was granted prior to the beginning
of the Offer Period, and/or (i) a then existing occupant of the Offer Space.

Section 37.02. Provided that (i) the Lezse shall not have been terminated ot cancelled, (i) Tenant
shail not be in breach or default of any of the obligations of Tenant under the |_ense (after notice of such breach or
defeult shall have been given to Tenant), and (iti) stdibs (including permined Desk Sharing Eatitics) shall occupy
entire Demised Premises (as then constituted), then the first ime. during the Offer Period that any Offer Space
‘becomes, or Landlord reasonably anticipates that any Offer Space will become (but oot later than the last day of the
Offer Period), Available, Landlord, prior to leasing such space to any third party (other than a than a Priority
Occupent), shall give to Tenant notice (an "Offer Notice™), specifying (w) the Offer Space that is Available or that
Landlord so reasonably anticipates will become Available, (x) the Offer Space MVR (as hereinafter defined), (v) the
date or estimated date that the Offer Space has or shall become Available, and (%) such other matters as Landlord
may deem approprizte for such Offer Notice. Tenant acknowledges and agrees that Landlord has made no
representation to Tenant as to whether or when any Offer Space will become Available, and that Landtord has no
obligation o Tenant to ceuse any Offer Space to become Available.

Section 37.03. Provided that, on the date that Tenant exercises the Offer Space Option and on the
Offer Space Inclusion Date, (i) the Lease shall not have been terminated or cancelled, (ii) Tenant shall not be in
breach or default of eny of the cbligations of Tenant under the Lease (after notice of such breach or default shall
have been given to Tenant), unless Tenant shall cure such breach or defanlt prim to the Cutside Exercise Date, and
(iii) 1stdibs (including permitted Desk Sharing Entities) shall occupy the entire Demised Premises (as then
constituted), Tenant shail have one time option (the “Offer Space Option™), exercisable by notice (an "Acceptance
Notice™) given to Landlord on or before the date {the “Qutside Exercise Date™) that is twenty (20) days after
delivery of the Offer Notice to Tenant (with tme heing of the essence} to add all (but not less than all) of the
relevant Offer Space to the Demised Premises. Landlord may, in the exercise of Landlord’s sole and ebsolute
discretion (but without waiving any defanlt by Tenant under the Lease), eleet to accept Tenant's exercise of the
Offer Spece Option notwith: ling Tenant's no; pli with the conditions enumerated in clavses (i) and
(i) of this Section. 37.03. 1f, prier to Tenant's exercise of Tenant's Offer Space Option, & Priority Cecupant
exercises its right to lease the relevant Offer Space or Landlord elects to enter into a lease with a Priority Occupant
that does not have an express right to lease such Offer Space, then Tenant's Offer Space Option (and Tenant's
exercise thereof) shall be deemed null and void as to such Offer Space.

Section 37.04. If Tenant timely delivers the Acceptance Notice to Landlord, then, on the date on
which Landlord delivers vacant possession of the relevant Offer Space to Tenant (the “Offer Space Inclusion Date™),
such Offer Space shall become part of the Demised Premises, upon all of the terms and conditions set forth in the
Lease (as modified by this Amendment), cxcept (i) the Fixed Rent shall be the Offer Space MVR, (i) the tecm of the
Lease with respect to the Offer Space (but not any other portion of the Demised Premises) shall be as set forth m the
Offer Notice (provided that in the event five (5) years or more shall ramain in the Team of the Lease as of the Offer
Space lnclusion Date, then, at Landlord"s option, the term of the Lease with respect to the Offer Space shall be co-
terminus with the term of the Lease with respect to the Demised Premises regerdiess of the term set forth in the
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Offer Natice); (iii) Tenant’s Tax Share with mﬂpect to the Offer Space sha.ll be the percentage set forth in the Offer
Notice (or if not set farth, shall be determi d with Landiord's then current measurement standards
for the Building), end the Base Tax Year with respect to the Offer Space shall be the base year for Tax escalations
set forth in the Offer Notice; (iv) Tenant's Operating Share with respect to the Offer Space shall be the percentage
set forth in the Offer Notice (or if not set forth, shall be determined in accordance with Landlord’s then eurrent
measurement standards for the Building), and the Base Operating Year with respect to the Offer Space shalt be the
base year for Operating Expense escalations set forth in the Offer Notice; (v) Tenant's Rentable Square Feet with
respect 1o the Offer Space shall be the Rentable Square Feet set forth in the Offes Notice; (vi) unless otherwise set
forth in the Offer Notice, Landlord shall not be required to perform any work, pay any sums, or render any services
to make the Building or the Offer Space ready for Tenant’s use or acoupancy, and Tenant shall accept the Offer

Space in its “as it” condition on the Offer Space Inclusion Date; and (vii) as may be otherwise set forth in the Offer
Notice.

Section 37.005. If Landlord shall be unable to deliver possession of the Offer Space. (o Tenant for
any reason on or before the date on which Landlord anticipates that the Offer Space shall be Available s set forth in
the Offer Notice, the Gifer Space Inclusion Drate shall be deferred to and shall be the date on which the Offer Space
is available for Tenant's occupency, vacant and free of tenants or other occupants, and Landlord shall have no
liability to Tenant for failuze to give possession on the intended Offer Space Inclusion Date. This Section 37.05
constitutes “an express provision to the contrary” within the meaning of Section 223-2 of the New York Real
Property Law and any ather law of like import now or heresfter in effect,

Section 37.06. If Tenant fails imely to deliver an Acceptance Notice, then (i) Landlord may enter
into one or more leases of {or other occupancy agreements relating to) the applicable Offer Space with any third
parties on such terms and conditions as Landlord shall determine, (i) the Offer Space Option shatl be null and void
and of no further force and effect as 10 such Offer Space, and Landlord shall have no further obligation to offer such
Offer Space to Tenant, and (jii) Tenant shall, upon demand by Landlord, execute an instrument confirming thet the
Offer Space Option with respect to such Offer Space has been extinguished. Notwith ling the ing, in the
event that (2) Terant fails timely to deliver such Acceptance Notice and (b) thereafter, either (x) Landiord fails to
execute and deliver a lease or other ocoupancy agreements with respect to the Offer Space to which the applicable
Offer Notice relates within twelve (12) months after the Outside Exercise Date applicable to such Offer Notice, or
(y) the net effective rent (determined as described below) that Landlord desires to seek, or is aceepting from another
tenaat or other occupant, for such Offer Space is Jess than ninety (90%) parcent of the net effective Offer Space
MVR, then Landlord shall again offer such Offer Space to Tenant pursuant to the provisions of this Article 37
before leasing the same to & third party that is not a Priority Occupant. For purposes of this Article 37, the tenm “nat
cffective rent” shall mean the pet present value of the aggregate of all the gross rent and additional rent of any nature
payable under the lease described in the relevant Offer Notice or a third party lease {solely to the extent the sams is
allocable to the Offer Space and the term covered by the Acceptance Notice), as the case may be, discounted {using
a discount rate equal to the [nterest Rate and calculated on a monthly basis) from the date such payment would have
been made under such lease following the Offer Space Inclusion Date or otherwise pursuant to the terms of such
lease, after deducting therefrom the amount of all inducements (such as, by way of example only, the amount of all
out-of-pocket work allowances, work letlers, rent abatements or other incenfives or concessjons to be paid by
Landlord as an inducament to enter into the applicabls lease solely to the extent the same is allocable to the relevant
Offer Space and the term covered by the Acceptance Notice), discounted (using a discount rate equal to the Interest
Rate and calculated on a monthly basis} from the date that such inducements were to have been given under the
proposed lease following the Offer Space Inclusion Date or otherwise pursuant to the terms of such lease.

Section 37.07. Promptly after the occurrence of the relevant Offer Space Inclusion Date,
Landiord and Tenant shall confirm ﬂle OCOWTENCS theroof and the inclugion of the relevant Offer Space in the
Demised Premises by ing an i factory to Landlord and Tenant; provided, however,
that (1) failure by Landlord or Teuant to execute such instrament shall not affect the inclusion of the relevant Offer
Space in the Demised Premises in accordance with this Article 37, and (i) the Fixed Rent shall be the Office Space
MVR on the Offer Space Inclusion Date, determined as provided in Section 37.08 below, but in no event less than
the Fixed Rent in effect on the Offer Space Inclusion Date, and with no change in the Base Tax Amount or the Base
Operating Year.

Section 37.08,

Al The term "Offer Space MVR" shall mean the urmual fair market rental value of the Offer
Space as of the Offer Space Inclusion Date, but in no event less, on a per square foot basis, than the Fixed Rent and
all Recurring Additional Rent payable by Tenant with respect to the Demiged Premises in the twelve-month period
immediately prior to the Offer Space Inclusion Date.

B The initial determination of Offer Space MVR shall be made by Landlord, and shall be as
set forth in the Offer Notice, Notwithstanding that the Offer Space Inclusion Date shall not yet have eccurred, such
initial determination of Offer Space MVR shall be final and binding in fixing the Offer Space MVR, unless, withdn
thirty (30} days after Landlord shall have given Offer Notice to Tenznt, Landlord shall receive a notice from Tenant
(the “Offer Space MYR Obiection Notice™): (i) advising Landlozd that Tenent disagrees with the initial
determination of Offer Space MVR set forth in the Offer Space MVR Notice, and (i) proposing a specific
alternative Offer Space MVR, which shall have been determined in good faith by Tenant. If Landlord and Tenant
shall fail to sgree upon the Offer Space MVR within thirty (30) days after Landlord shall have received the Offer
Sprce MVR Objection Notice, then Landlord and Tenant each shall give notice to the other setting forth the name
and address of an srhitrator designated by the party giving such notice. If either party shall fail to give notics of
such designation within ten (10) days, ther the first arbitrator chosen shall make the determination alone. 1f twe
arhitrators shall have heen designated, such two arbitrators shall, within thirty (30) days following the designation of
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the second arbi make their determinations of Offer Space MVR in writing and give notice tereof o each
other and to Landlord and Tenant. Such two arbitrators shall have twenty (20) days after the receipt of notice of
eachulhm’sdmminalianstncuufnrwithnachodwrandmﬂmmmlamnch_,_ &5 to the determination of
Offer Space MVR. The arbitrators shall take into account in any such determination that the Base Tax Arunt and
the Base Operating Year shall be ag set forth in this Lease (or in the Offer Notice, if different). If such two
arbitratons shall concur &5 to the determination of the Offer Space MVR, such concurrence shall be final and binding
tpon Landlord and Tenent, If such two arbitrators shall fail to concur by the end of said twenty (20) day period,
then such two arbitrators shall forthwith designate a third arbitrator. 1f the two arbitrators shall fail to agree upon the
designation of sach third arbitrator within ten (10) days, then either party may apply to the American Arbitration
Association or any successor thereto having jurisdiction for the designation of such arbi All arbi shafl
be real estate brokers or consultants who shall have had at least fifteen (15) years continuous eXperience in the
business of appraising or managing real astate or acting as real estate agents or brokers in the Borough of
Marhattan, City of New Yock. The third arbi shall conduct such hearings and i tgations as he may deem
appropriste end shall, within thirty (30) days after his designation, choose one of the determinations of the two
-arbitratars originally selected by the parties (and may not select any other amount), and that chaice by the third
erbitrator shall be binding upon Lendlord and Tenant. Each party shall pay its own counse} fees and expenses, if
eny, in connection with any arbitration under this Article 37, including the expenses and fees of any arbitrator
selected by it in accordance with the provisions of this Asticle, and the parties shall share equally all other expenses
and fees of any such arbjiation. The determiration rendered in accordance with the provisions of this Section 37.08
shall be final and binding in fixing the Offer Space MVR. The arbifrators shall not have the powes to add to, modify
or change any of the provisions of this Lease,

Section 37.09. The Offer Space Option granted pursuant to this Article 37 shall be deemed a
personal right limited to Istdibs {as such teem is defined in Arficle 34 above), and all references in this Article 37 to
“Tenant” shall be deemed to refer only to 1stdibs.

[Remainder of Page Intentionally Left Blank)
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IN WITNESS WHEREOF, Landlord and Tenant have duly executed this Lease as of the day and year first
above written,

Name: Edward I Minskoff
Title: President

1STDIBS.COM, INC:., Tenant

By A

=3
Name; Richizrd Pharsy,
Title!” Chief Financial Officer

Tenant's Federal ID# 94-3380618
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STATE OF 3
)88
COUNTY OF _____f Ve If LY )

On the g ‘day of in the year 2013, before me, the undersigned, a notary public in and for
said state, personally appearsd he , personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name 15 subscribed to the within 1 and acknowledged to

me that he/she executed the same in his/her capacity, and that by his/her signature on the instrument, the individual,
or the person upon behalf of which the individual acted, executed the instrument.

Notary Public #

Ne. 0110045201
uaiifed I New York County

Explees Oct 10, 201
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EXHIBIT “A”
FLOOR PLANS

The location and di ions of wails, partitions, col stairs and openings are approximate and subject
to revisions due to mechanical wotk, job conditions and requirements of govemnmental departments and anthorities.
If the space as actually partitioned shall differ in any respect from this sketch, the actual area as partitioned shall in

ali events control. Mo resulting deviation or discrepancy shall affect the rent or Tenant’s obligations under this
Lease.

{See attached.)
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DEMISED PREMISES

51 ASTOR PLACE
THIRD FLOOR




EXHIBIT “B"
COMMENCEMENT DATE AGREEMENT
AGREEMENT made this day of .20, between JSM Associates 1 LLC, hereinafter referced
to 85 “Landlord”, and Istdibs.com, Inc., hereinafter referred to 25 “Tenant”,
WITNESSETH:
1 Landlord and Tensnt have heretofore entered into 2 written indenture of Lease dated as of
2013 (hereinafter referred to as the “Lease™), for the leasing by Landlord to Tenant of certain

space in the building known as 51 Astor Place, New York, New York, all as in said Lease more particularly
described.

2, Pursuant 10 Article 2 of the Lease, Landlord and Tenant agree that the Commencement Date of the
term of said Lease is [was] [shalibe] ___ ;andthat the term thereof shall expire, unless renewed or
sgoner terminated purseant to the Lease, on December 31, 2029,

3, Pursuant to Articles 2 and 3 of the Lease, Landlord and Tenant agree that the Rent
Commencement Date of the term of said Lease is [was] [shall be]

IN WITNESS WHEREOF, Landlord and Tenant have duly executed this Commencement Date Agreement
as of the day and year first above written.

ISM Aggociates 1LLC,

Landlord
By:
1stdibs.com, Inc.,
Tenant
By:

STATE OF )

)88
COUNTY OF )
Onthis__ dayof_____,20__, before me personally came to me knovm,
who being by me duly sworm, did depose and say that he is the of
ion described in and which ted the fi ing i and that

he signed his name thereto by crder of the Board of Directors of said corporation.

Notary Poblic]
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IBIT “D”
LAND DESCRIPTION

ALL that certain plot, piece or parcel of land, sitate, lying and being in the Boroogh of Manhattan, County, City
and State of Mew York, bonnded and desciibed as follows:

BEGINNING at the corner formed by the intersection of the westerly side of Third Avenue and the southerly side of
East 9th Street;

RUNMING THENCE westerly along the southerly side of East 9th Street, 231 feet to the easterly side of Fourth
Avenue;

‘THENCE southerly along the easterly side of Fourth Avenue, 197 feet 9 inches to the northerly side of Astor Place,
as widened;

THENCE easterly along the nontherly side of Astor Place along a line forming an inlerior angle of 108 degrees 17
minutes 40 seconds with the last mentioned conrsa a distance of 45 feet 1w a poinl;

THENCE continuing easterly along Astor Place on an arc of a circle curving to the left having a radius of 100 feet
for a distance of 36 feet 3-1/2 inches to a point;

THENCE continuing easterly slong the arc of & circle curving to the right having a mdius of 115 feet for a distance
of 26 fest 1/4 inch to a point; ’

THENCE still continuing easterly along the northerly side of Astor Place 63 fest 10-1/2 inches to the comer formed
by the intersection of the northerly side of Astor Place and the westerly side of Third Avenve;

THENCE northerly along the westerly side of Third Aveaune 166 feet 1-1/2 inches to the corner first mentioned
above the point or place of BEGINNING.
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CLEANING SPECIFICATIONS

A, General Cleaning

1. All hard surface flooring to be dust mopped nightly.

2 All carpeting and rugs to be vacuumed weekly. Spot vacuumed as needed.

3. Hand dust nightly all furniture tops, window sills, induction vnit enclosures, and exposed surfaces of
shelves, ledges and beokesses within reach.

4. Empty and wipe clean interior of all wastepaper receptacles nightly and remove contents from the
Premises,

5. Drust all moldings, ledges chair rails, baseboards and trim within reach onee a week.

6. Sweep all private stairway structures nightly.

B. Base Building Lavatorics

1. Sweep and wash all lavatory floors nightly, using disinfectant,

2. Wash and disinfect all basios, bowls and urinals nightly.

3, Wash and disinfect all toilet seats nightly.

4. Hand dust and elean all partitions, tile walls, dispensers and receptacles mghtly.

5. Emply paper towel, sanitary napkin and wastepaper receptacles nightly and remove contents from the
Premises.

6. Fill seap dispensers and paper towel nighily.

i Furnish toilet tissue and fill all oilet dssue holders nightly.

8. Furnish sanitary napkins and fill sanitary napkin dispensers nightly, coins deposited therein to be the
property of the Landlord,

9. Clean ail bright work,

10 Clean mirrars.

C.  HighDusting

1 High dustivg will be performed quarterly, to the extent not reached in nighly cl ing of (1) all p
frames, charts and similar wall hangings (2), vertical surfaces (such as walls and partitions and doors (3), wnhlmon
and air conditioning louvers and {4, exterior surfaces of lighting fixtures and window blinds.

D. Other

1. Al cleaning personnel while on duty in the Premises will bear proper identification and be in uniform.

2. Anything hereinsbove to the contrary notwithstanding, it is understood that no services of the character
provided for this cleaning specification shall be performed on Saturdays, Sundays or on building/Union holidays.

3. Tenant shall be required to pay for any additional services to fumish materials and clesn Tenant
improvements such as Pamry arees, pmratz bathroom (5), LAN/Data Center or VCT tile floor that requires stripping
and waxing, carpet ing of inteior office glass/partitions. As well as, exterminating

services and lighting maintenance wnhm their leased premises.

All cleaning shall gererally be performed outside of Business Hours.

E-l
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EXHIBIT
RULES AND REGULATIONS

IN CASE OF ANY CONFLICT OR INCONSISTENCY BETWEEN THE PROVISIONS OF THESE
RULES ANDD REGULATIONS AND THE PROVISIONS OF THE LEASE, THE PROVISIONS OF THE LEASE
SHALL CONTROL.

1. The sidewalks, entrances, passages, coutts, elevators, vestibules, stairways, eorridors, or halls shall
ot be obstructed or encumbered by Tenam or used for any purpose other than ingress and egress to and from the
Demised Premises and for delivery of merchandise and equipment in prompt and efficient manner, nsing elevators
and passageways designated for such delivery by Landlord, All materials and deliveries must be made through the
Sih Street loading dock (the “Loading Dock™) via the approprinte service elevator from 8:00 A M.to 5:00 P.M.,
Monday through Friday. All bades people must use the Loading Dock entrance on 9th Street and rmust sign in with
security, stating their business and area (s) to be worked in. Once approved, they will be issued a building pass and
granted entry/access to the area (s) of work

2. Except with Landlord's prior consent, no awnings, 2ir conditioning units, fans or other projections
shall be attached to the cutside walls of the Building. No curtains, blinds, shades, or screens, other than those which
conform to Building standards as established by Landlord from time to time, shall be attached to or hung in, or used
in connection with, any window or door of the Demised Premises, without the prior writzn consent of Laodlord
which shall not ke unreasonably witbheld, conditioned or delayed. Such awnings, projections, curtaing, blinds,
shades, screens or other fixtures must be of a quality, type, design and color, and sttached in the manner reasonably
approved by Landlord. All electrical fixtures hung in offices or spaces along the peﬂmzmot the Demised Prcm.xsas
must be of a guality type, design and bulb color approved by Landlord which approval shall not be Ly
withheld, conditioned or delayed,

3. Except as provided in the Lease, no sign, advertisement, notice or other lettering shall be
exhibited, inscribed, painted or affixed by Tenant on any part of the outside of the Demised Premises or Building or
on the inside of the Demised Premises if the same can be seen (rom the outside of the Demised Premises without the
prior written consent of Landlord except that the name of Tenant may appoar on the entrance door of the Demised
Premises. In the event of the viclation of the foregoing by Tenant, if Tenant has refused to remove same after
reasonable notice from Landlord, Landlord may remove same without any Liability, and may charge the actual out-
of-pocket expense plus costs incorred by Landlord to effect such removal to Tenant. Interior signs on doors and
directory tablet shall be of 2 size, color and style reasonably acceptable and mmst be approved by the Landlord
before installation.

4. The exterior windows and doors that reflect or admit light and air into the Demised Premises or
the halls, passageways or other public places in the Building, shall not be covered or obstructed by Tenant.

5. Mo showcases, signs or other articles shall be putin front of or effixed to any part of the exterior
of the Building, nor placed in the halls, corridors or vestibules, nor shall any article obstruct any air conditioning
supply or exhaust without the prior written consent of Landlord.

6. ‘The water and wash closets and other plumbing fixtures shall not be used for any pucposes other
than those for which they were constrocted, and no sweepings, rabbish, rags, scids or other substances shall be
deposited therein. All damages resulling from any misuse of the fixtures by Tenant shall be borne by Tenant.

1. Tenant shall not drill into, or in any way deface any part of the Demised Premises or the Building
other than in connection with Alterations permitted under, and performed pursuant to, the Lease. No boring, cutting
or stringing of wires shall be permitted, except with the prior written consent of Landlord, which consent shall not
be unreasonably withheld, conditioned or delayed, and as Landlord may direct. During Business Days, any
chopping, drilling or other construction which, by its nature, is Jikely to be disturbing to other tepants, must be done
before 8:00 AM.

8. No space in the Building shall be used for manufacturing, for the storage of merchandise, or for
the sale of handise, goods or property of any kind at auction or otherwise, except as otherwise expressly
permitted pursuant to the Lease to which this exhibit iz sttached.

9. Tenant shall not make, or permit to be made in the Demised Premises, any unseemly or disturbing
noise or disturb or interfere with occupants of this or nei ing buildings or premises or those having business
with them whether by the use of any musical instrument, radio, audiofvisual equipment, loud speakers, unmusical
ooise, whistling, singing, or in any other way.

10, Tenant, or any of Tenant's employees, agents, visitors or licensees, shall not at any time bring or
keep upon the Demised Premises any inflammable, combustible or explosive fluid, chemical or substance except
such as are incidental to usual office and laboratory occupancy.

11. No additional Jocks or bolts of any kind shall be placed upon any of the doors or windows by
‘Tenant, nor shall any changes be made to existing locks or the mechanism thereof, uniess Tenant receives Jandlords
approval and prompuy provides Lagdiord with the key or combination thereto (except with respect to secure areas
identified by Tenant). Tenant must, upon the tarmination of its tenancy, return to Landlord all keys of stores, offices
and toilet rooms, and in the event of the loss of any keys furnished at Landiord's expense, Tenant shail pay to
Landlord the reasonable cost thereof,
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12, Exceptas ired by Legal R 1es, vehicles or animals of any kind shall be
brought into or kept by Tenant in or sbout the Demised Pmmm 0‘: ihe Building.

13, All removals, or the crying in or out of any safes, freight, furniture or bulky/heavy items of any
description must take place in the manner and during the hours which Landlord or its agent reasonably may
determine from time to time. Landlord reserves the right to inspect all safes, freight or other bulky articles/items
befare they are brought into the Building and to remove or disapprove articles/iterns which violate any of these
Rules and Regulations or the Lease of which these Rules and Regulations are a part. All containers used for the
purpose of moving bulky matter or construciion refuse must have rubber wheels. All bulky/heavy items that the
lendlord determines will exceed the structural floor loading of the huilding will not be permitted access until
ingpected by the buildings structural engineer.

14. Tenant shall not occupy or permit any portion of the Demised Premises demised to itto be
occupied as an office for a public stenographer or typist, or for the p ion, storage, fi ar sate of
liguor, narcotics, dope, or as a barber or manicure shop, or as an employment buresu. Tenant shall not engage or
pay any employees on the Demised Prermises, except those actually working for Tenant at the Demised Premises,
nor advertise for labor giving an address at the Demised Premises.

15. Landlord shall have the right to prohibit any advertising by Tenant that includes an image of the
Building, and upon written notics from Landlord, Tenant shall refrain from or discontinue such advenising.
Landlord prohibits the use of paper, cardboard or like signs on the exterior of the Demised Premises where they can
be viewed by other tenants, visitors, etc

16. Landlord resezves the right to exclude from the Building at all hours on all days all persons who
do not present a pass to the Building signed or approved by Landlord. Tenant shall be responsible for all persons for
whom a pass shall be jasued at the request of Tenant and shali be lizble to Landlord for all acts of such persans.

17. Tenant shall, at its expense, provide artificial light for the employees of Landlord while doing
janitor service or other cleaning, if applicable, and in making repairs or alterations in the Demused Premises.

18. The requirements of Tenant will be attended to only upon written application at the office of the
Building. Building employees shall not perform any work or do anything outside of the regular duties, unless under
special instructions from the building office.

19, Canvassing, soliciting and peddling in the Building by employees of the tenant,
contractors/subcontractors, guests, etc., is prohibited and Tenant shall reasonably cooperate to prevent the same.

20. There shall not be used in any space, or in the public halls of the Building, either by Tenant or by
jobbers or others, in the delivery or receipt of merchandise, any hand trucks, except those quipped with rubber tires
and side puards.

o L1

2L Tenant shall not cause or permit any odors of cooking or other processes or sny unusual or
objecti odors to from the Demised Fremises.

22 Tenants shall keep the entrance door (s) to their Demised Premises closed at all times.

23, Landlord shall have the right to require that all messengers and other persons celivering packages,
papess and other materials to Tenant and all other occupants of the Demised Premises (i) be directed to deliver such
packages, papers and other materials to a Person designated by Landlord in the Building's messenger ceater who
will distribute the same to Tenant or (ii) be escorted by a person designated by Landlord to deliver the same to
Tensnt, and in no event shall any messenger or other person delivering packages, papers or other materials be
permitted to use the Building's lobby. The foregoing shall not preciude messengers or other persons delivering
packages, papers or other materials to Tenant or other occupants of the Demised Premises to use Tenant's private
entrance and lobby, but in no event shall such messengess or persons utilize the Building's passenges elevators for
such deliveries.

24, Smoking is not permitted in the Building, or within twenty-five (25') feet of any entrances or air
Touvers around the exterior peﬂmawruf the building at any time.

25. Under no ci led allowed in the Demised Premiges or in the
Building in vioiation of Legal Requmemm&s

6. Tenants shall rot apen the clevator hatch, or permit anyone other than the Building's elevator
maintenance company to open the elevator hatch. Atrangements must be made through the building office at least
twenty four (24) hours in advance of the scheduled work,

21. In the event Tenant requests that the Loading Dock be made available at any time other than
during Business Hours on Business Days, Tenant shall be responsibie for the cost to provide 8 security guard (except
s otherwise provided in the Lease to which this exhibit is attached).

28, Tenants acknowledge that it is Landlerd's intention that the Building be operated in 8 manner that
is consistent with Landlord's sustainability practices. except as otherwise provided in the Lease to which this
exhibit is attached, all tenznts are required to comply with these practices within their premises.
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APPROVED CONTRACTORS
(See attached.)
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GENERAL CONTRACTORS/CONSTRUCTION MANAGERS

The following is a list of General Contractors, Construction Maoagers and Subcontractors who
have performed work or have bid work at the above-referenced project and ere fumilier with the

Building Rules and Regulations:

Benchmark Builders
111 Joha Street, Suite 1040
Mew York, NY 10038

Cauldwell Wingate Company, Inc.

380 Lexington Avenue
New Yark, NY 10168

E 4

Gannon/Vitola, Inc.
49 West 38 Street
New York, NY 10018

Henegan Construction
250 West 30™ Street
New York, NY 10001

ICON Interiors, Ine.
307 Seventh Avenue
Mew York, N'Y 10001

L&K Partners, Inc.
360 Lexington Avenve, 21 EL
New Yorl, NY 10017

Mr. Brien McMehon
(212) 766-8800

Ms. Susan Hayes
(212) 983-7150
shayes(@cwingate.com

Mr. Greg Gannon
(212) 382-4210
Gregory W, Gamnnon (ggannon@gvelle.com)

Mz, Maureen Hepegan
(212) 947-6441

Mr. Robert Frankenberry Jr,
(212) 675-9180
tfrankenbetry@iconinteriors.com

Jonathan MeCarthy 'Hea
(212) 682-8448




R.C. Dolner LLC Anthony Dolee

15-17 East 16" Strect (212) 645-2190

2" Floar Tony Dolee (adolce@redolner.com)

New York, NY 10003

StructureTone Mr. Anthony Carvetii

770 Broadway ; (212) 251-9214

New York, NY 10003 Z

/

Phase Construction Services, Inc, Salvatore J. LaBarce

55 West 39™ Street, Suite 806 (212) 391-0887

MNew York, NY 10018 Salvetore LaBarca (slabarca@phaseny.com)




RECOMMENDED TRADE CONTRACTOR LISTING

) ELECTRIC
ADCO Electrical Corporation Mr. John Gisimo
201 Edward Curry Avenue (718) 494-4400
Staten Island, NY 10314 JGiaimo@ADCOonline.com
CMS Electrical Maintenance Co., Inc. Mr, Marty Fressel
306 West 37" Street (212) 765-6130
New York, NY
Commercial Electtic M. Peter Blau
10-28 47" Avenue (718) 784-3500
Long Islend City, NY 11101 phlav@mac.com
Forest Blectric Steve Hendrickson
Two Pennsylvania Plaza 212y 3181791
New York, NY 10121
Lite-Tron Blectrical Corp. Mr. Fred lannacone
236 West 26™ Strect (212) 741-6326
New Yoik, NY 10001
Nead Bleotric, Inc, Mr, Eric Gl
175 Broad Srest (201) 460-5200
Carlstadt, NJ 07072 Eric Gil (egil@neadelectric.com)
OHM Electric Mr, Joe Lynch
39-40 21* Strest (718) 482-7700
Long Island City, NY
Platinum Electric M. Joseph Noto
478 Wild Avenue (718) 477-3934

Stateh Toland, NY 10314 platinumelec@verizon.net




Arista Air Conditioning Corp.
38-26 Tenth Street
Long Island City, NY 11101

Donnelly Mechanical Corp.
96-59 222™ Street
Queens Villags, NY 1142941313

Henick-Lane, lne.
4222 9" Street
Long [sland City, NY 11101

Par Mechanical
60 North Prospect Avenue
Lynbrook, NY 11563-1395

Penguin Maintenance & Services
26 West Street
Brooklyn, NY 11222

React Industries
34-02 Review Avenue
Long Islend City, NY 11101

P. I, Mechanical
135 West 18" Street
New York, NY 10011

HVAC/MECHANICAL

Mz, Tom Riley
(718) 706-4450

M. Daniel T, Donnelly

(718) 826-1500
AA |ly@_‘ “J ' aOm
Mz1.Gregg Rothman

(718) 786-7277
grothman@henick-lane.com

Mr. Matt Mironov
(516) 394-2078

M1, Reymond Martinez
(718) 706-2540

Jeff Platinsky
{718) 392-3400

James Pappas
(212) 243-2555
jpappas@pjmechanical,com




Abco Peerless Sprinkler Corp,

50 Midland Avenue
Hicksville, NY 11801

Peace Fire Protection
41 Box Street
Brooklyn, NY 11222

Par Fire Protection
60 North Prospect Avenue
Lynbrook, NY 11563-1393

Rael Sprinkler
601 Meirick Road
Lynbrook, NY 11563

Ram Fire Protection
15 Canal Street, 4* Floor
Bronx, NY 10451

Sirina Protection Systems
118 West 27" Street
Mew York, NY 10001

Utited Fire Protection
345 Kingsland Avenue
Brooklyn, NY 11215

FIRE PROTECTION

Mz, Timothy Bowe
(516) 294-6850

Peter Colcttt
(718) 389-6100
peter@paceplumbing.com

M, Steve O'Hara
(516) 394-2326

Devid Istael
(516) 393-2000

M. Robert Lancellotti/Richard Conti
(71B) 665-4890
reontifire@verizon.net

Mr. Bdward Rithinoeller
(212) 971-0709

M. Louis Chierchia
(718) 383-3473




Evergreen Meéchanical Corp,
3160 Webster Avenne
Bronx, New York

MM Plumbing
268 West Street
New York, NY 10013

Pace Plumbing
41 Box Street
Brooklyn, NY 11222

PAR Plumbing
60 North Prospect Avenue
Lynbrook, NY 11563-1355

Hi Rise Fire Alarm
144 21 Sireet
Brooklyn, NY 11231

TEC Systems, Inc.
54-08 Vernon Boulevard
Long Island City, NY 11101

PLUMBING

Mr. Robert Greenberg
(718) 231-6350 ]
rgreenberg@evergreenmech.com

Mr. Michael Carbone
(212) 733-3100

Mr. Andru Coren
(718) 389-6100
andre@paceplumbing.com

Mr. Larry Levine
(516) 887-4000
llevine @par group.com

FIRE ALARM SYSTEM

Mz, Moises Ruiz
(718) 369-3434

BMS SYSTEMS
M. John Arfman
(718) 784-7955
JArfman(@tec-systen.com




EXHIBIT °T"
ALTERATIONS RULES AND REGULATIONS
IN CASE OF ANY CONFLICT OR INCONSISTENCY BETWEEN THE PROVISIONS OF THESE
ALTERATION RULES AND REGULATIONS AND THE PROVISIONS OF THE LEASE (INCLUDING

THE WORK LETTER}, THE PROVISIONS OF THE LEASE (INCLUDING THE WORK LETTER)
SHALL CONTROL.

Except for d ive or ic changes for which, p to the applicable provisions of the Lease, Landlord's
comsent is nol required, Tenant may apply for consent to perform alteration work in the Premises if Tenant complies
with the following terms and condit Nothing ined herein shall in any way alter the terms and provisions

of the Leage. All capitalized terms used in these rules and regulations shall have the respective meanings ascribed to
them in the Lease (including the Work Letter). Subjeet to the terms and conditions of the Lease, Landlord reserves
the right 1 withhold its consent notwithstanding compliance with these guidelines.

1. Submission of Drawings

Axchi J, Demolition, Mechanicat, Electrical, Plumbing, Fire Alarm and Structural drawings must be submitted

1o Land.lm‘d (ISM Associates [ LLC and the “Building Manager” (Edward 1. Minskoff Equities, Inc.) for review and
1 prior to of work. (All mechanical and electrical drawings to have professional engineers

seal and signatoye). The drawing must include details of He-ins to Building Systems and be accompanied by a
statement oullining the total electrical and mechanical loads as shown on the drawings., All mechanical/electrical
drawings to be reviewed by Landlord's engineer at Tenant's cost. Such cost shall be reasonable and the acmal out
of pocket expense.

Where new or altered work affects the Building’s existing structural facilities, Tenant's drawings will be referred to
Lendlord’s consulting engineers for review. The cost of such review shali be bome by Tenant,

Tcnﬂnl sba.ll proud: I:hrac 3 m of bh)! line drawings (minimom size 18" x 24"} and clectronic file of the

above. Minimom scale of 1/8”" to 1'0™" is required, Except as
otherwise expressly pwv;decl in Ihe Lease, within 10 Business Days after receipt of all the initial drawings, and 10
Business Days after receipt of revised drawings, Tenant shall be notified of Landlord’s approval and/or required
modifications moted thereon. Plans submitted to, and approved by the Landlord shall not be revised without
Landlerd’s prior written consent.

The drawings will be submitted m:

{1) Setto Michae] Sullivaa, Senior Vice President Director of Operations
c/o Edward J, Minskoff Bquities

1325 Avenue of the Americas, 23" Floor

New York, NY 10019

rosullivan @ejmequities.com

(2) Sets to Brian Zall, Property Manager
c/o Bdward J. Minskoff Equities
51 Astor P1. - Building Office
New York, NY 106003
bzall @ejmequities.com

F.xr:ept & oﬂm:w:sc expressly provided in the Lease, record drawings, “&s builts” or plans marked with “field

" of the A 1l Strucmm! Demolition Mechanical, Electrical, Fire Alatm, Sprinkler and Plumbing
st be submitted to Landlord in AutoCAD Computer Assisted Drafting and Design System, Version 2012 (or
later) format or such cther system or medium as Landlord may reasonably sccept.

2. Filing

Tenant's architect shall prepare drawings to be filed prior o commencement of work. All drawings must comply
with all Laws, including all local laws and building codes of the DOB (“NYC Code™). At Tenant's cost,
Landlord’s expeditor, currenty, JAM Consultants shall be used to file and obtain approval of all drawings and
secure abl permits (for Tenant's contractor) that are necessary to cornply with all rules of the DOB or any other
entity or agency having jurisdiction in these matters and to insure the overall integrity of the certificate of occupancy
for the Building is maintained.

ER City Rules/Department of Buildings Requirements
Al Structorzl, Architectoral, Demolition, Mechanical, Eleetrical, Plumbing, Sprinkler and Fire Alanm design and

construction work shall comply with the rules and regulations of the Gover Al ities having jurisdiction
over the Alteration in guestion.

DOB requites thal prior to perfonning any construction work, proper applications with drawings most be filed and
approved by them. Tenant is advised to direct his architect or engiveer of this fact.
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It will also be the obligation of the Tenant’s Contractor, along with the Expeditor (acting on Tenant's behalf at
Tenant’s cost), 1o secure the proper permits in all fields of construction, Upon completion of construction Tenant's
licensed professionzl(s) and or contrector(s) along with the Expeditor shall obtain all required sign-offs from the
DOB. All forms and/or drawings are to be signed and/or sealed by the Tenant's licensed professional(s) and/or
contractor(s), Copies of all approved applications, including construction permits 2nd drawings, will be submitted to
Landlord, ¢/o Edward J. Minskoff Equilies, Inc, prior to commencement of work. Upon completion of ali wark, it
will be Tenant's contractor's obligation to send to Landlord, ¢/o Edward J. Minskoff Equities, Inc. copies of all sign-
offs and closure of all open work permits from the DOB and other applicable Governmental Auntherifies in
accordance with the provisions of Section 11 of this Exhibit,

4, Woodworking

All built-in woodworking rmust be fire-proof rated in conformance with the provisions of the NYC Code. Copies of
certification to be sent to Landlord and the Building Manager,

5 Tensnt’s Responsibility

Landlord andfor its agents shall not be responsible for any disturbance or deficiency in the air conditioning or the
mechanical, electrical or structural facilities within the Building 25 2 result of the construction/alteration, If such
disturbarce or deficiency results, it shall be Tenant's responsibility to comeet the resulting conditions and to restore
the services to the complete satisfaction of Landlord, its architect and engineers. Tenant's contractor will not have
access to any building MERs, Class E cabinets, etc, without permission of the Building Manager, All final Class
“E” coanections will be made by Building's fire alarm contractor. Al work required to be performed by the
Building's fire alarm coniractor will be sub-conmacted directly by Tenant's general contractar (not the general
contractor's elecician). During Tenant’s performance of its construction, air conditioning units will not be
operated without approval of Building Manager.

6. Bullding Elevators

Tenant's contractors shall comply with the rules of the Building as to the hours of availability of the freight elevator
and the manner of handling materials, equipment and debris to avoid conflict and interference with Building
operations. Tenant will not be given exclusive use of freight elevator during regular Business Hours,

The freight elevator hatch is not to be opened for any reason without specific authorization of Building Manager.
An elevator mechanic must be present, at Tenant's cost. This procedure must be performed before or after repular
Business Hours,

All requests for early or after hours freight service must be made at least twenty-four (24) hours in advance.

Tenant shall be required to pay for the use of tae Building’s freight elevator when such use is before or afier regular
Business Hours or is on any non-Business Day or any time on Satarday or Sunday as follows:

Landlard’s charges for the elevator operator, including, but not limited to, wages, fringe benefits, insurance, etc., as
adjusted by CPI and Local 328) confract.

2013 cost; $590.00 per hour or portion therenf per efevator. (IF an elevator mechanic is required for standby, cost is
a0 additional $325.00 per hour or portion thereof on straight time and $485.00 per howr or portion thereof on
overtime and $650.00 per hour or partion thereof on double-time),

A Building security guard will be reguired at the Tenant's sole cost when the loading dock is used after before ar
after Business Hours or on any non-Business Day or any time on Saturday or Sunday, at a 2013 cost of $30.00 per
hour.

There shall be no charge to Tenant for any freight elevator vsage or any loading dock usage in the performance of
Tenant’s Work.

7. Demolition and Construction

Demolition and all chopping, drilling, shooting track and other work that creates cismrbing noises ouiside of the
Premises and Licensed Portions must be performed before or after Business Hours or on a non-Business Day.  The
delivery, handling and installation of materials, equipment and debris must be amanged to avoid any inconvenience
and annoyence to other Tenants. Demolition and construction must be controlled to prevent dirt and dust from

infiltrating into stairways, adj T or mechanical areas and all other portions of the Building outside the
Premises and the Licensed Portions. Tenant's contractor ronst remove trash and debris daily to a designated arca in
contractor's containers. To the extent Landlord determines, in its ble judg that & standby Building
engineer must be present during the demolition, such standby engineer shall be present at Tenant's cost, at the 2013
rate of $150.00 per hour. There shall be no charge to Tenant for any standby Building engi far any demoliti
work that is part of Tenamt's Work,

8. Electrical Consumption

Tenant shall be responsible to pay all electric charges and clectrical consumption charges for its construction, based
on the sub meter calculations, 1f sub meters are not installed to measure Usage in the Premises, unless stated to the
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contrary in the Lease, Tenant shall pay to Landlord from the Lease Commencerent Dale through and including the
date, if any, on which sub meters are installed, a per annum amount equal to $1.50 per RSF, through the date next
preceding the date on which one or more of the Building Package Units or any of Tenant's supplementary or
auxiliary HVAC equipment becomes operational and Tenant {or any person or entity claiming by, throogh or under
Tenant) first commences operation of the Building Package Units or said HVAC equipment, and 2 per annum
amount equal to $3.00 per RSF thereafter (such amounts being herein referred to 2s the “Per Annum Amount™) of
the unmetered portion of the Premises. The Per Annum Amount shall be pro-rated on a per diem basis to reflect the
actual time that the space was unmetered, as well as the periods prior to and from and after the. date one or more of
the Building Package Units or any of Tenant’s supplementary or auxiliary HVAC

9. Water Consumption

At Landlord’s option, Tenant shall instail water meters and pay for water consumed by any equipment in the
Premuises, other than typical lavatory use.

Tenant must furnish Tenant’s own hat water heater for any kitchen, pantry or private batroom. The Building
supplies tempered water only to the core bathrooms, The hot water heater must be connected to the Building's
dedicated tenant domestic cold water system riser.

10, Insurance
Before Alterations may be performed and 2ny consent thereto is issned:

10.1. A current Certificate of Insurance for each contractor, construction mansger and subcontractor must be on
file with the Building Manager's office.

102, Cenificates of Workers' Compensation Insurance coveting all persons to bs employed in connection with
such Alreration, including those to be employed by all contractors and subcontractors, must be on file with the
Building Manager’s office.

103.  Tenant shall secuse, pay for and maintain or cause its contractor(s) W secure, pay for and maintain during
construction all of the insurance policies required and in the amouats as set forth herein. Tenant shall not permit its
contractoz(s) to commence any work until all required i has been obtained and certificates of such insurance
have been delivered to Landlord.

104.  As of 2012, Tenant's general contractor’s and required Mini Coverage and Limits of
Liability:
a Workers” Compensation us required by Mew York Staze law, and including Employer's liability insurance

with 2 limil of not less than stamutory limits and any insurance reguired by any Employes Benefits Acts or other
applicable statutes as will protect the contractor and subcontractors from any and all liability under the
aforementionad acts,

b. Comprehensive General Liability | (i ding C 'g Protective Liability) in an amount not
less than $5,000,000. Such insurance shall provide for explosmn, collapse and underpround coverage. Such
insurance shall insure Tenant's general contractor against any and all claims for bodily injury, including death,
resulting therefrom snd damage to, or destraction of, property of any kind whatsoever and to whomever belonging
i arising from operations under the conmact and whether such operations are performed by Tenant's general
centractor, subcontractors, or any of their subcontractors, or by any person employed directly or indirectly by any of
them.

€, Comprehensive Automobile Lizgbility [ inchding the hi i e and operation of any

automotive equipment owned, hired and non-owned in the fulluwmg amounts:

1. Bodily mjury per occurrence for personal injury and/or death: $2,000,000.
2. Property Damage Liability: $2,000,000.

Such insurance shail insure Tenant's general contractor andfor subcontractor(s) apainst any and all claims for bodily
injury, including death, resulting therefrom and damage to property of others caused by accident and arising from
operations under contract and whether such operations are performed by the general contractor, subrontractors, or
by anyone directly, or indirectly, employed by any one of them.

10.5.  Tenant's Protective Liability Insurance:

Tenant shall provide such Owner's Protactive Liability Insurance as will insure Tenant against any and all liability
to third parties for damages becanse of bodily injury liability incloding death resulting therefrom, and property
damages liability of others or a combination thereof which may arise from work in connection with the leased
premises, and any other liability for damages which Tenant's generzl contractor and/or subcontractors are required
0 insure against upder any provisions berein, Such insurance shall be provided in minimum amounts as follows:

a. Bodily injury per occurrence for persenal injury andfor death: $2,000,000.
b. Property Damape Liability: $2,000,000.
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10.6.  TFenznt's Builders Risk Insurance - Completed Value Builders Rigk Material Damage Insurance Coverage:

Tenant shall provide an “Ail Physical Lose” Builders® Risk insurance policy on the work to be performed for Tenant
in the Premises. The policy shall includs the following as insureds: Tenant, its contactors and subconlractors,
Landlord and the parmers and agents of Landlord, all Morigagees and all Lessors as their respective interests may
appear. The amount of insurance to be provided shall be 100% of the replacement cost,

107, All such insurance policies required, except as noted above, shall include Landlord, its managing agent, and
the parters and agents of Landlord, and the partners of such partners, and any other pasties in interest designated by
Landlord as additional insured, except Workers' Compensation Insurance, which shall contain an endorsement
waiving all rights or subrogation against Landlord, the partners and agents of Landlord, the partmers of such partners
and any other parties i interest desipnated by Landlord,

Certificates of insurance shall provide that no reduction in the amounts or limits, of liability or cancellation of such
insurance coverage shall be undertaken without thirty (30) days’ prior written notice o Landlord. The insurance
required by this Exhibit shall be in addition to any and all insurance required to be procured by Tenant pursuant to
the Lease to which the Exhibit is attached.

The requirements maintained within this section are subject to update by the Landlord when necessary to account for
1ges in tisk, updated inf ion as to additional insured and other such updates as may be required from time to
time.

1. Completion Cerfificates

In eddition to submissions required by the Lease, Tenant and Tenant's contractor(s) and subcontractor(s) shall
aubmi certificates to Landlord and its Building M opon completion of work including, but not Limited to:

All approved Applications and sign-offs issued by the DOB/FDNY, and any other agencies having jurisdiction as
well as fireproof wood test repons, carpet flame spread specifications and certificate for flame resistant
curtains/drapes, etc., to be supplied by Tenant’s general contractor. All permits must be closed out and listed on the
DOB’s BIS database.

Electrical and air conditioning certificates issued by:

11.1.  Bureau of Gas and Electricity

112, Underwriter Laberatory approvals

112, Building Departant - sprinkler, plumbing, fire alarms

114, Any cther agency having jurisdiction

11.5.  Fire Department

12, Protection of Public Areas and Building Equipment

Ali public areas such as elevator lobbies, comidors, toilets, service hslls and stairways (hereinafter, collectively,
“Public Space”), as well as all other portions of the Brilding outside the Premises and the Licensed Portions, shall
be protected from dust and construction debris to the satisfaction of Landlord. Equipment and other property
belonging to the Building shall also receive protection, and refurbishing if damaged in the course of construction.

A pre~construction punch list of all Public Space will be generated by Landlord and Tenant or their respective agents
to outline the pre-construction condition of the space. Any items rot on this lisi {or any conditions mads worse
following the preparation of this list) are Tenant's responsibility to correct or restore to their original conditions, and
m any event, in a manner consistent with a First “Class A" office Building,

13, “Self-Inspection”

If the Tenant intends to utilize the “self-inspection” provision of the DOB Directive #14, the Inspection R
Form must accompany the alteration request letter aleng with all the other forms required.

At the completion of the job, a signed, sealed and approved form must be delivered to Landlord and the Buiiding
Manager, along with the DOB sign-off letter,

14. Tenant:

14.1.  Will contact the Building Manager’s office for the use of freight clevator by using the Building Request
Form, There will be a charge to the Tenant for this service {see Section 6.

142, Will be charged for special clezning services throughout any areas outside the Premises and the Licensed
Portions affected by the Tenant's construction work. These charges shall be deducted from the security deposit, if
Tenant does not pay via sundry billing.
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143, Will be responsible for all costs to Landford caused by damages and omissions by Tenant’s contractors and
subcontractors.

I44.  Will be responsible to all Base Building i Juip to prevent unauthorized
tampering.

14.5.  Will be respousible to clean (vacuum) the fin tubes as well as convector covers.

14.6.  When a Tenant requests that the loading dock be made available before ar after Business Hours or on any
day other than a Business Day or any time on Samrdays for any roatter, including for Tenant move-ins/move-outs,
deliveries, pickups, efc., a Building security guard must be an duty at the Ioading dock until completion of such use,
at the sole cost of Tenant at a 2013 rate of § 00.00 per hour.

147 Temant will invite Building Manager to all progress mestings to assist in coordination of work zctivities
throughout the period of construction. Copies of all meeting minutes (whether attended or not) will be fssued to the
Building Manager
15, Security

All access to construction/alteration fioors shall be via only the Building freight elevator, subject to the applicable
provisions of the Lease and this Exhibit. Use of the passenger elevator or building lobby for construction materials

or p | is strictly prohibited. Any costs, including the assi by the urion of jurisdiction, or personnel
lting from the violation of these guidelines shall be bome by Tenant. On single floar build outs, use of the
Building stairs will be prohibited,

16. Supervision

16.1
is i

Tenant's general contractor shall have a competent superintendent on the Premises at all times when work
ding en sub 5 i work,

) 11 ALET)

16.2.  The job shall be kept clean and ordery. Constroction areas must be breom swept daily and all fire hazards
{including personal trash} must be removed daily.

163. Tenant's general shall be responsible for maintaining the cleanliness of the work area and the
areas involved in the delivery of materials. Contractor will exterminate weekly using the Building exterminator.

164.  Tenact's general contractor shall protect all work that remains in place including, but not fumited to:
peripheral heating units, core and corridor walls and doors, windows and other remaining equipment or instaflations
and sheli clean them to the satisfaction of the Building M at the completion of the job.

=

16.5,  Construction personnel must carry proper and display identification at all times, as issued by the Building
Managez, Landlord reserves the right to refuse access to, or remove from the premises any contractor not providing
or displaying proper identification.

In conmection with the performance of Tenant's Work, Landlord shall cause the requirements of this Section 16 to
be complied with, but the cost of same shall be included in the Work Cost

17 Structural avd Miscellaneous Iron

17.1,  Floor loading and all steel shop drawings and work shall be subject to the approval of the Landiord’s
structural engineer, at Tenant’s cost.

17.2.  No equipment shall be suspended from the structure or slab of the fioor above without an appropriate shop
drawing for review and Landlord’s subsequent written approval.

17.3.  Fire watch shall be provided during welding and bumning operations. Any welding, brazing, cutting,
soldering, flame or smoke produciog work, including any work thet may cause odors or smoke to enter Building's
HVAC systems, must be done during noo-Business Hours and will not commence until the Building's fire command
station op and chief engi have been infl d and have verified the appropriate zone is deactivated
including sprinkler work. At the end of the day, and upon Contractor notice to the Building Manager, the zone must
be reactivated by the Building's Fire Safety Director,

17.4.  Any connection to Building structure must be approved by the Landlord’s stricrral engineer.

17.5. Where welding is reguired, the contractor shall fumnish a dedicated “fused disconnect switch” for
connection to the Building electric panel by the electrical contractor. The contractor shalt also include sufficient
cable to comect the welding machine to be equipped with proper di switch (as required by O.S.H.A.) and
an individual who works for the contractor shall be present and hold a Certificate of Fituess issued by the New York
City Fire Department for Fire watch duties and any other certificates required by code/0.8 H.A. In addition, if
performing sprinkler work, contractor must stand-by until the sprinkler system/Class B system ace back on Line and
given the all clear by building engineering personnel,
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17.6.  Initial submission of shop drawings will ind: all field di ions and will indicate location with respect
to existing conditions that may require deviation from structural engineers design.

18, Demeolition
18.1.  Tenant must notify Building Manager at least 48 hours before demolition is to start.

18.2.  Tenant must arrange for Building security during demolition 1o the extent access to and from the loading
dock is required, at Tenant's cost, as described in Paragraph 6 above. Demolition may not be stored at the loading
dock or any other common space. Contziners may be delivered to the loading dock upon amival of the truck to haul
the debris and most be removed from the street before Bam the following morning. Any and all fines received plus
applicable admin, fees for failure to remove rbbish/containers will be the responsibility of the tenant.

18.3.  The floors must remain in a state of safe condition with regard to fire safety for personnel working on the

floors. All fire stairs, alarms, speakers, etc., must remeain accessible and operable at all times. The sprinkler loop
must be maintained and operable.

18.4.  Convector enclosures and reram air stubg are to be covered before demolition and during construction. All

enclosures are to be thoroughly cleaned upon completion of constraction. (Refer to attached LEED requirements
doc. for maintenance of 1AQ during construction activities).

18.5.  All preceutions to protect floors/walls/elevators/glass, ete., must be taken by Tenant’s contractor and
approved by the Building Manager.

186,  Protection by Tenant Contractor at the tenants cost.

18.6.1. Al radiator enclosures and openings in return air ducts as well as openings into public areas chall be
protected against dust. (Refer to attached LEED requirements doc. for maintenance of 1AQ during construction
activities).

18.6.2. Shoe wiping mats must be i atall
elevator vestibule, and will be kept clean,

penings b construction and public areas at each freight

18.63. All walls, floars and stair doors in public areas subject to construction traffic shall be properly protected.
No doors shall ke chocked open at eny time.

18,64, At the completion of the job, excess materia) must be removed from the job site and carted awey from the
building before 7:00 AM. and sfter 6:00 P.M.  Contact the Building Manager to schedule use of freight elevator
nsing Building Request Form.

18.6.5. Materials, tools and equipment shall not be placed on windowsills or radiator enclosures.

18.7.  Construction Cleanup

187.1 Al 142, 3/4 and )|-yard containers (with mbber wheels) will be removed from the freight elevator to the
street level loading dock upon amival of truck to haul debris and not stored at the loading dock, street, sidewalk or

other common area.

18.7.2. All areas in which containers have been located, including the freight elevator/Loading Dock and the street,
must be swept and mopped.

1873, Tenant's general contractor and the mdividual subcontractors and trades are responsible for cleaning up
after themselves daily. This includes removal of debris from the work area, floor and loading areas. At Tenant's
request, the Building Manager may provida for cleanup, but the Building Manager must be issued a schedule and
chargeable work order nurnber for any such work.

19. Woodwork

19,1,  All materials and installation shall conform with the NYC Code, ipcluding Directive #20 of 1971.

20. Venetian Blinds and Draperies

20,1, Building standard solar shades are Sol-R-Control, Phifer Sheer Weave, Style 2100, color PO4 White/Bone,
20.2.  Drapes and curtain rods shall be instafled either in 2 blind pocket or attached o grounds fastened to the
ceiling purlins and shall not be supported by the ceiling splines, window frames or any part of the building shucture
and must be approved by the buildings architect.

20.3.  Drapes and curtains shall not interfere with the operation of the peripheral heating system.

21, Flooring
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211, All decorative wood flooring must comply with all appliceble Requirements, including the requi of
the NYC Code.

212, Adl raised floors must have B.S.A. or M.E.A. approval and a copy of the same must be seat to Landlord and
the Building Manager.

2L3. Al finished flooring must match existing elevations.

214,  Raised flooring installed adjacent to convector units must have a return air plenum for operation of the
unirs, Said design must be reviewed and approved by the buildings mechanical enginesr and the landlord.

22 Doors and Hardware

22.1.  Where required by applicable Laws, all doors and bucks shall be properly fire-rated with Board of
Standards and Appeals labels. Frames (bucks) shall be welded type, 16 gaoge. Metal doors shall be welded or
folded edge type, 18 gauge.

2.2, Use oflmock.—down door frames is mtpe.rm:tled unless specific prior approval of Landiord is obtained. In

the event permi a shop ng and s-pac.lﬁnahan for materials and installation method shall be
subsmitted o Land]ord and Building Manager for f\mher approval prior 1o erection of frames.

22.3.  Door Checks and Hardwere (door knobs, locks and keys) Installation;

2232, All Tenants haviog double wood or double flush metal entrance dooss in public corridors must have
astricals.

2233, All hardware must accommodate 7 pin Sargent 7300-B Sedles cylinders, except as otherwise expressly
approved by Landlord in writing.

2234, All doors mnst be keyed to Building grand master. Bach floor must have an individual floor master. Doors
ghall be independently operated with a Building standard keyway.

22.3.5. Except to the extent expressly provided to the contrary in the Lease with respect to so-called “secure
areas”, if any, Tenants must furnish Building standard cylinders, keying schedules and keys as ordered by Tenant
services, as authorized by Tenant's representative, architect andfor designed for all locks (including locks e
additional space tzken dusing the Term or replacement locks). All non-key locking devices shall meet all DOB
requirements for exiting.

23, General

23.1. Al construction materials, tools, equipment and debris must be stored in Tenant's work area. No materials
are to be stored in public areas, such as freight lobbies, loading platforms, public comidors, and stairwells.

232, All dollies, hand trucks, jacks, etc. shall be in good condition. Iron wheels are not permitted in the

Building. Overflow or leakage from containers will not be wierated. All comainers must have rubber wheels., All
refuse must be removed daily.

233, All fire exits and egress pathways shall be kept clear and accessible at afl times.

234.  Fire exticguishers must be on be job during construction. (One 25 Ib. ABC type extingnisher for every
3,000 square feet),

23.5. New York City permits, fire watch (by persons carrying Form £20 - Certificate of Qualification and

TFitness) and protective blankets are required for all burning and welding. Hot Work Permits must be provided to the
Management Office prior to any hot work.

236,  Workmen will be assigned to one toilet area, as 1o which Tenant's general contractor will be responsible for
damage, cleaning, maintaining and supplying, at its sole cost.

23.7.  Intestionafly cmbited.

23.8.  Prior to removing any Building standard materials, i.e., door bucks, metal partition and lighting fixtures, a
proper release must be secored from the Chief Eng or Building M

23.9.  No unnsed ductwork, conduit, wiring, data/voice cabling or piping may be abandoned in hung ceilings,
under flooss, vertical risers, efc., but must be removed from same. All temporary lighting must be remaved upon
completion of the work.

23.10.  All work that might inconvenience or disturh other Tenants should be performed before or after Business
Houwrs, The Building Manager reserves the right to stop work at any time.  All chopping and drilling that is
distucbing to other Tenants must be done before or after Business Hours,
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2311 Tenant to provide building approved & sized access panel in ceilings and walls, as required, for Landlord to
gain access to Building Systems snd sny Tenant equipment, valves or clean outs,

2312, All piping, conduit and wire in ceiling of floor below Tenant spaces will be installed as tight to the slab as
possible. Slab penetrations for seme must be reviewed and appr by the building 1 engil Access
panels will be provided as necessary. ‘Work in ceiling helow Tenant is to be coordinated with Building Management
and cccupant(s) below,

2313, Provided that Landlord has access to the isolation valves. or other required appurtenances and to perform
the proper maintenance tenant shall be permitted to place all furniture, desks, cabinets, fixtures, etc. closer to the
convector units than the inside faces of the adjacent columns.

23.14. At ali times during construction, material and trades people will traverse through unoccupied or vacant
spaces as much as possible o limit construction activity in the Building Public Spaces and other common areas.
There shall be ebsolutely no loitering in the Public Spaces, the outdoor plaza or other Building common areas.

23.15. Cover plates must be used on each elevator opening that containers are roiled across and door tracks kept
clean of debris.

23,16, All freight car vestibules with rubber or composition tiles must be protected with masonite board or the
equivalent.

24. Membrane Waterproofing

241, All toilet rooms, pantties with dishwasher, and kitchens shall have a membrane waterproofing installed on
the slab of the entire Toom, and run up all partitions 4”. Flood testing of not less than 4 hours is required and must be
witnessed by the Chief Engineer.

4.2, Any tenant leased roof area work must be performed by Landlosd’s roofer at Tenant’s expense. Roof and
membrane fing must be replaced following the Imtest edition of the National Roofing Contractors
Agsociation Waterproofing end Roofing Manual and also the latest edition of SMACNA. Tenant's architect to
prepare the scope of work and the buildings architect/engineer will review at the tenant's cxpense.

25, Electrical

251, FElectrical contractor to contact Building Manager or the Building Chief Engi befare starting any work
to receive the Landlord’s reqnirement for instaltation, All wiring must comply with the 2008 National Electric Code
(or subsequent update) tagging protocol that corresponds to as-built drawi

252.  Contact Building Manager or Chief Engineer after completion of job to inspect electrical cloget for proper
identification of circuits, meters, reinstallation of panel covers and overall electrical installation.

25.3.  Before cutting slabs or performing core drilling, drawings approved by Landlord's engineer must be
submitted. Contact Building Office prior to when actual slab cut is 1o take place, Core drilling is included.

254.  Two copies of as-built marked-up drawings, and via AutoCAD version 2012 or later, showing conduit runs
and cireuiting must be given to Building Manager at the completion of the job.

25.5.  Any testing of Terant’s automatic transfer switches (“*ATS") requiring the start-up of the generator must be
duled with the Building Manag, t at least 72 hours in advance and must be scheduled for before or after
Business Hours,

25.6.  Bxcept to the exient otherwise cxpressly shown on the Tenant's plans and specifications approved by
Landlord for the Alteration(s) in question, Tenant must maintain the location of al! of the Building's core and shell
electrical receptacles and circuiting,

257.  Prior to demolition, all unneeded power should be de-energized complying with Lock Out/Tag Out
requirements as defined by OSHA. Precautions must be taken to insure there is no disruption of electrical service to
other floars. High/low voltage power is available on a per floor basis. Any additional power needed by the tenant
that is above and beyond what is included in the tenants corrent lease agreement, must be approved by the landlord.

258, At the conclusion of demolition and prior to the construction of Tenant work the Chief Engineer and
building electrician will verify that all unused wire, cable, conduit, pipe and eqnipment has been ramoved. All
emergency and auxiliary power risers, bus ducts and circuits must be identified.

259.  All BMS wiring must be identified by the buildings Chief Engineer and HVAC control vendor, Building
engineers will power down the system prior to any demolition work, Demolition coptractor, elecirician and the
Building engineer on demolition standby will insure the marked lines will not be damaged.

25.10. Al work relating to building’s sub metering system must be performed by Building’s sub metering
contractor,

26.  Heating, Ventilation and Alr Conditioning (HVAC)
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26.1. Al base building specifications are to be rigidly adhered to for quality workmanship and installation.

262, Access doors in hung ceilings will be provided at all mixing boxes, volume control dampers, fire
and electrical home run boxes. Access Doors shall be of 2 minimum size of either (a) 187 by 18, or (b) 24™ x 24",
The building's Chicf Engineer will approve locations before installation of same.

26.3.  There shall be no black iron partitions or lighting fixtares interfering with A.C. mixing box access doors.
These doors shall have free and easy access so meintenance can be performed internally without damaging ceiling.

264, Convector Cover Modification - In the event of the installation of a raised fluor (o be installed, the
perimeter window covers are to be modified at the Tenant's sale cost to allow the Building engineers to remove the
covers without disturbing the raised flooring. A modification method has been established.

26.5.  Except o the extent otherwise expressly shown on the Tenant's plans and specifications approved by
Landlord for the Alterations(s) in question, to the extent operable isolation dampers meeting applicable
Requirements are not already installed in the Premises, Tenant, ar Tenant's sole cost, must install new building
standard isolation supply and return air dampers, motoss and wiring.  The final connections to the BMS are to be
made by the base butlding BMS contractor at the sole cost to the Tenant. Prior approval is required by the buildings
mechanical engineer and the landlord,

26.6. To the extent not otherwise expressly shown on the Tenant's plans and specifications approved by
Landlord for the Alterations(s) in question, to the extent operable VAV boxes and controls meeting applicable
Reguirements are not aleady installed in the Premises, Tenant, at Tenant's sole cost, must install new VAY boxes
and controls to conform to the Base Building Management System (“BMS'). Design drawings must be approved by
the buildings mechanical engineer and the landlord prior 1o installation.

26.7.  Intentionally Omitted,

26.8.  Tenant shall pay for or cause its contractor(s) to pay for any additional air filters required in the HVAC
systems due to construction within the leased premises. Filter type must be approved by the landlord.

26.9.  Building management shall, at its option, participate in the training and start-up of Tenant installed HYAC

i ilding Manap most be given 24 hrs. advanced notice of the commissioning of tenant

HVAC equi ¥ . The buildings Chief Engi must be present to observe same. The

landiord must review the new equipment’s sequence of aperation docs. 24 hrs. prior to the date of commissioning of
the systems/equiproent,

26,10, Except to the extent otherwise expressly shown on the Tenant's plans and specifications approved by
Landlord for the Alterations(s) in question, pans with leak detectors must be | led under all supg units
and pumps.

26.11.  All duct work must be galvanized steel, No flex duct is permitted.
26.12.  Return 4ir openings must be provided in. sufficient quantities to insure retum air flows to the MER's,
27, Safety

27.1. Al ladders, bakers and scaffolding shali be in good operating condition, Any damaged ladders, bakers and
rolling scaffolding will be immediately remaved from job.

272, Allelectric hand tools must be grounded propesly.

273.  Protective eye poggles will be worn during any cutting of floors, walls and arches, whether by hand or
mechanical means.

274. Al ftoor openings to be covered or hand railing installed around opening.
27.5. Al nails, screws, bolts and tackless stiips are to be removed from floor immediately after demolition,
27.6.  All workmen to have proper shoes and clothing as per OSHA requitements.

21.7.  The applicable provisions of the Occupational Safety and Health Act (OSHA) will be adhered 10 so that all
jobs will be free from hazards where accidenrs occur.

28, Buflding Requirements

28.1.  Any request for a drain down, wet tap, or connection to the Building Systems must be arranged for in
wiriting using the Building Request Form, 24 hours in advance with the Building Manager and coordinated with the
Building Chief Eogineer. Condenser water tie-ins require a minimum of 10 days’ prior writien notice, and drain
downs will be at Tenant's sole cost and expense. Wet taps require a minimum of 7 days’ prior written notice, The
vendor performing the work must be a building approved contractor approved by the Owaer and the scope of work
must meintein the system integrity to the full approval and satisfaction of the landlord,
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Any tie-in to the Building condenser water riser must be done on 2 Saturday or Sunday between 12 AM. 10 8 AM.
Duoe to ex:s:.mg Tenant needs, such o tie-in requmn # minimom of 10 days notice. The same schedule sppies to

electrical tie-ins to the Building buss duct risers or any other work that requires any service shut down that affects
common areas or other tenant spaces.

Building Manager must be given at least 72 hours” written notification prior to the testing of any of the following
systems: fire alarm, lighting, BMS, supplemental HVAC, sprinkler and auxiliary power,

282, Cless E System - Core devices must remain in service during demolition and comstruction. They will be
taken off line each morning while work is in progress and reactivated each night when work stops.

{a) Return air smoke detectors must be able to be kept in service, unbagged, during non-construction hours.

{b) All smoke detectors most be cleaned, rmealibrated and tested upon completion of construction by Building
fire alarm contractor at Tenant's sole cost and expense.

{c) All smoke detectors installed above hung ceilings and below raised fleors must have a “trip” indicator lght,
Indicator light should be installed in vicimty of smoke detector.
(d) Any unused smoke detectors must be rerarned to Building management.

(e) Al any time the life safety system servicing occupied areas are being worked on during the day, a fire
watch must be provided, At the end of each day, the particular system(s) must be reactivated for off-hours
protection of Tenant and Base Building areas. Mo work shall be performed on existing Building life safety devices
ie., relocation, removal etc., without prior writen approval from the Building Manager. All work on Building life
safety systems must be coordinated with Building M and the Building fire alarm . Tenant's
contractor shall provide power for all additiona) ‘fire alarm stiobe lights. All final Class “B" connection will be
made by Base Building fire alarm contractor.

(3] All fire alarms must be tested with Building Management staff present prior to Tenant moving in. Tenant is
not permitied to move any employees into their space until the fire alarm testing is completed and ALL devices are
found to be operating propedy.

28.3. Al ades people must use the Loading Dock entrance on 9™ Steet for all material deliveries and eccess o
and from their work area (s). Use of the buildings passenger elevators by trades people is prohibited

28.4. Al trades people must show a picture 1LD. end sign in with the security guard at the contractor entrance at
the loading dock, stating his or her buginess and area of work. Tradespeople found in areas outside of their
authorized work area (s) will be escorted from the premises,

28.5.  Approval from the Building Manager's office, which shail not be unreasonably withheld, conditioned or
delayed, must be obtained in wrifing before proceeding with work.

28.6. No trade vehicles arc permited 1o be parked in loading dock at any time other than for deliveries and
pickups,

287,  Any trade requiring access to electrical closets, telephone closets, etc., must be approved by the building
office and escorted by a building engineer. It is Tenant's Confractor's responsibility to inform the building
office/Chief Engineer when the work is completed at the end of the day 50 an engineer can re lock said door (5). The
use of wedges, tape or any other means of preventing doors from locking is prohibited.

28.8.  Tenant's general contractor will be responsible (o repair any and all damage to the bi isf:
af the Building managemeant,

289,  Landlord and Building personnel are not responsible for any rools, materials or equipment left on premises
during construction. The Building will not supply any wols, equipment, supplies anddor labor,

28.10. Tenant's Contractor will be responsible for acy and all costs incurred for clean-up and restoration of the
Building during and after construction/alteration.

28.11. Nomechanical fastening to the window mullions is allowed for any purpose.

28. 11.. Whenever the Premises or the build out with respect to the Premises covers less than an entire floor, all

t instelled in the Building service closets {electrical, telephone, etc.) in respect of such porton of the
Premises or build out, must be, to the extent commercially reasonable, consolidated to one area of the closet so as to
provide for future expansion on that floor. The location of such equipment must be approved by the landlord.

2813, Core sprink.l:r protection must remain active for entire duraton of construction. The sprinkler loop will be
drained each moming before 8:00 AM. o-nl)r and filled each evcn.mg to the extent Tenant requests the same be
filled, in all cases by the Building eng A ve of Tenant's general contractor andfor the
subcontractor working on the system must be present when the system is filled. If the system is not filled for any
reason, a fize watch will be provided by the Building at Tenant's sole expense. The building office must be notified
24 hys, in advance for all shut downs and fire watch requests.
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28.14, Any and all required permits and insurance certificates must be inted to the M, Office 72
hrs. prior to commencement of construction. All permits must be posted in appropriate areas and original or a copy
on file in the Building Manager's office.

28.15.  All contractors, subcontractors and trades people are to use toilets on construction floors only,

28.16. Under no ci are alcoholic beverages or Led sut allowed in the Building.

28.17. Smoking is not allowed in any portion of the Building and 25 feet away from all building entrances and air
louvers,

28.18.  Landlord reserves the right 1o add to, delete from, or change, thess guidelines upon prior reasonable notice
to Tenant,

28.19.  All supply and return air ducts to the demo floor(s) will be closed under the supervision of the building's
Chief Engineer by removing tae fire link(s) and or damper motor linkage if availsble,

28.20.  If dampers must remain open due to acy floor being partially occupied, landlord approved filters must be
instalied in return openings and must be replaced as needed. Filter installation and replacement must be performed
under the supervision of the buildings Chief Engineer.

28.21. Perimeter secondary water must be shut off at the risers with local velves. This work must be scheduled
with the building office to be performed on weekends, and will be performed by the Building engineers only. .

28.22. If the landlord has determined that there are unusable or decommissioned condenser or domestic water
Tines found within the tenanted space, they must be removed and capped es close to the risers as possible. Piping
must be re-insulated, This work must be performed under the supervision of the buildings Chief Engineer.

28.23. Condenser water lines must be valved to the satisfaction of the Chief Engineer. If required, a loop will be
installed to maintain cienlation.

28.24. Tenant HVAC units, fan coils and DX units etc., will be removed on a one-to-one basis and stored by the
Building's engi Building Manag t will determine which units will be saved. No additional HVAC Units
will be installed without the landlords review and approval of such additional instailation, Additional costs stated in
the tenanis Jease agreement for condenser water, tap in charges, ete., apply which Tenant will be required to pay.

28.25.  All domestic water feeds must be secured at the vertical risers or supply source. Lines must be valved off.
A cap must be installed on any lines that are to remain after removal of demolished pipe All drains, vents, stacks
st be properly capped and sealed. Valves muat be provided for each riser connection.

28.26. Trap primers must be installed for any open indirect drain.

28.27. Any mechanical, electrical, control equip and relatzd equi t that is found to be inoperable must be
reported to the Building Management and/or the Building Chief Engineer immediately,

28.28. Al air balancing must be done for both the maximum and minimum conditions under the supervision of the
tbuilding’s Chief Engineer. The building’s HVAC controls vendor must be present to make any changes to the VAV
box. An air balancing report from a building approved certified air balancer must be submited to the landlord for
review and acceptance after completion of the work. At lzast forty-cight (48) houss prior notice to the Building
Manager must be given before performence of this work. The tenant will be responsible for all casts associated with
the air balancing of their space.

29, Condenser Water

29.1.  If required, the lenant must provide its own condenser pumps for any supplemental air conditioning
equipment tenant installs, All equipment must be approved by the landiord.

29.2.  All condenser water piping must be insulated.

293, Supplemental units not utilizing a waterside economizer coil should be provided with a three-way
temperature control valve.

294,  Di-electric fitings must be used on all dissimilar pipe connections and flanges. All copper connections
must be brazed.

29.5.  All condenser water piping must be in copper (Type L), except to the extent otherwise expressly shown on
the Tenant's plans and specifications approved by Landlord for the Alterations(s) in question.

29.6.  All suppl l 5y must be chemically flushed with indusiry atandard chemicals by a reputable
building approved water ueatment speciaiist and a report submitted to Building management prior 1o use of Base
Building risers. All flushing must be performed with a Building engineer present.
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29.7.  All condenser and chilled water systems must be hydraulically balanced, A report must be submitied to the
building office for review by the buildings Mechanicel eng

29.8.  All condensate purnps on any package units must be wired with a high level compresser cut-out.

29.9.  All piping must be hydrostatically tested for four (4) hours at 1 ¥ times the system pressure, with a
Building engineer present.

29.10, Leak detection in pans under the HVAC units is reguired.
29.11. REQUIREMENTS FOR CONDENSER WATER TAPS
- Tenant's HVAC sontractor shall not perform wet tap.

Except to the extent otherwise expressly shown on the Tenant's plans and specifications approved by Landlord for
the Alterations{s) in question;

- All pipe/fittings, valves, etc. MUST be schedule 80,
- Extra heavy (hread-o-let is to be welded on riser.
- Schedule 80 black iron nipple is threaded onto thread-o-let.

- Full port, stainless stec] ball valve is threaded onto nipple.
= A di-electric nipple is threaded onto ball valve.

- Female copper adapiey is screwed onto di-electric nipple.
- Completion of piping in copper.
30, VAV Boxes

If any VAV(s) boxes and related control devices re removed, the box and control equipment must be turned over to
the Buiiding engineer’s for proper storage.

L LEED

All work performed by or on bebalf of Tenant which affects the Core & Shell of the Building shall be performed in
ful} 1l with LEED i for Core & Shell, except that Tenant shall not be required to make any
certification filing or amend any prior filing in connection therewith (although Tenant shall reesonably cooperate
with Landlord if Landlord shall be required to do so) .
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EXHIBIT “K*
AIR CONDITIONING SPECIFICATIONS

The Building's sir conditioning systems shall be capable of maintaining the following environmental
standards with respect to the Demised Premigses:

Outdoor Design Conditions:

Summer

89°FDB

TI"FWB

{78°F WB cooling tower design)
Interjor Design Conditions:

Summer

F2F)

T4°F DB, 50% RH
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CONSENT TO SUBLEASE

JSM ASSOCIATES 1 LLC, a Delaware limited liability company (“Landlord™),
having an office c/o Edward J. Minskoff Equities, Inc., 1325 Avenue of the Americas, New
York, New York 10019, as landlord under that certain lease dated as of October 8, 2013 (the
“Lease”), between Landlord and 1STDIBS.COM, INC. (“Sublandlord™), as tenant, of the entire
rentable area of the third (3rd) floor (the “Demised Premises™) in the building known as 51 Astor
Place, New York, New York (the “Building™), hereby consents (this “Consent to Sublease™) to
the sublease (the “Sublease™) of the entire Demised Premises (the “Sublease Premises™), as
shown on the plan annexed to the Lease as Exhibit “A”, by Sublandlord to INTUIT INC., as
subtenant (“Subtenant™), pursuant to that certain sublease dated as of August , 2023 (the
“Sublease Agreement™), which is annexed hereto as Exhibit “A™ and made a part hereof, which
consent shall be subject to, and is granted in consideration of the acceptance and performance by
Sublandlord and Subtenant of, each and every one of the following terms and conditions:

1. Sublandlord shall furnish Landlord with a counterpart of this Consent to
Sublease, executed by Sublandlord and Subtenant, confirming the acceptance by both
Sublandlord and Subtenant of all of the terms and conditions hereinatter set forth.

2 The Sublease shall be subject to all of the terms, covenants, conditions and
provisions of the Lease, and any provision of the Sublease Agreement that is in conflict with, or
purports to vary, any provision of the Lease or this Consent to Sublease shall, as between
Landlord and Sublandlord or between Landlord and Subtenant (as the case may be), be null and
void, notwithstanding Landlord’s consent to the Sublease. As between Sublandlord and
Subtenant, (x) nothing contained herein shall be deemed to modify any of the terms, covenants,
conditions or provisions of the Sublease Agreement, and (y) in the event of any conflict between
the provisions of the Sublease Agreement and this Consent to Sublease, the terms of the Sublease
Agreement shall prevail. Except if and to the extent that any act or omission of Sublandlord
and/or Subtenant in accordance with any of the provisions of the Sublease Agreement would (or
does) result in a default under the Lease or a violation of an express provision contained in this
Consent to Sublease, neither the foregoing nor any general provision of this Consent to Sublease
shall be construed to alter the relationship between Sublandlord and Subtenant under, or to
modify any provision of, the Sublease Agreement.

8: Upon notification by Landlord to Subtenant that an Event of Default under
the Lease has occurred, Sublandlord hereby authorizes and directs Subtenant to pay to Landlord,
all Fixed Rent, Additional Rent and other charges payable to Sublandlord under the Sublease,
with the net amount so collected by Landlord to be applied to the Fixed Rent, additional rent and
other charges provided under the Lease. Sublandlord agrees that Subtenant shall have the right
to rely upon any such statement and request from Landlord and Subtenant shall have no
responsibility to ascertain whether any Event of Default has actually occurred. Sublandlord
hereby waives any right, claim or demand that Sublandlord may now or hereafter have against
Subtenant by reason of Subtenant having made such payments to Landlord, and any payment
made by Subtenant to Landlord pursuant to this Paragraph 3 shall discharge the obligation of
Subtenant to make such payment to Sublandlord. Notwithstanding this Consent to Sublease and
any acceptance by Landlord of rent from Subtenant: (i) Sublandlord shall not be released from,
but shall be and remain liable for, the full performance and discharge of all of the obligations and
liabilities under the Lease on the part of tenant thereunder to be performed and discharged, and
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(i1) Landlord shall not be deemed to have entered into a landlord/tenant relationship with
Subtenant or to have otherwise accepted Subtenant as a tenant of the Sublease Premises.

4. Without limiting the provisions of Paragraph 2 above, Article 10 of the
Lease and Landlord’s rights and options thereunder shall continue to apply, inter alia, to any
further subletting of the Sublease Premises, prior to and pre-emptive of any rights of
Sublandlord. Subtenant shall not assign its interest in the Sublease (or Sublease Agreement), and
shall not sublet all or any portion of the Sublease Premises, without the express written consent
of Landlord in each instance, which consent may be granted or withheld (or not required) in
accordance with the terms of Article 10 of the Lease.

5. The consent herein granted shall not be deemed to be a consent to the
performance of alterations, installation of signs, or to any change in the present manner of the
operation of business conducted at the Sublease Premises, or to any other matter that may be
referred to or contemplated by the Sublease Agreement (other than the Sublease itself) to the
extent that any such consent would be required under the Lease.

6. The consent herein granted shall not be deemed to be an acknowledgment
of the validity or accuracy of any recital, statement or representation contained in the Sublease
Agreement, or a waiver of any uncollected or unbilled Fixed Rent, additional rent or other
charges that may be due or payable under the Lease.

7 Landlord shall not be deemed a party to the Sublease or the Sublease
Agreement, and Landlord’s consent to the Sublease shall not bind Landlord to any term or
provision contained therein.

8. Sublandlord and Subtenant jointly represent to Landlord that the Sublease
Agreement annexed hereto is a true copy of the Sublease Agreement, and constitutes the entire
agreement between Sublandlord and Subtenant relating to the Sublease consented to herein.
Sublandlord and Subtenant agree that they will not change, modify or amend the Sublease
Agreement without the prior written consent of Landlord, which consent shall not be
unreasonably withheld, conditioned or delayed; provided, however, Landlord’s consent shall not
be required in connection with any cancellation or termination of the Sublease Agreement
including, without limitation, pursuant to an express termination right set forth in the Sublease
Agreement (including, without limitation, Sublandlord’s right to terminate the Sublease
Agreement in the event of a default by Subtenant thereunder and Subtenant’s right to terminate
the Sublease Agreement set forth in Section 2(c) thereof). Sublandlord and Subtenant shall
provide Landlord with a copy of any agreement amending (after the above referenced consent
has been obtained from Landlord) or terminating the Sublease Agreement after the execution
thereof by Sublandlord and Subtenant.

9. Each of Sublandlord and Subtenant represents and warrants to Landlord
that, except as expressly set forth in the Sublease Agreement, neither Sublandlord nor Subtenant
has employed, dealt with or negotiated with any broker in connection with the Sublease other
than Jones Lang LaSalle Brokerage Inc. (the “Broker”). Sublandlord and Subtenant jointly and
severally covenant and agree to indemnify Landlord against, and hold Landlord harmless from,
any and all liability, damage, cost and expense (including, without limitation, reasonable
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attorneys’ fees and disbursements) arising out of any claim for commission, fee and/or other
compensation by the Broker or any broker or other party in connection with the Sublease.

10. Al Subtenant acknowledges and agrees that the Sublease is subject
and subordinate in all respects to the Lease and to each and every mortgage and underlying lease
(including all modifications and extensions thereof) now or hereafter affecting the Building.

B. Subtenant agrees that, upon the expiration, surrender or any earlier
termination of Sublandlord’s leasehold estate under the Lease for any reason whatsoever, the
Sublease shall, at Landlord’s option, forthwith terminate and expire, and Subtenant shall
immediately quit and surrender the Sublease Premises removing all Subtenant’s property
therefrom, leaving the same broom clean and in good order and condition, and repairing all
damage caused by such removal, ordinary wear and tear and damage due to casualty excepted.
Landlord shall have the right to dispose of any remaining property and effects that remain in the
Sublease Premises after such expiration, surrender or termination, at Subtenant’s cost and
expense, or retain or sell (and retain any net proceeds from the sale thereof) any such remaining
property and effects, in each case, without waiving Landlord’s rights with respect to any default
by Subtenant under the foregoing provisions of this Paragraph 10B. Subtenant expressly waives,
for itself and for any person claiming through or under Subtenant, any rights that Subtenant or
any such person may have under the provisions of Section 2201 of the New York Civil Practice
Law and Rules (and of any successor law of like import then in force), in connection with any
holdover summary proceedings that Landlord may institute to enforce the foregoing provisions
of this Paragraph 10B. If the date of such expiration, surrender or termination shall fall on a
Sunday or holiday, Subtenant’s obligations under the first sentence of this Paragraph 10B shall
be performed on or prior to the Saturday or business day immediately preceding such Sunday or
holiday. Subtenant’s obligations under this Paragraph 10B shall survive the expiration, surrender
or sooner termination of (i) Sublandlord’s leasehold estate under the Lease and/or (ii) the
Sublease.

C. Notwithstanding the provisions of Paragraph 10B above, upon any
such expiration, surrender or termination: (i) Subtenant shall, upon Landlord’s demand, attorn to
Landlord and be bound to Landlord upon all of the then-executory terms, conditions and
covenants as are set forth in the Sublease Agreement and this Consent to Sublease as if Landlord
were the Sublandlord thereunder, except that Landlord shall not be: (a) liable for any act,
omission or default of Sublandlord under the Sublease, or for the return of any security deposit
unless actually received by Landlord, (b) subject to any offsets, claims or defenses which
Subtenant might have against Sublandlord under the Sublease, (c¢) bound by any rent or
additional rent which Subtenant might have paid to Sublandlord for more than one month in
advance, (d) bound by any amendment or modification to the Sublease Agreement made without
Landlord’s prior written consent, and (¢) bound by any covenant or other obligation to undertake
or complete any work to the Sublease Premises or any portion thereof; (ii) Sublandlord shall
deliver to Landlord any security deposit which Sublandlord shall then be holding pursuant to the
terms of the Sublease Agreement; and (iii) Subtenant shall reimburse Landlord for any
reasonable, out-of-pocket costs incurred by Landlord in connection with such attornment
(including actual, out-of-pocket attorneys’ fees and disbursements). The provisions of this
Paragraph 10C shall (x) apply notwithstanding that, as a matter of law, the Sublease may
terminate upon the expiration, termination or surrender of the Lease, and (y) be self-operative
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upon any such election by Landlord to require attornment; provided, however, that Subtenant,
following written demand of Landlord, shall execute and deliver such instrument or instruments
as Landlord may reasonably request to evidence and confirm the foregoing provisions of this
Paragraph 10C. If Landlord shall elect to exercise Landlord’s option to require Subtenant’s
attornment pursuant to this Paragraph 10C, then the provisions of Paragraph 10B above shall be
of no force or effect.

11. Except as expressly provided otherwise herein, Sublandlord and Subtenant
hereby acknowledge and agree that the terms and provisions of Article 8 of the Lease are and
shall be fully applicable to and binding upon Subtenant (as if Subtenant were Tenant thereunder)
for the benefit of Landlord (and any other parties required under the Lease to be named as loss
payees) and Sublandlord each as a loss payee. Landlord (and any other parties required under
the Lease to be named as loss payees) and Sublandlord shall also be included as an Additional
Insured on a primary & non-contributory basis inclusive of a waiver of subrogation.
Notwithstanding anything to the contrary contained in Section 8.03(A) of the Lease, Subtenant
shall deliver certificates of insurance to Landlord and Sublandlord (as opposed to copies of
Subtenant’s insurance policy or policies). Further, notwithstanding anything to the contrary
contained in Section 8.03(C) of the Lease, Subtenant shall comply with the insurance
requirements of the Lease as modified herein and as such Subtenant shall only be required to
provide notice to Landlord and Sublandlord of a cancellation or material modification to
Subtenant’s insurance policy or policies. Landlord shall, subject to and in accordance with the
provisions of Section 8.04 of the Lease, obtain for the benefit of Subtenant a waiver of
subrogation in the policies referred to therein.

12. Except if and to the extent that the same shall be caused by the negligence
or willful misconduct of Landlord or of Landlord’s agents, but irrespective of whether Subtenant
shall have been negligent in connection therewith, Subtenant shall indemnify and save harmless
Landlord and Landlord’s agents and, at Landlord’s option, defend Landlord and/or Landlord’s
agents, against and from: (i) any and all claims against Landlord or such agents directly or
indirectly of whatever nature arising wholly or in part from any act, omission or negligence of
Subtenant, its contractors, licensees, agents, servants, officers, employees, invitees or visitors;
(ii) any and all claims against Landlord or such agents arising directly or indirectly from any
accident, injury or damage whatsoever caused to any person or to the property of any person and
occurring during the term of the Sublease in or about the Sublease Premises, or occurring outside
of the Sublease Premises but anywhere within or about the Building, where such accident, injury
or damage results or is claimed to have resulted wholly or in part from any act, omission or
negligence of Subtenant or Subtenant’s contractors, licensees, agents, servants, officers,
employees, invitees or visitors; (iii) any and all costs, expenses, claims and liabilities arising
from any breach, violation or non-performance of any covenant or condition in the Sublease
Agreement set forth and contained on the part of Subtenant to be fulfilled, kept, observed and
performed; and (iv) any cost, liability or responsibility for the payment of any sales tax with
respect to any installations, furniture, furnishings, fixtures or other improvements located,
installed or constructed in the Sublease Premises by Subtenant, or the filing of any tax return in
connection therewith by Subtenant (although Landlord agrees to execute any such return if
required by law or reasonably requested by Subtenant), regardless of whether such tax shall be
imposed upon Landlord, Sublandlord or Subtenant. This indemnity and hold harmless
agreement shall: (x) include indemnity from and against any and all liability, fines, suits,
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demands, costs, damages and expenses of any kind or nature (including, without limitation,
reasonable attorney’s and other professional fees and disbursements) incurred in connection with
any such claims (including any settlement thereof) or proceeding brought thereon, and the
defense thereof; and (y) inure also to the benefit of the agents, employees, officers, directors and
partners of Landlord and Landlord’s agents.

13.  Any and all notices, demands, requests or other communications
(“Notices™) given or required to be given to any party pursuant to this Consent to Sublease shall
be effective only if given in writing, and sent by hand or by a nationally recognized overnight
courier: (i) if to Landlord, to JSM Associates I LLC, ¢/o Edward J. Minskoff Equities, Inc., 1325
Avenue of the Americas, New York, New York 10019, Attention: Chief Financial Officer, with a
copy to Stroock & Stroock & Lavan LLP, 180 Maiden Lane, New York, New York 10038,
Attention: Trevor T. Adler, Esq., (ii) if to Sublandlord, to 1stdibs.com, Inc., 51 Astor Place, 3rd
Floor, New York, New York 10010, Attention: Melanie Goins, with a copy to: Mintz & Gold
LLP, 600 Third Avenue, 25th Floor, New York, New York 10016, Attention: Heath Loring,
Esq., or at such other address as Sublandlord shall have last designated by notice in writing (o
Landlord, and (iii) if to Subtenant, to Intuit Inc., ¢/o Lease Administration, 2535 Garcia Avenue,
Mountain View, California 94043, with a copy to Intuit Inc., 2700 Coast Avenue, Mountain
View, California 94043, Attention: General Counsel. By notice given as herein set forth, any
party may change the address to which Notices to such party must be delivered. The effective
date of any Notice shall be the date of receipt thereof (or the date that such receipt is refused, if
applicable).

14. Nothing contained in this Consent to Sublease shall be deemed to bestow
or grant third party beneficiary rights upon Subtenant; it being the express agreement and
understanding that this Consent to Sublease is being granted for the sole purpose of permitting
the Sublease pursuant to the terms herein contained, and that Subtenant acquires no rights
whatsoever enforceable against Landlord (except as expressly provided herein). Accordingly,
Landlord shall not be liable to Subtenant or Sublandlord, or to any third party, pursuant to any
provision of the Sublease Agreement requiring or contemplating any action or performance by
Landlord thereunder (but the foregoing shall not be construed to negate or reduce Landlord’s
express obligations under the Lease). Moreover, regardless of any allocation in the Sublease
Agreement as between Sublandlord and Subtenant of any obligation, performance or liability of
any party under the Lease, Sublandlord shall remain fully liable to Landlord for all of the
obligations, performance and liabilities on the part of Tenant set forth in the Lease.

15. Notwithstanding anything contained to the contrary in this Consent to
Sublease, Landlord and Sublandlord hereby acknowledge and agree that Subtenant shall be
permitted to direct requests for services to be provided by Landlord pursuant to the provisions of
the Lease (as applicable to the Sublease Premises) and for additional services directly to
Landlord (and shall be permitted to pay Landlord directly for such services) and to otherwise
direct inquiries or requests regarding the Sublease Premises to Landlord (including, without
limitation, requests for Landlord’s consent (as required under the Lease)), provided that
Subtenant pays for such services at the rates charged to Sublandlord pursuant to the Lease (and if
not stated in the Lease, at Landlord’s then standard charge therefor charged generally to other
tenants in the Building) in the manner and at the time set forth in the Lease. In no event shall
Landlord’s acceptance of such payments, or the rendition of such services by Landlord, or the
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response by Landlord to any such inquiries or requests, create or be deemed to have created any
privity of estate or privity of contract between Landlord and Subtenant with respect to the
Sublease Premises. Nothing contained in this Paragraph 15 shall be deemed to constitute a
release of Sublandlord from any of Sublandlord’s respective obligations as Tenant under the
Lease, and Sublandlord shall remain fully liable for the performance of all of the Tenant’s
obligations under the Lease, and shall be fully responsible for all of the acts and omissions of
Subtenant or of anyone claiming by, under or through Sublandlord or Subtenant that shall be a
violation of, or default under, any of the obligations or liabilities of the tenant under the Lease.
(For the purposes of illustration and not limitation, it Subtenant requests that Landlord provide
any building service for which Landlord imposes a separate charge, and if such service is
provided by Landlord, such request for, provision of, or payment by Subtenant for, such services
shall not serve to create any relationship of landlord and tenant between Landlord and Subtenant,
and Sublandlord shall remain fully liable for payment of such charges.)

16. Sublandlord and Subtenant each represents and warrants that no rent or
other consideration is being paid or is payable to Sublandlord by Subtenant for the right to
occupy the Sublease Premises (or for the use, sale or rental of Sublandlord’s fixtures, leasehold
improvements, equipment, furniture or other personal property), except as expressly provided for
in the Sublease. Sublandlord (i) represents and warrants that no rent or other consideration being
paid for the right to occupy the Sublease Premises (or for the use, sale or rental of Sublandlord’s
fixtures, leasehold improvements, equipment, furniture or other personal property) is anticipated
to result in any Profit (as defined in Section 10.07 of the Lease), and (ii) covenants to Landlord
that if any Profit does result therefrom, Sublandlord shall comply with Section 10.07 of the
Lease and pay to Landlord an amount equal to fifty percent (50%) of the Profit actually received
by Sublandlord.

17. Sublandlord represents that the Lease is in full force and effect, and that,
to the best of Sublandlord’s knowledge, as of the Effective Date, Landlord is not in default of
any of Landlord’s obligations under the Lease.

18.  This Consent to Sublease may be executed in any number of counterparts,
each of which shall constitute one and the same instrument, and either party hereto may execute
this Consent to Sublease by signing any such counterpart. This Consent to Sublease may be
executed through an electronic signature/online digital signature service, such as “DocuSign”,
and any such execution by a party by such electronic signature shall be valid, effective and
binding upon the party executing. Delivery of an executed counterpart of this Consent to
Sublease by telecopy or in electronic (i.e., “pdf” or “tif”) format shall be effective as delivery of
an original.

19.  Sublandlord shall pay to Landlord all costs, expenses and attorneys”’ fees
incurred by Landlord in connection with the review of the Sublease Agreement, the preparation
of this Consent to Sublease, and any modifications thereof requested by Sublandlord or
Subtenant.

20. Landlord agrees that Subtenant shall have the right, subject to Landlord’s
prior written approval (which approval shall not be unreasonably withheld) and to all applicable
provisions of the Lease, to install signage in accordance with Landlord’s then Building standard
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signage parameters on any entry doors to the Sublease Premises and/or in the elevator lobby on
the 3rd floor of the Building.

21 Subtenant shall have the non-exclusive right to use, in common with other
tenants and occupants of the Building, the bicycle storage area in the Building, subject to the
rules prescribed by Landlord therefor.

22, Landlord acknowledges that Subtenant intends to install its own card
reader access system in and around the Sublease Premises, which installation and use thereof
shall be subject to all provisions of the Lease and to Landlord’s review and approval of the final
plans therefor (such approval not to be unreasonably withheld).

[REMAINDER OF PAGE LEFT BLANK INTENTIONALLY.]
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23. Capitalized terms used herein and not otherwise defined herein shall have
the respective meanings ascribed to them in the Lease.

IN WITNESS WHEREOF, Landlord has executed this Consent to Sublease as of
the  day of August, 2023 (the “Effective Date™).

JSM ASSOCIATES I LLC, Landlord

By:

Name: Edward J. Minskoff
Title: Authorized Signatory

ACCEPTED AND AGREED TO AS OF THE EFFECTIVE DATE:
ISTDIBS.COM, INC., Sublandlord

Thowmas Efergine-

B . Thamas Etergino {Aug 16, 2023 14:17 EOT)

Name:
Title:

INTUIT INC., Subtenant

_Buentin Knights

By-Qu(-"r.-n Knights [Aug 16, 207% 18:40 GMT+2)

Name: Quentin Knights
Title: Director, Global Real Estate

8-
120641019'9531239




EXHIBIT “A”

Sublease Agreement

(See attached.)
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