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PARTI
FINANCIAL INFORMATION

Item 1. Consolidated Financial Statements
WILHELMINA INTERNATIONAL, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands, except share data)

ASSETS
Current assets:
Cash and cash equivalents
Accounts receivable, net of allowance for doubtful accounts of $1,527 and $1,580, respectively
Prepaid expenses and other current assets
Total current assets

Property and equipment, net of accumulated depreciation of $4,168 and $4,094, respectively
Right of use assets-operating

Right of use assets-finance

Trademarks and trade names with indefinite lives

Goodwill

Other assets

TOTAL ASSETS

LIABILITIES AND SHAREHOLDERS’ EQUITY
Current liabilities:

Accounts payable and accrued liabilities

Due to models

Deferred revenue

Lease liabilities — operating, current

Lease liabilities — finance, current

Total current liabilities

Long term liabilities:
Deferred income tax, net
Lease liabilities — operating, non-current
Lease liabilities — finance, non-current
Total long term liabilities

Total liabilities

Shareholders” equity:
Common stock, $0.01 par value, 9,000,000 shares authorized; 6,472,038 shares
issued at June 30, 2022 and December 31, 2021
Treasury stock, 1,314,694 shares at June 30, 2022 and December 31, 2021, at cost
Additional paid-in capital
Accumulated deficit
Accumulated other comprehensive loss
Total shareholders’ equity

TOTAL LIABILITIES AND SHAREHOLDERS’ EQUITY

(Unaudited)
June 30, December 31,
2022 2021
9311 § 10,251
11,118 8,858
199 91
20,628 19,200
112 168
1,507 1,745
168 199
8467 8,467
7,547 7,547
322 98
38,751 § 37,424
3,745  $ 3,707
8,657 8,090
- 535
450 463
61 64
12,913 12,859
2317 2,048
1,134 1,361
116 143
3,567 3,552
16,480 16,411
65 65
(6,371) (6,371)
88,690 88,580
(59,578) (61,238)
(535) (23)
22,271 21,013
38,751 § 37,424

The accompanying notes are an integral part of these condensed consolidated financial statements
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WILHELMINA INTERNATIONAL, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE INCOME
For the Three and Six Months Ended June 30, 2022 and 2021
(In thousands, except for share and per share data)

(Unaudited)
Three Months Ended Six Months Ended
June 30, June 30,
2022 2021 2022 2021
Revenues:

Service revenues $ 17,596  $ 14502  $ 34234 $ 26,468

License fees 8 8 15 18

Total revenues 17,604 14,510 34,249 26,486

Model costs 12,905 10,412 25,002 19,051

Revenues, net of model costs 4,699 4,098 9,247 7,435
Operating expenses:

Salaries and service costs 2,697 2,057 5,349 3,928

Office and general expenses 693 709 1,402 1,564

Amortization and depreciation 47 243 106 509

Corporate overhead 222 198 476 443

Total operating expenses 3,659 3,207 7,333 6,444
Operating income 1,040 891 1,914 991
Other (income) expense:

Foreign exchange (gain) loss (110) 20 (104) 88

Gain on forgiveness of loan - (129) - (1,994)

Employee retention payroll tax credit - (436) - (862)

Interest expense 2 13 5 42

Total other income (108) (532) (99) (2,726)
Income before provision for income taxes 1,148 1,423 2,013 3,717
Provision for income taxes:

Current (54) (74) (84) (110)

Deferred (173) (228) (269) (265)

Provision for income taxes, net (227) (302) (353) (375)
Net income $ 2 % 1,121 $ 1,660 $ 3,342
Other comprehensive (loss) income:

Foreign currency translation adjustment (338) 16 (512) 3)
Total comprehensive income $ 583§ 1,137 $ 1,148  $ 3,339
Basic net income per common share $ 018 § 022 §$ 032 § 0.65
Diluted net income per common share $ 018 § 022 § 032 § 0.65
Weighted average common shares outstanding-basic 5,157 5,157 5,157 5,157
Weighted average common shares outstanding-diluted 5,157 5,157 5,157 5,157

The accompanying notes are an integral part of these condensed consolidated financial statements
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WILHELMINA INTERNATIONAL, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY
For the Three and Six Months Ended June 30, 2022 and 2021

(In thousands)
(Unaudited)
Accumulated
Additional Other
Common Stock Treasury Stock Paid-in Accumulated  Comprehensive
Shares Amount Shares Amount Capital Deficit Income (Loss) Total

Balances at December 31, 2020 6472 S 65 (1,315 $ 6371) $ 88487 $ (65,756)  $ 8 $ 16,506

Share based payment expense - - - - 3 - - 3

Net income to common

shareholders - - - - - 2,221 - 2,221

Foreign currency translation - - - - - - (19) (19)
Balances at March 31, 2021 6472 $ 65 (1,315) $ (6,371) $ 88490 $ (63,535) $ 62 8 18,711

Share based payment expense - - - - 1 - - 1

Net income to common

shareholders - - - - - 1,121 - 1,121

Short swing profit disgorgement - - - - 32 - - 32

Foreign currency translation = = = = - - 16 16
Balances at June 30, 2021 6472 S 65 (1,315) $ 6371) $ 88523 § (62414) $ 78 8 19,881

Accumulated
Additional Other
Common Stock Treasury Stock Paid-in Accumulated  Comprehensive
Shares Amount Shares Amount Capital Deficit Loss Total

Balances at December 31, 2021 6472 S 65 (1315) $ 6371) $ 88580 $ (61,238) $ 23) $ 21,013

Share based payment expense - - - - 55 - - 55

Net income to common

shareholders - - - - - 739 - 739

Foreign currency translation - - - - - - (174) (174)
Balances at March 31, 2022 6472 $ 65 (1,315 $ (6371) $ 88,635 $ (60499) $ (197) $ 21,633

Share based payment expense - - - - 55 - - 55

Net income to common

sharcholders - - - - - 921 - 921

Foreign currency translation - - - - - - (338) (338)
Balances at June 30, 2022 6472 8 65 (1,315) $ 6371) $ 88,690 $ (59,578) $ (535) § 22,271

The accompanying notes are an integral part of these condensed consolidated financial statements.
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WILHELMINA INTERNATIONAL, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOW
For the Six Months Ended June 30, 2022 and 2021

(In thousands)
(Unaudited)
Six Months Ended
June 30,
2022 2021

Cash flows from operating activities:

Net income: $ 1,660 S 3,342
Adjustments to reconcile net income to net cash (used in) provided by operating activities:

Amortization and depreciation 106 509

Share based payment expense 110 4

Gain on forgiveness of loan - (1,994)

(Gain) loss on foreign exchange rates (104) 88

Employee retention payroll tax credit - 35)

Deferred income taxes 269 265

Bad debt expense 79 78
Changes in operating assets and liabilities:

Accounts receivable (2412) (2,058)

Prepaid expenses and other current assets (116) 2)

Right of use assets-operating 238 139

Other assets (227) (16)

Due to models 681 982

Lease liabilities-operating (240) (166)

Deferred revenue (535) -

Accounts payable and accrued liabilities 14 410
Net cash (used in) provided by operating activities 477) 1,546
Cash flows from investing activities:

Purchases of property and equipment (18) (10)
Net cash used in investing activities (18) (10)
Cash flows from financing activities:

Shareholder short swing profit disgorgement - 32

Payments on finance leases 33) (49)

Repayment of term loan - (93)
Net cash used in financing activities (33) (110)
Foreign currency effect on cash flows: (412) 3)
Net change in cash and cash equivalents: (940) 1,423

Cash and cash equivalents, beginning of period 10,251 5,556

Cash and cash equivalents, end of period $ 9311 § 6,979
Supplemental disclosures of cash flow information:

Cash paid for interest $ - 8 18

Cash paid for income taxes $ 5 8 5
Noncash investing and financing activities

Gain on forgiveness of loan $ - 1,994

The accompanying notes are an integral part of these condensed consolidated financial statements
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WILHELMINA INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

Note 1. Basis of Presentation

The interim consolidated financial statements included herein have been prepared by Wilhelmina International, Inc. (together with its subsidiaries, "Wilhelmina" or the
"Company") without audit, pursuant to the rules and regulations of the Securities and Exchange Commission (“SEC”). Although certain information and footnote disclosures normally
included in consolidated financial statements prepared in accordance with accounting principles generally accepted in the United States of America have been condensed or omitted
pursuant to those rules and regulations, all adjustments considered necessary in order to make the consolidated financial statements not misleading have been included. In the opinion of
the Company’s management, the accompanying interim unaudited consolidated financial statements reflect all adjustments, of a normal recurring nature, that are necessary for a fair
presentation of the Company’s consolidated balance sheets, statements of operations and comprehensive income, statements of shareholders’ equity, and cash flows for the periods
presented. These interim unaudited consolidated financial statements should be read in conjunction with the audited consolidated financial statements and the notes thereto included in
the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2021. Results of operations for the interim periods are not necessarily indicative of results that may be
expected for any other interim periods or the full fiscal year.

Note 2. Business Activity

The primary business of Wilhelmina is fashion model management. These business operations are headquartered in New York City. The Company’s predecessor was founded in
1967 by Wilhelmina Cooper, a renowned fashion model, and became one of the oldest, best known and largest fashion model management companies in the world. Since its founding,
Wilhelmina has grown to include operations located in Los Angeles, Miami, and London, as well as a network of licensees. Wilhelmina provides traditional, full-service fashion model and
talent management services, specializing in the representation and management of models, entertainers, athletes and other talent, to various clients, including retailers, designers,
advertising agencies, print and electronic media and catalog companies.

Note 3. Foreign Currency Translation

The functional currency of our subsidiary in the United Kingdom is the British Pound. Assets and liabilities are translated into U.S. dollars at the exchange rates in effect at each
balance sheet date. Results of operations are translated using the weighted average exchange rates during reporting periods. Related translation adjustments are accumulated in a
separate component of stockholder’s equity and transaction gains and losses are recognized in the consolidated statements of income and comprehensive income when realized.

Note 4. Debt

The Company has a credit agreement with Amegy Bank which provides a $3.0 million revolving line of credit, subject to a borrowing base derived from 80% of eligible accounts
receivable (as defined) and the Company’s minimum net worth covenant. The revolving line of credit bears interest at prime plus 0.50% payable monthly. The Company had borrowing
capacity of $3.0 million at June 30, 2022. The revolving line of credit expires October 24, 2022. The Company was in compliance with its bank covenants as of June 30, 2022.

On July 16, 2018, the Company amended its credit agreement with Amegy Bank to provide for a term loan of up to $1.0 million that could be drawn by the Company through July
12, 2019, for the purpose of repurchases of its common stock. On August 1, 2018, the Company drew $0.7 million of the additional term loan and used the proceeds to fund the purchase
of 100,000 shares of its common stock in a private transaction. On December 12, 2018, the Company drew $0.3 million of the additional term loan and used the proceeds to partially fund a
purchase of 50,000 shares of its common stock in a private transaction. On August 31, 2021, the Company prepaid, without penalty, the $0.6 million remaining balance of the additional
term loan. As of June 30, 2022, there was no outstanding balance on the term loan.

On April 15, 2020, Wilhelmina International, Ltd. (the “Borrower”), a wholly-owned subsidiary of the Company, executed a Business Loan Agreement and a Promissory Note
each dated April 13, 2020 (collectively, the “Sub PPP Loan Documents”), with respect to a loan in the amount of $1.8 million (the “Sub PPP Loan”) from Amegy Bank. The Sub PPP Loan
was obtained pursuant to the federal Paycheck Protection Program (the “PPP”). The Sub PPP Loan originally matured on April 13, 2022 and bore interest at a rate of 1.00% per annum. As
allowed under the Paycheck Protection Flexibility Act, the Sub PPP Loan was extended to mature on April 13, 2025. On March 27, 2021, the Company received notice from the SBA that the
Sub PPP loan, including $17 thousand accrued interest, had been fully forgiven, resulting in $1.9 million of gain on forgiveness of loan recorded within other (income) expenses during the
quarter ended March 31, 2021.




On April 18, 2020, the Company executed a Business Loan Agreement and a Promissory Note each dated April 17, 2020 (collectively, the “Parent PPP Loan Documents”), with
respect to a loan in the amount of $128 thousand (the “Parent PPP Loan”) from Amegy Bank. The Parent PPP Loan was also obtained pursuant to the PPP. The Parent PPP Loan originally
matured on April 17, 2022 and bore interest at a rate of 1.00% per annum. As allowed under the Paycheck Protection Flexibility Act, the Parent PPP Loan was extended to mature on April
17,2025. On April 3, 2021, the Company received notice from the SBA that the Parent PPP Loan, including $1 thousand accrued interest, had been fully forgiven, resulting in $0.1 million of
gain on forgiveness of loan recorded within other (income) expense during the quarter ended June 30, 2021. Under the PPP, the SBA reserves the right to audit any PPP loan forgiveness
application for a period of six years from the date of loan forgiveness.

Note 5. Commitments and Contingencies

On October 24, 2013, a putative class action lawsuit was brought against the Company by former Wilhelmina model Alex Shanklin and others, including Louisa Raske, Carina
Vretman, Grecia Palomares and Michelle Griffin Trotter (the “Shanklin Litigation”), in New York State Supreme Court (New York County) by the same lead counsel who represented
plaintiffs in a prior, now-dismissed action brought by Louisa Raske (the “Raske Litigation”). The claims in the Shanklin Litigation initially included breach of contract and unjust
enrichment allegations arising out of matters similar to the Raske Litigation, such as the handling and reporting of funds on behalf of models and the use of model images. Other
parties named as defendants in the Shanklin Litigation include other model management companies, advertising firms, and certain advertisers. On January 6, 2014, the Company moved to
dismiss the Amended Complaint in the Shanklin Litigation for failure to state a claim upon which relief can be granted and other grounds, and other defendants also filed motions to
dismiss. On August 11, 2014, the court denied the motion to dismiss as to Wilhelmina and other of the model management defendants. Separately, on March 3, 2014, the judge assigned
to the Shanklin Litigation wrote the Office of the New York Attorney General bringing the case to its attention, generally describing the claims asserted therein against the model
management defendants, and stating that the case “may involve matters in the public interest.” The judge’s letter also enclosed a copy of his decision in the Raske Litigation, which
dismissed that case.

Plaintiffs retained substitute counsel, who filed a Second and then Third Amended Complaint. Plaintiffs’ Third Amended Complaint asserts causes of action for alleged breaches
of the plaintiffs' management contracts with the defendants, conversion, breach of the duty of good faith and fair dealing, and unjust enrichment. The Third Amended Complaint also
alleges that the plaintiff models were at all relevant times employees, and not independent contractors, of the model management defendants, and that defendants violated the New York
Labor Law in several respects, including, among other things, by allegedly failing to pay the models the minimum wages and overtime pay required thereunder, not maintaining accurate
payroll records, and not providing plaintiffs with full explanations of how their wages and deductions therefrom were computed. The Third Amended Complaint seeks certification of the
action as a class action, damages in an amount to be determined at trial, plus interest, costs, attorneys’ fees, and such other relief as the court deems proper. On October 6, 2015,
Wilhelmina filed a motion to dismiss as to most of the plaintiffs’ claims. The Court entered a decision granting in part and denying in part Wilhelmina’s motion to dismiss on May 26,
2017. The Court (i) dismissed three of the five New York Labor Law causes of action, along with the conversion, breach of the duty of good faith and fair dealing and unjust enrichment
causcs of action, in their entirety, and (ii) permitted only the breach of contract causes of action, and some plaintiffs’ remaining two New York Labor Law causes of action to continue,
within a limited time frame. The plaintiffs and Wilhelmina each appealed, and the decision was affirmed on May 24, 2018. On August 16, 2017, Wilhelmina timely filed its Answer to the
Third Amended Complaint.

On June 6, 2016, another putative class action lawsuit was brought against the Company by former Wilhelmina model Shawn Pressley and others, including Roberta Little (the
“Pressley Litigation™), in New York State Supreme Court (New York County) by the same counsel representing the plaintiffs in the Shanklin Litigation, and asserting identical, although
more recent, claims as those in the Shanklin Litigation. The Amended Complaint, asserting essentially the same types of claims as in the Shanklin action, was filed on August 16, 2017.
Wilhelmina filed a motion to dismiss the Amended Complaint on September 29, 2017, which was granted in part and denied in part on May 10, 2018. Some New York Labor Law and
contract claims remain in the case. Pressley has withdrawn from the case, leaving Roberta Little as the sole remaining named plaintiff in the Pressley Litigation. On July 12, 2019, the
Company filed its Answer and Counterclaim against Little.




On May 1, 2019, the Plaintiffs in the Shanklin Litigation (except Raske) and the Pressley Litigation filed motions for class certification on their contract claims and the remaining
New York Labor Law Claims. On July 12, 2019, Wilhelmina filed its opposition to the motions for class certification and filed a cross-motion for summary judgment against Shanklin,
Vretman, Palomares, Trotter and Little, and a motion for summary judgment against Raske.

By Order dated May 8, 2020 (the “Class Certification Order”), the Court denied class certification in the Pressley case, denied class certification with respect to the breach of
contract and alleged unpaid usage claims, granted class certification as to the New York Labor Law causes of action asserted by Vretman, Palomares and Trotter, and declined to rule on
Wilhelmina’s motions for summary judgment, denying them without prejudice to be re-filed at a later date.

The Company believes the claims asserted in the Shanklin Litigation and Pressley Litigation are without merit and intends to continue to vigorously defend the
actions. Nonetheless, an adverse outcome in either case is at least reasonably possible. However, the Company is presently unable to reasonably estimate the amount or range of
possible loss in either case. Therefore, no amount has been accrued as of June 30, 2022 related to these matters.

In addition to the legal proceedings disclosed herein, the Company is also engaged in various legal proceedings that are routine in nature and incidental to its business. None of
these routine proceedings, either individually or in the aggregate, are believed likely, in the Company's opinion, to have a material adverse effect on its consolidated financial position or
its results of operations.

Note 6. Income Taxes

Generally, the Company’s combined effective tax rate is high relative to reported net income as a result of valuation allowances on deferred tax assets, certain amortization
expense, stock based compensation, and corporate overhead not being deductible and income being attributable to certain states in which it operates. In recent years, the majority of
taxes paid by the Company were state and foreign taxes, not U.S. federal taxes. The Company operates in three states which have relatively high tax rates: California, New York, and
Florida. In 2021, the effective tax rate was lower than in typical years due to PPP loan forgiveness, which was not subject to income tax. Realization of net operating loss carryforwards,
foreign tax credits, and other deferred tax temporary differences are contingent upon future taxable earnings. The Company’s deferred tax assets are reviewed for expected utilization by
assessing the available positive and negative factors surrounding recoverability, including projected future taxable income, tax-planning strategies, and results of recent operations. A
valuation allowance is recorded when it is more likely than not that a deferred tax asset will not be realized. As of June 30, 2022, due primarily to the effects of the COVID-19 pandemic on
its business, the Company maintained a full $1.5 million valuation allowance against its deferred tax assets. The Company will continue to assess the assumptions used to determine the
amount of the valuation allowance and may adjust the valuation allowance in future periods based on changes in estimated future income and other factors.

As of June 30, 2022, the Company had no federal income tax loss carryforwards.
Note 7. Treasury Shares

During 2012, the Board of Directors authorized a stock repurchase program whereby the Company could repurchase up to 500,000 shares of its outstanding common stock.
During 2013, the Board of Directors renewed and extended the Company’s share repurchase authority to enable it to repurchase up to an aggregate of 1,000,000 shares of common stock.
In 2016, the Board of Directors increased by an additional 500,000 shares the number of shares of the Company’s common stock that may be repurchased under its stock repurchase
program to an aggregate of 1,500,000 shares. The shares may be repurchased from time to time in the open market or through privately negotiated transactions at prices the Company
deems appropriate. The program does not obligate the Company to acquire any particular amount of common stock and may be modified or suspended at any time at the Company’s
discretion.

From 2012 through June 30, 2022, the Company has repurchased 1,314,694 shares of common stock at an average price of approximately $4.85 per share, for a total of
approximately $6.4 million in repurchases under the stock repurchase program. During the first six months of 2022, no shares were repurchased under the stock repurchase program.

Note 8. Related Parties

The Executive Chairman of the Company, Mark E. Schwarz, is also the chairman, chief executive officer and portfolio manager of Newcastle Capital Management, L.P. (“NCM”).
NCM is the general partner of Newcastle Partners L.P. (“Newcastle”), which is the largest shareholder of the Company.

The Company’s corporate headquarters are located at the offices of NCM. The Company utilizes NCM facilities on a month-to-month basis at $2.5 thousand per month, pursuant
to a services agreement entered into between the parties. The Company incurred expenses pursuant to the services agreement totaling $15 thousand for the six months ended both June

30, 2022 and 2021. The Company did not owe NCM any amounts under the services agreement as of June 30, 2022.
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Item 2. M t’s Di ion and Analysis of Financial Condition and Results of Operations.

The following is a discussion of the interim unaudited consolidated financial condition and results of operations for the Company and its subsidiaries for the three and six
months ended June 30, 2022 and 2021. It should be read in conjunction with the financial statements of the Company, the notes thereto and other financial information included elsewhere
in this report, and the Company’s Annual Report on Form 10-K for the year ended December 31, 2021.

Forward-Looking Statements

This Quarterly Report on Form 10-Q contains certain “forward-looking” statements as such term is defined in Section 274 of the Securities Act of 1933, as amended, Section
21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the Private Securities Litigation Reform Act of 1995. Such forward looking statements relating to
the Company and its subsidiaries are based on the beliefs of the Company’s management as well as information currently available to the Company’s management. When used in this
report, the words “anticipate,” “believe,” “estimate,” “expect” and “intend” and words or phrases of similar import, as they relate to the Company or Company management, are
intended to identify forward-looking statements. Such statements reflect the current risks, uncertainties and assumptions related to certain factors including, without limitation,
competitive factors, general economic conditions, the interest rate environment, governmental regulation and supervision, seasonality, changes in industry practices, one-time events
and other factors described herein and in other filings made by the Company with the SEC. Should any one or more of these risks or uncertainties materialize, or should any
underlying assumptions prove incorrect, actual results may vary materially from those described herein as anticipated, believed, estimated, expected or intended. The Company does
not undertake any obligation to publicly update these forward-looking statements. As a result, you should not place undue reliance on these forward-looking statements.

2

OVERVIEW

The primary business of Wilhelmina is fashion model management. These business operations are headquartered in New York City. The Company’s predecessor was founded in
1967 by Wilhelmina Cooper, a renowned fashion model, and became one of the oldest, best known and largest fashion model management companies in the world. Since its founding,
Wilhelmina has grown to include operations located in Los Angeles, Miami, and London, as well as a network of licensees. Wilhelmina provides traditional, full-service fashion model and
talent management services, specializing in the representation and management of models, entertainers, athletes and other talent, to various clients, including retailers, designers,
advertising agencies, print and electronic media and catalog companies.

Trends and Opportunities

The Company expects that the combination of Wilhelmina’s main operating base in New York City, the industry’s capital, with the depth and breadth of its talent pool and client
roster and its diversification across various talent management segments, together with its geographical reach, should make Wilhelmina’s operations more resilient to industry changes
and economic swings than those of many of the smaller firms operating in the industry.

With total annual advertising expenditures on major media (newspapers, magazines, television, cinema, outdoor and Internet) estimated to have exceeded $270 billion in recent
years, North America the world’s largest advertising market. For the fashion talent management industry, including Wilhelmina, advertising expenditures on television, Internet,
magazines, and outdoor are of particular relevance.

In recent periods, traditional retail clients in the fashion and beauty industry have had increased competition from digital, social, and new media, reducing their budgets for
advertising and model talent. Wilhelmina reviews the mix of talent and resources available to best operate in the changing environment.

Although Wilhelmina has a large and diverse client base, it is not immune to global economic conditions. The Company closely monitors economic conditions, client spending,
and other industry factors and continually evaluates opportunities to increase its market share and further expand its geographic reach. There can be no assurance as to the effects on
Wilhelmina of current or future economic circumstances, client spending patterns, client creditworthiness and other developments and whether, or to what extent, Wilhelmina’s efforts to
respond to them will be effective.




Strategy

Management’s long-term strategy is to increase value to sharcholders through the following initiatives:

. increase Wilhelmina’s brand awareness among advertisers and potential talent;

. expand the women’s high end fashion board;

. expand the Aperture division’s representation in commercials, film, and television;

. expand celebrity and social media influencer representation;

. expand the Wilhelmina network through strategic geographic market development; and

. promote model scarch contests and events and partner on media projects (television, film, books, etc.).

The Company makes use of digital technology to effectively connect with clients and talent, utilizing video conferencing and other digital tools to best position our team to
identify opportunities to grow the careers of the talent we represent and expand our business. The Company has made significant investments in technology, infrastructure, and
personnel, to support our clients and talent.

Key Financial Indicators

In addition to net income, the key financial indicators that the Company reviews to monitor its business are revenues, model costs, operating expenses and cash flows.

The Company analyzes revenue by reviewing the mix of revenues generated by the different “boards,” each a specific division of the fashion model management operations
which specializes by the type of model it represents, by geographic locations and from significant clients. Within its fashion model management business, Wilhelmina’s primary source of
service revenue is from model fees and service charges paid by the client for bookings directly negotiated by the Company. The Company also receives commissions paid on bookings

by third-party agencies. See “Critical Accounting Policies - Revenue Recognition.”

Wilhelmina provides professional services. Therefore, salary and service costs represent the largest part of the Company’s operating expenses. Salary and service costs are
comprised of payroll and related costs and travel, meals and entertainment (“T&E”) to deliver the Company’s services and to enable new business development activities.




Analysis of Consolidated Statements of Operations and Service Revenues
(in thousands)

Three Months Ended Six Months Ended
June 30 June 30 % Change June 30 June 30 % Change
2022 2021 2022 vs 2021 2022 2021 2022 vs 2021

Service revenues 17,596 14,502 21.3% 34,234 26,468 29.3%
License fees and other income 8 8 - 15 18 (16.7%)
TOTAL REVENUES 17,604 14,510 21.3% 34,249 26,486 29.3%
Model costs 12,905 10,412 23.9% 25,002 19,051 31.2%
REVENUES NET OF MODEL COSTS 4,699 4,098 14.7% 9,247 7,435 24.4%
GROSS PROFIT MARGIN 26.7% 28.2% 27.0% 28.1%
Salaries and service costs 2,697 2,057 31.1% 5,349 3,928 36.2%
Office and general expenses 693 709 (2.3%) 1,402 1,564 (10.4%)
Amortization and depreciation 47 243 (80.7%) 106 509 (79.2%)
Corporate overhead 222 198 12.1% 476 443 7.4%
OPERATING INCOME 1,040 891 16.7% 1,914 991 93.1%
OPERATING MARGIN 5.9% 6.1% 5.6% 3.7%
Foreign exchange (gain) loss (110) 20 * (104) 88 *
Gain on forgiveness of loan - (129) (100%) - (1,994) (100%)
Employee retention payroll tax credit - (436) (100%) - (862) (100%)
Interest expense 2 13 (84.6%) 5 2 (88.1%)
INCOME BEFORE INCOME TAXES 1,148 1,423 (19.3%) 2,013 3,717 (45.8%)
Current income tax expense (54) (74) (27.0%) (84) (110) (23.6%)
Deferred tax expense (173) (228) (24.1%) (269) (265) 1.5%
Effective tax rate 19.8% 212% 17.5% 10.1%
NET INCOME 921 1,121 (17.8%) 1,660 3,342 (50.3%)

* Not meaningful
Service Revenues

The Company’s service revenues fluctuate in response to its clients” willingness to spend on advertising and the Company’s ability to have the desired talent available.
The increases of 21.3% and 29.3% for the three and six months ended June 30, 2022, when compared to the three and six months ended June 30, 2021, were primarily due to increased
bookings as the cities where Wilhelmina operates reopened and business activity increased as COVID-19 pandemic restrictions were moderated or rescinded.
License Fees and Other Income

License fees and other income include franchise revenues from independently owned model agencies that use the Wilhelmina trademark and various services provided by the
Company. License fees decreased for the six months ended June 30, 2022, when compared to the six months ended June 30, 2021, primarily due to the timing of income from licensing
agreements.
Gross Profit Margin

Gross profit margin decreased by 150 and 110 basis points for the three and six months ended June 30, 2022, when compared to the three and six months ended June 30, 2021,
primarily due to a change in board revenue mix and a larger percentage of consolidated revenue from the Aperture division in 2022, which is lower margin than traditional core model
bookings.
Salaries and Service Costs

Salaries and service costs consist of payroll related costs and T&E required to deliver the Company’s services to its clients and talents. The 31.1% and 36.2% increases in

salaries and service costs during the three and six months ended June 30, 2022, when compared to the three and six months ended June 30, 2021, were primarily due to temporary
reductions in staff salaries in the prior year, which returned to full salary in July 2021.




Office and General Expenses

Office and general expenses consist of office and equipment rents, advertising and promotion, insurance expenses, administration and technology cost. The decreases in office
and general expenses of 2.3% and 10.4% for the three and six months ended June 30, 2022, when compared to the three and six months ended June 30, 2021, were primarily due to reduced
rent expense, other office related expenses, utilities, and computer expenses.

Amortization and Depreciation

Amortization and depreciation expense is incurred with respect to certain assets, including computer hardware, software, office equipment, furniture, and finance
leases. Amortization and depreciation expense decreased by 80.7% and 79.2% for the three and six months ended June 30, 2022 compared to the three and six months ended June 30, 2021
primarily due to reduced depreciation of assets that became fully amortized in 2021. Fixed asset purchases (mostly related to technology and computer equipment) totaled approximately
$3 thousand and $18 thousand during the three and six months ended June 30, 2022, compared to $6 thousand and $10 thousand for the three and six months ended June 30, 2021.
Corporate Overhead

Corporate overhead expenses include director and executive officer compensation, legal, audit and professional fees, corporate office rent and travel. Corporate overhead
increased by 12.1% and 7.4% for the three and six months ended June 30, 2022, compared to the three and six months ended June 30, 2021, primarily due to a temporary reduction in fees
paid to corporate employees and the Company’s directors in the prior year that returned to full fee in July 2021.
Operating Income and Loss and Operating Margin

Operating income was $1.0 million and $1.9 million for the three and six months ended June 30, 2022 compared to $0.9 million and $1.0 million in the three and six months ended
June 30, 2021. Operating margin decreased to 5.9% for the three months ended June 30, 2022, compared to 6.1% for the three months ended June 30, 2021. Operating margin increased to
5.6% for the six months ended June 30, 2022, compared to 3.7% for the six months ended June 30, 2022, due to the increase in revenue net of model costs outpacing the increase in
operating expenses.
Foreign Currency Exchange

The Company realized $110 thousand and $104 thousand gain from foreign currency exchange during the three and six months ended June 30, 2022, and $20 thousand and $88
thousand loss from foreign currency exchange during the three and six months ended June 30, 2021. Foreign currency gain and loss is due to fluctuations in currencies from Great Britain,
Europe, and Latin America.

Gain on Forgiveness of Loan

On March 27, 2021, the Company received notice from the SBA that $1.9 million of loans under the PPP were forgiven. On April 3, 2021, the Company received notice that an
additional $0.1 million of loans were forgiven. The Company recorded these gains on forgiveness of loan during the first and second quarters of 2021, respectively.

Employee Retention Payroll Tax Credit

During 2021, the Company was eligible for a one-time employee retention payroll tax credit as a refundable credit against certain employment taxes of up to $7,000 per employee.
The Company recorded $0.4 million and $0.9 million of employee retention credits during the three and six months ended June 30, 2021.

Interest Expense
Interest expense of $2 thousand and $5 thousand for the three and six months ended June 30, 2022 was primarily attributable to interest on finance leases. Interest expense of $13

thousand and $42 thousand for the three and six months ended June 30, 2021 was primarily attributable to accrued interest on term loans drawn during 2018, which were fully repaid
during the second half of 2021. See, “Liquidity and Capital Resources.”




Income and Loss before Income Taxes

Income before income taxes of $1.1 million and $2.0 million for the three and six months ended June 30, 2022, compared to $1.4 million and $3.7 million for the three and six months
ended June 30, 2021. The higher pre-tax income in 2021 was primarily due to the gain on forgiveness of loans and employee retention payroll tax credits, partially offset by lower operating
income.

Income Taxes

Generally, the Company’s combined effective tax rate is high relative to reported net income as a result of certain valuation allowances on deferred tax assets, amortization
expense, foreign taxes, and corporate overhead not being deductible and income being attributable to certain states in which it operates. The Company operates in three states, which
have relatively high tax rates: California, New York, and Florida. In addition, foreign taxes in the United Kingdom related to our London office are not deductible from U.S. federal taxes. In
2021, the effective tax rate was lower due to PPP loan forgiveness, which was not subject to income tax. The Company had income tax expense of $0.2 million and $0.4 million for the three
and six months ended June 30, 2022 compared to $0.3 million and $0.4 million for the three and six months ended June 30, 2021.

Net Income and Loss

The Company had net income of $0.9 and $1.7 million for the three and six months ended June 30, 2022, compared to $1.1 and $3.3 million for the three and six months ended June
30, 2021. In 2021, the net income was significantly impacted by the gain on forgiveness of PPP loans and employee retention payroll tax credits.

Liquidity and Capital Resources

The Company’s cash balance decreased to $9.3 million at June 30, 2022 from $10.3 million at December 31, 2021. The cash balances decreased as a result of $0.5 million net cash
used in operating activities, $18 thousand net cash used in investing activities, $33 thousand cash used in financing activities, and $0.4 million adverse effect of exchange rate on cash
flow during the six months ended June 30, 2022.

Net cash used in operating activities of $0.5 million was primarily the result of increases in accounts receivable, prepaid expenses and other assets, and decreases in accounts
payable and accrued expenses, deferred revenue, and lease liabilities, partially offset by net income and an increase in deferred income tax liability and amounts due to models. The $18
thousand cash used in investing activities was attributable to purchases of property and equipment, including software and computer equipment. The $33 thousand cash used in
financing activities was attributable to payments on finance leases.

The Company’s primary liquidity needs are for working capital associated with performing services under its client contracts. Generally, the Company incurs significant operating
expenses with payment terms shorter than its average collections on billings. Based on budgeted and year-to-date cash flow information, management believes that the Company has
sufficient liquidity to meet its projected operational expenses and capital expenditure requirements for the next twelve months and beyond.

Amegy Bank Credit Agreement

The Company has a credit agreement with Amegy Bank which provides a $3.0 million revolving line of credit, subject to a borrowing base derived from 80% of eligible accounts
receivable (as defined) and the Company’s minimum net worth covenant. The revolving line of credit bears interest at prime plus 0.50% payable monthly. The Company had borrowing
capacity of $3.0 million at June 30, 2022. The revolving line of credit expires October 24, 2022. The Company was in compliance with its bank covenants as of June 30, 2022.

On July 16, 2018, the Company amended its credit agreement with Amegy Bank to provide for a term loan of up to $1.0 million that could be drawn by the Company through July
12,2019, for the purpose of repurchases of its common stock. On August 1, 2018, the Company drew $0.7 million of the additional term loan and used the proceeds to fund the purchase
of 100,000 shares of its common stock in a private transaction. On December 12, 2018, the Company drew $0.3 million of the additional term loan and used the proceeds to partially fund a
purchase of 50,000 shares of its common stock in a private transaction. On August 31, 2021, the Company prepaid, without penalty, the $0.6 million remaining balance of the additional
term loan. As of June 30, 2022, there was no outstanding balance on the term loan.




Paycheck Protection Program Loans

On April 15,2020, Wilhelmina International, Ltd. (the “Borrower”), a wholly-owned subsidiary of the Company, executed a Business Loan Agreement and a Promissory Note
each dated April 13, 2020 (collectively, the “Sub PPP Loan Documents”), with respect to a loan in the amount of $1.8 million (the “Sub PPP Loan”) from Amegy Bank. The Sub PPP Loan
was obtained pursuant to the federal Paycheck Protection Program (the “PPP”). The Sub PPP Loan originally matured on April 13, 2022 and bore interest at a rate of 1.00% per annum. As
allowed under the Paycheck Protection Flexibility Act, the Sub PPP Loan was extended to mature on April 13, 2025. On March 27, 2021, the Company received notice from the SBA that the
Sub PPP loan, including $17 thousand accrued interest, had been fully forgiven, resulting in $1.9 million of gain on forgiveness of loan recorded within other (income) expenses during the
quarter ended March 31, 2021.

On April 18, 2020, the Company executed a Business Loan Agreement and a Promissory Note each dated April 17, 2020 (collectively, the “Parent PPP Loan Documents”), with
respect to a loan in the amount of $128 thousand (the “Parent PPP Loan”) from Amegy Bank. The Parent PPP Loan was also obtained pursuant to the PPP. The Parent PPP Loan originally
matured on April 17,2022 and bore interest at a rate of 1.00% per annum. As allowed under the Paycheck Protection Flexibility Act, the Parent PPP Loan was extended to mature on April
17,2025. On April 3, 2021, the Company received notice from the SBA that the Parent PPP Loan, including $1 thousand accrued interest, had been fully forgiven, resulting in $0.1 million of
gain on forgiveness of loan recorded within other (income) expense during the quarter ended June 30, 2021. Under the PPP, the SBA reserves the right to audit any PPP loan forgiveness
application for a period of six years from the date of loan forgiveness.

Critical Accounting Policies
Basis of Presentation

The consolidated financial statements include the accounts of Wilhelmina and its wholly owned subsidiaries. All significant inter-company accounts and transactions have been
climinated in consolidation.

Revenue Recognition

The Company has adopted the requirements of Accounting Standards Update (“ASU”) No. 2014-09, Revenue from Contracts with Customers (Topic 606) (“ASC 606”). ASC 606
establishes a principle for recognizing revenue upon the transfer of promised goods or services to customers, in an amount that reflects the expected consideration received in exchange
for those goods or services.

Our revenues are derived primarily from fashion model bookings, and representation of social media influencers and actors for commercials, film, and television. Our performance
obligations are primarily satisfied at a point in time when the talent has completed the contractual requirements.

Service revenues are recognized, and talent costs are accrued, when the customer obtains control of the product or service, which typically occurs when the talent has
completed the contractual requirement. A contract’s transaction price is allocated to each distinct performance obligation and recognized as revenue when, or as, the performance
obligation is satisfied. The performance obligations for most of the Company’s core modeling bookings are satisfied on the day of the event, and the “day rate” total fee is agreed in
advance, when the customer books the model for a particular date. For contracts with multiple performance obligations (which are typically all satisfied within 1 to 3 days), the contract’s
transaction price is allocated to cach performance obligation based on the estimated relative standalone selling price. The Company expenses incremental costs of obtaining a contract as
and when incurred because the expected amortization period of the asset that would have been recognized is one year or less or the amount is immaterial.

Model Costs
Model costs include amounts owed to talent, including taxes required to be withheld and remitted directly to taxing authorities, commissions owed to other agencies, and related
costs such as those paid for photography. Costs are accrued in the period in which the event takes place consistent with when the revenue is recognized. The Company typically enters

into contractual agreements with models under which the Company is obligated to pay talent upon collection of fees from the customer.
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Share Based Compensation

Share-based compensation expense is estimated at the grant date based on the award’s fair value as calculated by the Black-Scholes option pricing model and is recognized on a
straight line basis as an expense over the requisite service period, which is generally the vesting period. The determination of the fair value of share-based awards on the date of grant
using an option pricing model is affected by our stock price as well as assumptions regarding a number of complex and subjective variables. These variables include the estimated
volatility over the expected term of the awards, actual and projected employee stock option exercise behaviors, risk-free interest rates, estimated forfeitures and expected dividends.

Income Taxes
We are subject to income taxes in the United States, the United Kingdom, and numerous local jurisdictions.

Deferred tax assets are recognized for unused tax losses, unused tax credits, and deductible temporary differences to the extent that it is probable that future taxable profits will
be available against which they can be used. Unused tax loss carry-forwards are reviewed at each reporting date and a valuation allowance is established if it is doubtful we will generate
sufficient future taxable income to utilize the loss carry-forwards.

In determining the amount of current and deferred income tax, we take into account whether additional taxes, interest, or penalties may be due. Although we believe that we have
adequately reserved for our income taxes, we can provide no assurance that the final tax outcome will not be materially different. To the extent that the final tax outcome is different than
the amounts recorded, such differences will affect the provision for income taxes in the period in which such determination is made and could have a material impact on our financial
condition and operating results.

Accounts Receivable and Allowance for Doubtful Accounts

Accounts receivable are accounted for at net realizable value, do not bear interest and are short-term in nature. The Company maintains an allowance for doubtful accounts for
estimated losses resulting from the inability to collect on accounts receivable. Based on management’s assessment, the Company provides for estimated uncollectible amounts through a
charge to earnings and a credit to the allowance. Balances that remain outstanding after the Company has used reasonable collection efforts are written off through a charge to the
allowance and a credit to accounts receivable. The Company generally does not require collateral.

Goodwill and Intangible Asset Impairment Testing

The Company performs impairment testing at least annually and more frequently if events and circumstances indicate that the asset might be impaired. An impairment loss is
recognized to the extent that the carrying amount exceeds the reporting unit’s fair value. The Company sometimes utilizes an independent valuation specialist to assist with the
determination of fair value. In accordance with ASU 2017-03, effective January 1, 2020, only a one-step quantitative impairment test is performed, whereby a goodwill impairment loss will
be measured as the excess of a reporting unit’s carrying amount over its fair value. If the carrying amount of the reporting unit’s goodwill exceeds its fair value, an impairment loss is
recognized for any excess of the carrying amount of the reporting unit’s goodwill.

Whenever events or circumstances change, entities have the option to first make a qualitative evaluation about the likelihood of goodwill impairment. If impairment is deemed
more likely than not, management would perform the goodwill impairment test. Otherwise, the goodwill impairment test is not required. In assessing the qualitative factors, the Company
assesses relevant events and circumstances that may impact the fair value and the carrying amount of the reporting unit. The identification of relevant events and circumstances and how
these may impact a reporting unit’s fair value or carrying amount involve significant judgments and assumptions. The judgment and assumptions include the identification of
macroeconomic conditions, industry and market considerations, overall financial performance, Company specific events and share price trends, an assessment of whether each relevant
factor will impact the impairment test positively or negatively, and the magnitude of any such impact.

Item 3. Quantitative and Qualitative Disclosures About Market Risk.

Not required for smaller reporting company




Item 4. Controls and Procedures.

The Company maintains disclosure controls and procedures designed to ensure that information it is required to disclose in the reports filed or submitted under the Exchange
Act is recorded, processed, summarized, and reported within the time periods specified in the SEC’s rules and forms. The Company’s disclosure controls and procedures include, without
limitation, controls and procedures designed to ensure that information required to be disclosed in the reports filed or submitted under the Exchange Act is accumulated and
communicated to the Company’s management, including its principal executive officer and principal financial officer, or persons performing similar functions, as appropriate to allow timely
decisions regarding required disclosure.

The Company’s management, including the Company’s principal executive officer and principal financial officer have evaluated the Company’s disclosure controls and
procedures as of the end of the period covered by this report. Based on such evaluation, the Company’s principal executive officer and principal financial officer have concluded that the
Company’s disclosure controls and procedures were effective as of the end of the period covered by this report.

During the most recent fiscal quarter, there have been no changes in the Company’s internal controls over financial reporting that have materially affected, or are reasonably
likely to materially affect, the Company’s internal control over financial reporting.

PART I
OTHER INFORMATION
Item 1. Legal Proceedings.

On October 24, 2013, a putative class action lawsuit was brought against the Company by former Wilhelmina model Alex Shanklin and others, including Louisa Raske, Carina
Vretman, Grecia Palomares and Michelle Griffin Trotter (the “Shanklin Litigation™), in New York State Supreme Court (New York County) by the same lead counsel who represented
plaintiffs in a prior, now-dismissed action brought by Louisa Raske (the “Raske Litigation™). The claims in the Shanklin Litigation initially included breach of contract and unjust
enrichment allegations arising out of matters similar to the Raske Litigation, such as the handling and reporting of funds on behalf of models and the use of model images. Other
parties named as defendants in the Shanklin Litigation include other model management companies, advertising firms, and certain advertisers. On January 6, 2014, the Company moved to
dismiss the Amended Complaint in the Shanklin Litigation for failure to state a claim upon which relief can be granted and other grounds, and other defendants also filed motions to
dismiss. On August 11, 2014, the court denied the motion to dismiss as to Wilhelmina and other of the model management defendants. Separately, on March 3, 2014, the judge assigned
to the Shanklin Litigation wrote the Office of the New York Attorney General bringing the case to its attention, generally describing the claims asserted therein against the model
management defendants, and stating that the case “may involve matters in the public interest.” The judge’s letter also enclosed a copy of his decision in the Raske Litigation, which
dismissed that case.

Plaintiffs retained substitute counsel, who filed a Second and then Third Amended Complaint. Plaintiffs’ Third Amended Complaint asserts causes of action for alleged breaches
of the plaintiffs' management contracts with the defendants, conversion, breach of the duty of good faith and fair dealing, and unjust enrichment. The Third Amended Complaint also
alleges that the plaintiff models were at all relevant times employees, and not independent contractors, of the model management defendants, and that defendants violated the New York
Labor Law in several respects, including, among other things, by allegedly failing to pay the models the minimum wages and overtime pay required thereunder, not maintaining accurate
payroll records, and not providing plaintiffs with full explanations of how their wages and deductions therefrom were computed. The Third Amended Complaint seeks certification of the
action as a class action, damages in an amount to be determined at trial, plus interest, costs, attorneys’ fees, and such other relief as the court deems proper. On October 6, 2015,
Wilhelmina filed a motion to dismiss as to most of the plaintiffs’ claims. The Court entered a decision granting in part and denying in part Wilhelmina’s motion to dismiss on May 26,
2017. The Court (i) dismissed three of the five New York Labor Law causes of action, along with the conversion, breach of the duty of good faith and fair dealing and unjust enrichment
causes of action, in their entirety, and (ii) permitted only the breach of contract causes of action, and some plaintiffs’ remaining two New York Labor Law causes of action to continue,
within a limited time frame. The plaintiffs and Wilhelmina each appealed, and the decision was affirmed on May 24, 2018. On August 16, 2017, Wilhelmina timely filed its Answer to the
Third Amended Complaint.

On June 6, 2016, another putative class action lawsuit was brought against the Company by former Wilhelmina model Shawn Pressley and others, including Roberta Little (the
“Pressley Litigation”), in New York State Supreme Court (New York County) by the same counsel representing the plaintiffs in the Shanklin Litigation, and asserting identical, although
more recent, claims as those in the Shanklin Litigation. The Amended Complaint, asserting essentially the same types of claims as in the Shanklin action, was filed on August 16, 2017.
Wilhelmina filed a motion to dismiss the Amended Complaint on September 29, 2017, which was granted in part and denied in part on May 10, 2018. Some New York Labor Law and
contract claims remain in the case. Pressley has withdrawn from the case, leaving Roberta Little as the sole remaining named plaintiff in the Pressley Litigation. On July 12, 2019, the
Company filed its Answer and Counterclaim against Little.




On May 1, 2019, the Plaintiffs in the Shanklin Litigation (except Raske) and the Pressley Litigation filed motions for class certification on their contract claims and the remaining
New York Labor Law Claims. On July 12, 2019, Wilhelmina filed its opposition to the motions for class certification and filed a cross-motion for summary judgment against Shanklin,
Vretman, Palomares, Trotter and Little, and a motion for summary judgment against Raske.

By Order dated May 8, 2020 (the “Class Certification Order”), the Court denied class certification in the Pressley case, denied class certification with respect to the breach of
contract and alleged unpaid usage claims, granted class certification as to the New York Labor Law causes of action asserted by Vretman, Palomares and Trotter, and declined to rule on
Wilhelmina’s motions for summary judgment, denying them without prejudice to be re-filed at a later date.

The Company believes the claims asserted in the Shanklin Litigation and Pressley Litigation are without merit and intends to continue to vigorously defend the
actions. Nonetheless, an adverse outcome in either case is at least reasonably possible. However, the Company is presently unable to reasonably estimate the amount or range of
possible loss in either case. Therefore, no amount has been accrued as of June 30, 2022 related to these matters.

In addition to the legal proceedings disclosed herein, the Company is also engaged in various legal proceedings that are routine in nature and incidental to its business. None of
these routine proceedings, either individually or in the aggregate, are believed likely, in the Company's opinion, to have a material adverse effect on its consolidated financial position or
its results of operations.

Item 1.A.  Risk Factors.
Not required for smaller reporting company.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

During 2012, the Board of Directors authorized a stock repurchase program whereby the Company could repurchase up to 500,000 shares of its outstanding common stock.
During 2013, the Board of Directors renewed and extended the Company’s share repurchase authority to enable it to repurchase up to an aggregate of 1,000,000 shares of common stock.
In 2016, the Board of Directors increased by an additional 500,000 shares the number of shares of the Company’s common stock which may be repurchased under its stock repurchase
program to an aggregate of 1,500,000 shares. The shares may be repurchased from time to time in the open market or through privately negotiated transactions at prices the Company
deems appropriate. The program does not obligate the Company to acquire any particular amount of common stock and may be modified or suspended at any time at the Company’s
discretion. The Company did not make any purchases pursuant to the stock repurchase program during the quarter ended June 30, 2022.

Item 3. Defaults Upon Senior Securities.

None.

Item 4. Mine Safety Disclosures.
Not applicable.
Item S. Other Information.

On May 17, 2022, the Company entered into an Agreement of Lease (the “Lease”) with respect to approximately 7,847 square feet of office space comprising the 15th Floor of 192
Lexington Avenue, New York, New York. This space is intended to become Wilhelmina’s principal operating headquarters. The initial term of the Lease commences on September 1, 2022,
(or as soon thereafter as the landlord gives possession following substantial completion of tenant finish-out) and continues for a period of 91 months, subject to the Company’s option to
extend the term for an additional five years. The Company also has the option to terminate the Lease after the first 67 months of the initial term upon payment of a calculated termination
fee. During the initial term, the rent is fixed at $37,273.25 per month; provided, however, that such rent is abated for the first seven months, the thirteenth month and the twenty-fifth
month of the initial term. If Wilhelmina exercises its option to extend the Lease, the rent will be 95% of the determined fair market rental value for the first year of the extension term and
will increase by 2.5% each year thereafter. The Lease is subject to numerous other customary terms and conditions.

The foregoing description is qualified in its entirety by reference to the full text of the Lease filed as an exhibit to this Form 10-Q and incorporated herein by this reference.

19




Item 6. Exhibits.

The following is a list of exhibits filed as part of this Form 10-Q:

Exhibit No. Description
31 Restated Certificate of Incorporation of Wilhelmina International, Inc. (incorporated by reference from Exhibit 3.1 to Form S-1/A. filed January 30. 2012).
32 Certificate of Amendment of the Restated Certificate of Incorporation of Wilhelmina International, Inc. (incorporated by reference from Exhibit 3.1 to the Form 8-K, filed
July 15. 2014).
33 Certificate of Amendment of the Restated Certificate of Incorporation of Wilhelmina International, Inc. (incorporated by reference from Exhibit 3.1 to Form 8-K filed Jul
12,2017).
34 Amended and Restated Bylaws of Wilhelmina International, Inc. (incorporated by reference from Exhibit 3.2 to Form 8-K. filed May 24. 2011).
4.1 Form of Stock Certificate of Common Stock of Billing Concepts Corp. (incorporated by reference from Exhibit 4.1 to Form 10-Q, filed May 15. 1998)
10.1 Agreement of Lease between 192 Lexington Avenue LLC and Wilhelmina International, Ltd. dated as of May 17. 2022. *
311 Certification of Principal Executive Officer in accordance with Section 302 of the Sarbanes-Oxley Act. *
312 Certification of Principal Financial Officer in accordance with Section 302 of the Sarbanes-Oxley Act. *
321 Certification of Principal Executive Officer in accordance with Section 906 of the Sarbanes-Oxley Act. *
322 Certification of Principal Financial Officer in accordance with Section 906 of the Sarbanes-Oxley Act. *
10L.INS XBRL Instance Document *
101.SCH XBRL Taxonomy Extension Schema *
101.CAL XBRL Taxonomy Extension Calculation Linkbase *
101.DEF XBRL Taxonomy Extension Definition Linkbase *
101.LAB XBRL Taxonomy Extension Label Linkbase *
101.PRE XBRL Taxonomy Extension Presentation Linkbase *

* Filed herewith
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SIGNATURES

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

WILHELMINA INTERNATIONAL, INC.
(Registrant)

Date: August 10, 2022 By: /s/ James A. McCarthy

Name: James A. McCarthy
Title: Chief Financial Officer
(principal financial officer)
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AGREEMENT OF LEASE
BETWEEN

192 Lexington Avenue LLC,

as Landlord
and

Wilhelmina International, Litd.,

as Temant

dated as of

May| 7, 2022

Premises:

192 Lexington Avenue
New York, New York 10016
Floor: Entire 15" Floor
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AGREEMENT OF LEASE

ok
AGREEMENT OF LEASE, madeasofthe |/ day of May, 2022, by and between Landlord
and Tenant (this “Lease™).

WITNESSETH

The parties hereto, for themselves, their respective successors and assigns, hereby covenant as
follows.

ARTICLE I
DEFINITIONS

“Affiliate” shall mean a Person which shall Control, be under the Control of, or be under common
Control with the Person in question.

“Alteration Fee” shall have the meaning set forth in Section 4.02(d) hereof,

“Alterations™ shall mean the alterations, installations, improvements, additions, or other physical
changes {other than decorations) in or about the Premises, including the Specialty Alterations.

“Applicable Rate” shall mean the lesser of (a) four (4) percentage points above the then current
Base Rate, and (b) the maximum rate permitted by applicable law.

“Assessed Valuation® shall have the meaning set forth in Section 28.01(a) hereof.
“Assignment Proceeds” shall have the meaning set forth in Section 13,04 hereof.
“Assignment Statement™ shall have the meaning set forth in Section 13.03(b) hereof,

“Bankruptey Code” shall mean 11 U.S.C, Sections 101-13532, or any statute of similar nature and
purpose.

“Base Rate” shall mean the rate of interest publicly announced from time to time by JP Morgan
Bank, N.A., or its successor, as its “prime lending rate™ (or such other term as may be used by JP Morgan
Bank, N.A., from time to time, for the rate presently referred to as its “prime lending rate”).

“Base Taxes” shall have the meaning set forth in Section 28.01(d) hereof.
“Broker” shall have the meaning set forth in ARTICLE XXXV hereof.

“Building” shall mean all the buildings, equipment and other imprevements and appurtenances of
every kind and description now located or hereafter erected, constructed or placed upon the land and any
and all alterations, and replacements thereof, additions thereto and substitutions therefor, known by the
address of 192 Lexington Avenue, New York, New York 10016.

“Building Systems” shall mean the mechanical, gas, electrical, sanitary, heating, air conditioning,

ventilating, elevator, plumbing, life safety and other service systems of the Building.
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“Business Days™ shall mean all days, excluding the following days: Saturdays, Sundays and ali
days observed by either the State of New York or the Federal Government and by the labor unions
servicing the Building as legal holidays.

“Commencement Date™ shall have the meaning set forth in Section 2.01 hereof.

“Control” shall mean ownership of more than fifty percent (50%) of the outstanding voting stock
of a corporation or other majority equity and control interest if not a corporation and the possession af
power Lo direct or cause the direction of the management and policy of such corporation or other entity,
whether through the ownership of voting securities, by statule or according to the provisions of a contract,

“Deficiency™ shail have the meaning set forth in Section 18.02(a)(ii) hereof.

“DOF* shall have the meaning set forth in Article XXXIX hereof,

“DISBS™ shall have the meaning set forth in Article XXXIX hereof,

“Electricity Additional Rent™ shall have the meaning set forth in Section 14.02(a) hereof.

“Escalation Rent” shall mean the Tax Payment set forth in Section 28.03 hereof and the annual
increase in lieu of operating expenses set forth in Section 28.06 hereof.

“Event of Default™ shall have the meaning set forth in Section 17.01 hereof,

“Expiration Date” shall mean the Fixed Expiration Date or such earlier date on which the Term
shall end pursuant to any of the terms, conditions, or covenants of this Lease or pursuant to law.

“Fair Marlet Value” shall have the meaning set forth in Section 41.03(a) herenf,
“Fixed Expiration Date” shall have the meaning set forth in Section 2.01 hereof.
“Fixed Rent” shall have the meaning set forth in Section 2.02 hereof,

“Governmental Authority {Authorities)” shall mean the United States of America, the State of
New York, the City of New York, any political subdivision thereof and any agency, department,
commission, board, bureau, or instrumentality of any of the foregoing, or any quasi-governmental
authority, now existing or hereafter created, having jurisdiction over the Real Property or any portion
thereof.

“HVAC" shall mean heat, ventilation, and air-conditioning.

“ICAP” shall have the meaning set forth in Section 28.01(c) hereof.

“Incentive Programs” shall have the meaning set forth in ARTICLE XXXIX hereof.
“Indemnitees™ shatl mean Landlovd, the members or partners comprising Landlord and its and

their respective members, partners, shareholders, officers, directors, employees, agents, and contractors,
Lessors and Mortgagees,
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“Initial Alterations™ shall mean the Alterations to be made by Tenant to initially prepare the
Premises for Tenant’s occupancy, other than Landlord's Wark.

“Land” shall mean all that certain plot, picce or parcel of land with a street address of 192
Lexington Avenue, located in the City of New York, County of New York, State of New York.

“Landlord” on the date as of which this Lease is made, shall mean 192 Lexington Avenue LLC,
a Delaware limited liability company, having an office e/o Gorjian Real Estate Group, 8 West 40th Street,
Third Floor, Mew York, New York 10018, the fee owner of the Real Property, or if there exists a Master
Lease, the tenant thereunder,

“Landlord Parties” shall have the meaning set forth in Section 38.02 hercol.

“Landlord’s Work" shall have the meaning set forth in Section 20,01, Article XLIM and Exhibit
C hereof,

“Lease Year” shall mean any consecutive twelve (12) month period commencing an the Rent
Commencement Date.

“Lessor(s)” shall mean a lessor under a Master Lease.
“Listing Rate” shall have the meaning set forth in Section 13.07(a)(i) hereof.

“Long Lead Work” shall mean any item which: (a} is not a stock item and must be specially
manufactured, fabricated or installed; or (b) is of such an unusual, delicate or fragile nature that there is a
substantial risk that there will be a delay in its manufacture, fabrication, delivery or installation; or (c)
after delivery, such item will need to he reshipped ot redelivered or repaired so that, in Landlord’s
reasonable judgment, the item of Long Lead Work cannot be completed when the standard items are
completed, even though the item of Long Lead Work in question is ordered together with the other
standard items required and installed or performed (after the manufacture or fabrication thereof) in the
order and sequence that such Long Lead Work and other standard items are normally installed or
performed in accordance with good construction practice. In addition, “Long Lead Work™ shall include
any standard item which in accordance with good construction practice should be completed after the
completion of any item of Long Lead Work described in the immediately preceding sentence. Except as
set forth in the immediately preceding sentence, no portion of the Standard Building Finishes shall be
considered Long Lead Work.

“Master Lease(s)” shall mean all ground, undetlying or superior leases of the Real Property or
the Building (and Building Systems), all renewals, extensions, supplements, amendments, and
medifications thereol.

*“Mortgage(s)” shall mean any trust indenture or mortgage which may now or hereafter affect the
Real Property, the Building or any Master Lease and the leasehold interest created thereby, and all
renewals, extensions, supplements, amendments, modifications, consolidations, and replacements thereol
or thereto, substitutions therefor, and advances made thercunder.,

“Mortgagee(s)” shall mean any trustee, mortgagee, or helder of a Mortgage.
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“OFAC List” shall have the meaning set forth in Section 38.11 hereof,

“Partner” shall mean any member, partner, shareholder, or sueh other holder of a divect or indirect
interest of Tenant.

“Person(s) or person(s)” shall mean any natural person or persens, a partnership, a corporation,
and any other form of business or legal association or entity.

“Premises™ shall mean, subject to the provisions of Section 15.04 hereof, the entire fificenth (1 5th)
floor of the Building, as set forth on the floor plan attached hereto and made a part hereof as Exhibit *A™,

“Prevailing Rate® shall have the meaning set forth in Section 13.07{(2)(i) hereof.

“Real Property” shall mean the Building, together with the Land and the Building Systems.
“Related Entity™ shall have the meaning set forth in Section 13.09 hereof’

“Extension Notice” shall have the meaning set forth in Section 41.01(b) hereof.
“Extension Option” shall have the meaning set forth in Section 41.01 hereof.

“Extension Term” shall have the meaning set forth in Section 41.01 hereof,

“Rental” shall mean and be deemed to include Fixed Rent, Escalation Rent, all additional rent,
and any other sums payable by Tenant hereunder.

“Rent Commencement Date” shall have the meaning set forth in Section 2.02(c) hercof,
“Rent Notice” shall have the meaning set forth in Section 41,03() hereof,

“Rent Per Square Foot™ shall mean the sum of the then Fixed Rent and Escalation Rent divided
by the number of the rentable square feet in the Premises.

“Replaced Premises” shall have the meaning set forth in Section 38.13 hereof.

“Requirements” shall mean all present and future laws, rules, orders, ordinances, regulations,
statutes, requirements, codes and executive orders, extraordinary as well as ordinary, of all Governmental
Authorities now existing or hereafter created, and of any and all of their departments and bureaus, and of
any applicable fire rating bureau, or other body exercising similar functions, affecting the Real Property
or any portion thereof, or any street, avenue or sidewalk comprising a part of or in front thereof or any
vault in or under the same, or requiring removal of any encroachment, or affecting the maintenance, use
or occupation of the Real Property or any portion thereof,

“Rules and Regulations” shall mean the rules and regulations annexed hereto and made a part
hereof as Exhibit “B”, and such other and further rules and regulations as Landlord or Landlord’s agents
may [fom time to time reasonably adopt on such notice to be given as Landlord may elect; provided,
however that Landlord agrees to enforce such Rules and Regulations on a uniform basis against all tenants
in the Butlding.
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“Specialty Alterations” shall have the meaning set forth in Section 4.02(c) hereof.

“Substaniial Completion”, “Substantially Complete”, or words of similar import shall mean that,
subject to the provisions of Exhibit “C™ attached hereto and made a part hereof, Landlord’s Work has
been substantially completed in accordance with the plans and specifications prepared by or on behalf of
Tenant, at Tenant’s expense, which plans and specifications shall be provided to Landlord by no later than
the date set forth in Exhibit “C* and which plans and specifications shall be subject to all of the applicable
provisions in this Lease, including, without limitation, provisions governing Landiord’s consent and
Alterations such that the Premises may be used by Tenant for the Permitted Use. It is agreed that
Landlord’s Work shall be deemed substantially complete notwithstanding the [set that: (a) minor or
insubstantial details of construction or demolition and/or mechanical adjustment and/or decorative items
remain to be performed, and the non-completion of which does not materially interfere with Tenant's use
of the Premises for the operations of its business; and (b) any Long Lead Work femaing to be performed,
Landlord shall cause any Long Lead Work to be completed as soon as reasonably practicable, For
avoidance of doubt, substantial completion shall be deemed to be achieved on the date that the Landlord’s
Work would have been substantially completed but for Tenant Delay (as defined in Exhibit =C™).

“Substitute Premises” shall have the meaning set forth in Section 38.13 hereof.
“Substitution Date” shall have the meaning set forth in Section 38.13 hereof.
“Taxes™ shall have the meaning set forth in Section 28.01(c) hereof.

*“Tax Payment” shall have the meaning set forth in Section 28.02 hereof.

“Tax Statement™ shall have the meaning set forth in Section 28.01(d) hereof.
“Tax Year” shall have the meaning set forth in Section 28.01(¢) hereof.

“Tenant” on the date as of which this Lease is made, shall mean Wilhelmina International, Lid.,
a New York limited partnership, having an office at 31 HubhSon) VARDS NEW Yk, Ny locel

“Tenant Statement” shall have the meaning set forth in Section 13.07(b) hereof.
“Tenant’s Determination™ shall have the meaning set forth in Section 41.03(d) hereof.

“Tenant’s Property™ shall mean Tenant's furniture, trade fixtures and equipment, movable
partitions, telephone and telecommunications equipment, furnishings, decorations, and other items of

personal property.

“Tenant's Share” shall mean 5.973% as the same may be increased or decreased pursuant to the
terms hereof,

“Term™ shall mean a term which shall commence on the Commencement Date and shall expire
ofi the Expiration Date.

“Unavoidable Delays” shall have the meaning set forth in ARTICLE XXV hereof,
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ARTICLE IT
DEMISE, PREMISES, TERM, FIXED RENT

Section 201 Demise, Premises, Term. Landlord hereby leases to Tenant and Tenant hereby
hires from Landlord the Premises for the period to commence upon substantial completion of Landlord’s
Work (“Commencement Date”™), subject to ARTICLE XXIIL and to end on the seven {7) year
anniversary of the Rent Commencement Date (“Fixed Expiration Date®). Tenant covenants and agrees
to-take physical possession of the Premises on the Commencement Date. Landlord will use commercially
reasonable efforts to deliver the Premises to Tenant in the condition required under this Lease with the
Landiord’s Work Substantially Completed on or before September 1, 2022 (the “Estimated
Commencement Date”). If Landlord fails to deliver possession of the Premises to Tenant within ninety
{90} days following the Estimated Commencement Date with the Landlosd’s Work substantially
completed and otherwise in the condition required under this Lease, Tenant may terminate this Lease by
delivering written notice thereof to Landlord following such ninety (90) day period and obtair all funds
paid to Landlord and neither party shall have any further obligations to the other.

Section 2.02  Payment of Fixed Rent.

fa)  Tenant agrees to pay anmual fixed rent {“Fixed Rent™) in the amounts set forth in
the schedule below in lawful money of the United States which shall be legal tender in payment
of all debts and dues, public and private, at the time of payment, in egual monthly installments in
advance, on the first {Ist) day of cach calendar month during the Term commencing on the
Commencement Date, at the office of Landlord or such other place as Landlord may designate,
without any set-off, offset, abatement or deduction whatsoever.

Lease Year Fixed Rent Monthly Instaliment
I $447,279.00 $37,273.25
2 $447,279.00 $37,273.25
3 $447,279.00 $37,273.25
4 $447,279.00 $37,273.25
5 $447,279.00 $37,273.25
6 $447.279.00 $37,273.25
7 $447,279.00 $37,273.25

At the request of Landlord, Fixed Rent shall be payable when due by wire transfer of immediately
availzble funds to an sceount designated from time to time by notice from Landlord to Tenant.

{(b)  Notwithstanding the foregoing, Tenant shall pay upon the execution and delivery
of this Lease an amount equal to (i) one (1) month's Fixed Rent (to be applied to the first month's
Fixed Rent under this Lease in the amount of $37,273.25), and (ii) the Security Deposit in the
amount of $223,639.50. If the Rent Commencement Date is on the first day of a menth, such
payment shall be credited against the first full monthly installment of Fixed Rent due and payable
under this Lease. If the Rent Commencerment Date is not on the first day of a month, then on the

6
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Rent Commencement Date, Tenant shall pay Fixed Rent for the period from the Rent
Commencement Date through the last day of such month (both dates inclusive) and the payment
made by Tenant upon the execution and delivery of this Lease shall be credited toward Fixed Rent
for the next succeeding calendar month.

{c) Provided Tenant shall not be in defaull in the terms, covenants, conditions or
obligations under this Lease beyond any applicable notice and cure periods, the Fixed Rent shall
be abated for the first seven (7) months immediately following the Commencement Date (“Rent
Commencement Date”) and also for the thirteenth (13™) following the Commencement Drate and
the twenty-fifth (25") month following the Commencement Date. In the event Tenant defaults at
any time during the Term of this Lease and this Lease is terminated as a result of such default,
Tenant shall be required to reimburse Landlord the unamortized of such abatements set forth in
this Section 2.02(c) using an interest rate of 8%.

Section 2.03  Supplemental Agreement, Notwithstanding anything to the contrary in this
ARTICLE II, promptly following Tenant's possession of the Premises, Landlord and Tenant shall enter
into an agreement, in form and substance reasonably satisfactory to both parties, confirming the
Commencement Date, the Rent Commencement Date, and the Fixed Expiration Date, provided, however,
{wilure to execute and deliver such agreement shall not affect the validity of the Commencement Date, the
Rent Commencement Date, or the Fixed Expiration Date a3 herein set forth,

Section 2.04 Tenant’s Early Possession. If permission is given to Tenant to enter into the
pessession of the Premises or to oceupy premises other than the Premises prior to the Commencement
Date, such occupancy shall be deemed to be under all of the terms, covenants, conditions, and provisions
of this Lease including, without limitation, the covenant to pay Fixed Rent, Operating Expenses,
Escalation Rent, and ail other items of Rental,

ARTICLE IN1
USE AND OCCUPANCY

Section 3,01 Permitted Uses,

{a) Tenant shall use and occupy the Premises as general, administeative and executive
offices, uses incidental thereto and any other legally permitted use and for no other purpose.

{a) In connection with, and incidental to, Tenant's use of the Premises, Tenant shali
obtain all permits required by any Governmental Authorities for the operation thereof and shall
comply with the provisions of this Lease, including, without limitation, ARTICLE IV and
ARTICLE VI hereof. Without limiting the provisions of Section 29.03 and Section 29.04, if
Tenant uses any portion of the Premises for the preparation or consumption of food, (i) Tenant
shall comply with all applicable Requirements and rules and regulations imposed by Landlord with
respeet Lo such use, and (if) Tenant shall employing, at its sole cost and expense, on a regular basis,
an exterminatot lo keep the Premises free from vermin, Tenant shall cause all food preparation
areas to be properly ventilated to keep odors from emanating from the Premises to any other
pertion of the Building. Tenant shall bag all wet garbage and place the same in containers that
prevent the escape of any odors.
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Section 3.02  Non-Permitited Uses,

(@)  Tenant shall not use the Premises or any part thereof, or permit the Premises or any

part thereof to be used:
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()] in a manner that would, in the reasonable judgment of Landlord, materially
impair or materially interfere with (a) any of the Building Services ar the proper and
economic heating, cleaning, air conditioning, or other servicing of the Building or the
Premises, (b} materially interfere with other tenants in the Building, or {c) constitute a legal
nuisance;

(i) for the business of photographic reproduetions or offset printing, except in
connection with, either directly or indirectly, Tenant’s own business and/or activities;

(iify  for a banking, trust company, depository, guarantee or safe deposit
business;

{ivk  asasavings bank, a savings and loan association, or as 2 loan company;

{v)  forthe sale of travelers® checks, money orders, drafts, foreign exchange or
letters of credit or for the receipt of money for transmission;

(vi)  as a stockbroker’s or dealer’s office or for the underwriting or sale of
securities;

{vii) by the United States government, the City or State of New York, any foreign
government, the United Nations or any agency or depariment of any of the foregoing or
any other Person having sovereign or diplomatic immunity;

(viii) as a restaurant or bar or for the sale of confectionery, soda or other
beverages, sandwiches, ice cream or baked goods or for the preparation, dispensing or
consumption of food or beverages in any manner whatsoever, except for cansumption by
Tenant’s officers, employees, and business guests;

{ix}  as an excculive search firm, labor union, schoel, or vocational training
center (except for the training of employees of Tenant intended to be employed at the
Premises); or

{x)  as a barber shop or beauty salon,

ARTICLE 1V
ALTERATIONS

Section 4.01  Approval for Alterations,




(a) Landlord’s Pricr Consent. Tenant shall not make any Alterations without
Landiord’s prior consent. Landlord shall not unreasonably withhold its consent & any proposed
non-structural Alterations, provided that such Alterations:

(i) are not visible from the outside of the Building;

{ii}  donot affect any part of the Building other than the Premises or require any
alterations, installations, improvements, additions, or other physical changes to be
performed in or made to any portion of the Building or the Real Property other than the
Premises;

{iii)  do not affect any service required to be furnished by Landlord to Tenant or
ta any other tenant or occupant of the Building;

{iv)  do not affect any Building System or portion thereof:
{v} do not reduce the value or utility of the Building;

(vi)  have an estimated cost for labor and materials that does not exceed Fifty
Thousand and 00/100 Dallars (£50,000.00) in the aggregate per Lease Year; and

(vii)  do not affect the certificate of occupancy for the Building or the Premises.

Landlord shall not be deemed to be unreasonable with respect to withholding its
consent to any proposed non-structural Alteration which meets the criteria set forth in this Section
4.01(a} if the Lessor or Mortgagee, as the case may be, shall withhold its consent,

(b)  Landlord's Right to Disapprove. Landlord reserves the right to disapprove any
plans and specifications in part, to reserve approval of items shown thereon pending its review and
approval of other plans and specifications, and to condition its approval upon Tenant making
revisions to the plans and specifications or supplying additional information. Any review or
approval by Landlord of any plans and specifications ar any preparation or design of any plans by
Landlord’s architect or engineer {or any architect or engineer designated by Landlord ) with respect
to any Allerations is solely for Landlord’s benefit, and without any representation or warranty
whatsoever to Tenant or any other Person with respect to the compliance thereof with any
Requirements, the adequacy, correciness, or efficiency thereof or otherwise.

Section 4,02 Tenant’s Obligations.

{a)  Tenant's Deliveries. Prior to making any Alterations, including, without limitation,
the Initial Alterations, Tenant shall deliver to Landlord each of the following:

(i) Plans and Specifications. Tenant shall submit 1o Landlord detailed plans and
specifications (including layout, architectural, mechanical and structural drawings) for
each proposed Alteration and shall not commence any such Alteration without first
obtaining Landlord’s approval of such plans and specifications, which, in the case of non-
structural Alterations which meet the criteria set forth in Section 4.01(a) above, shall not
be unreasonably withheld.
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(it} Governmental Authorities. Tenant shall, at Tenant’s sole cost and expense,
obtain all permits, approvals and certificates required by any Governmental Authorities, it
being agreed that all filings with Governmental Authorities to obtain such permits,
approvals and certificates shall be made, at Tenant’s sole cost and expense, by a Person
designated by Landiord. Upon the request of Tenant, Landlord, at Tenant's sole cost and
expense, shall join in any applications for any permits, approvals or certificates required to
be oblained by Tenant in connection with any permitted Alleration (provided that the
provisions of the applicable Requirement shall require that Landlord join in such
application) and shall othérwise cooperate with Tenant in connection therewith, provided
that Landlord shall not be obligated to incur any cost or expense, including, withoul
limitation, attorneys® fees and disbursements, or suffer any liability in connection
therewith; and

{iii)  Insurance. Tenant shall furnish to Landlord policies or certificates thercof
of worker’s compensation (covering all persons to be employed by Tenant, and Tenant’s
contractors and subcontractors in connection with such Alteration) and comprehensive
public liability (including preperty damage coverage) insurance in such form, with such
companies, for such periods and in such amounts as Landlord may reasonably approve,
naming Landlord and its agents, any Lessor and any Mortgagee, as additional insureds,

{b)  Tenant’s Performance Obligations. Tenant shall perform its Alterations in
aceordance with and subject to each of the following:

(i) Contractors. All Alterations shall be performed, at Tenant’s sole cost and
expense, by Landlord's contractor(s) or by Tenant’s licensed and insured contractors,
subcontractors, or mechanics;

(i} Compliance, All Alterations shall be made and performed substantially in
accordance with the plans and specifications therefor as approved by Landlord, all
Requirements, the Rules and Regulations, and all rules and regulations relating to
Alterations promulgated by Landlord in its reasonable judgment. If, as a result of any
Alterations performed by Tenant, any alterations, installations, improvements, additions,
or other physical changes are required 1o be performed or made to any portion of the
Building or the Real Property other than the Premises in order to comply with any
Requirement(s), which alterations, installations, improvements, additions, ot other
physical changes would not otherwise have had to be performed or made pursuant to
applicable Requirement(s) at such time, Landlord, at Tenant's sole cost and expense, may
perform or make such alterations, installations, improvements, additions, or other physical
changes and take such actions as Landlord shall deem reasonably necessary and Tenant,
within ten (10) days after demand therefor by Landlord, shall provide Landlord with such
seeurity as Landiord shall reasonably require, in an amount equal to 110% of the cost of
such alterations, installations, improvements, additions, or other physical changes, as
reasoniably estimated by Landlord’s architeet, engineer or contractor. Upon completion of
ary Alteration, Tenant, at Tenant’s expense, shall obtain certificates of final approval of
such Alteration required by any Governmental Authority and shall fuenish Landlord with
copies thereof, together with the “as built” plans and specifications for such Alterations, it
being agreed that all filings with Governmental Authorities to obtain such permits,
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approvals and certificates shall be made, at Tenant’s scle cost and expense, by a Person
designated by Landlord;

(i) Materials and Liens. All materials and equipment to be incorporated in the
Premises as a result of any Alterations or a part thereof shall be of good quality and ne such
materials or equipment {othér than Tenant’s Property) shall be subject to any lien,
encumbrance, chattel mortgage, or title relention or security agreement. Any mechanic’s
lien filed against the Premises or the Real Property for work claimed to have been done
for, or materials claimed to have been furnished to, Tenant shall be discharged by Tenant
within thirty (30) days after Terant shall have received notice thereof, at Tenant's sole cost
and expense, by payment or filing the bond required by law;

{ivl  Approved Architects, Contractors, Mechanics, and Laborers. All
Alteration(s) shall be performed only under the supervision of an independent licensed
architect approved by Landlord, which approval shall not be unreasonably withheld.
Motwithstanding Landlord’s approval, Tenant shall ensure that all Alteration{s) are
properly supervised and performed by competent personnel, and Tenant shall ensure that
its architects, contractors, mechanics and laborers comply with all Requirements,
including, without limitation, such as relate to certifications regarding workplace safety,
Tenant shall net, at any time prior to or during the Term, directly or indivectly, employ, or
permit the employment of, any centractor, mechanic or laborer in the Premises, whether in
connection with any Alteration or etherwise, if such employment would interfere or cause
any conflict with other contractors, mechanics, or laborers engaged in the construction,
maintenance or operation of the Building by Landlord, Tenant or others, or of any adjacent
property owned by Landlord. In the event of any such interference or conflict, Tenant, upon
demand of Landlord, shall cause all contractors, mechanics, or laberers causing such
interference or conflict to leave the Building immediately; and

(v}  Hours. Tenanl shall be permitted to perform Alterations at such times and
in such manner as Landlord may from time to time reasonably designate for the Building
provided, however, that Tenant shall have no obligation 1o employ contractors or labor at
so called overtime or other premium pay rales or to incur any other overtime costs or
expenses whatzoever. Tenant will use commercially reasonable efforts to not unreasonably
interfere with the use and occupancy of the Building by other tenants in the Building in
connection with the performance of the Alterations. Notwithstanding anything fo the
contrary contained herein, Tenant must comply with any limitations regarding hours, as
designated on permits for the Alteration(s) to which the same apply.

{c) Ownership; End of Term Restoration. Except as set forth herein, all Alterations

shall be the property of Landlord and shall not be removed by Tenant without the prior approval
of Landlord. All Tenant's Property shall be and, except as hereinatier provided, shall remain the
property of Tenant. On or prior to the Expiration Date, Tenant shall, at Tenant's expense, remove
all of Tenant's Property. In addition, on or prior to the Expiration Date, Tenant shall, at Tenant’s
expense, remove all Specialty Alterations {as defined below) performed and installed by or on
behalf of Tenant. Specialty items include: (a) slab penetrations (which does not include core
drilling} in the Premises made by or for Tenant during the Term and structural non-standard office
installations performed by or for Tenant during the Term, including, without limitation, raised
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computer floors, computer instaliations, vaults, dumbwaiters, pneumatic tubes, vertical and
horizontal transportation systems (“Specialty Alerations”™). Tenant may, at the time Tenant
submits plans and specifications showing alterations for Landiord’s review and approval, request
in writing that Landlord waive its right to compel Tenant to remove the Specialty Alterations
identified on such plans and specifications at the end of the Term of this Lease. 1f Tenant shall do
so, Landlord shall notify Tenant at the time of Landlord’s approval of such plans and specifications
of those Specialty Alterations which Tenant may be required to remove in accordance with the
terms of this Article prior to the expiration or earlier termination of the Term and Tenant shall,
upon such expiration or earlier termination of the Term, unless nstructed otherwise by Landlord,
be required 1o remave only such Specialty Alterations specified in Landlord’s notice, At least
thirty (30} days prior to commencing the removal of any Specialty Alterations, or the closing of
any slab penetrations, if any, Tenant shall netify Landlord ofits intention to remowve such Specialty
Alterations, or effect such closings and provide to Landlord, for its approval, structural or other
drawings describing the proposed removal, and if Landlord notifies Tenant within such thirty (30)
day period, Tenant shall not remove such Specialty Alterations, or close such slab penetrations,
and the Specialty Alterations, not so removed shall become the property of Landlord upon the
Expiration Date. Tenant shall repair and restore, in a good and workmanlike manner, any damage
to the Premises or the Building caused by Tenant’s removal of any Alterations or Tenant's Property,
or by the closing of any slab penetrations, and i’ Tenant fails to do so, Tenant shall reimburse
Landlord, on demand, for Landlord's reasonable cost of repairing and restoring, as applicable, such
damage. Simultaneously with Landlord™s approval of Tenant’s Tnitial Alterations, Landlord shall
notify Tenant as to any of Tenanl’s Initial Alterations that constitute Specialty Alterations and
which Landlord may require Tenanl to remove at the end of the Term of this Lease.
Notwithstanding the foregoing, Landlord’s Werk as shown on the Preliminary Plan set forth on
Exhibit C shall not be required to be removed or restored at the expiration or earlier termination
of this Lease. Any Specialiy Alterations designated by Landlord o be removed and any Tenant's
Property nol removed on or before the Expiration Date or sooner lermination of the Term, shail be
deemed abandoned and Landlord may either retain the same as Landlord's property or remove and
dispose of same, and repair and, as applicable, restore any damage caused thereby, at Tenant's cost
and without accountability to Tenant, except that Landlord shall not charge Tenant for any costs
to remove any Alterations that Tenant is not required to remove hereunder upon the expiration of
the Term.

ARTICLE V
REPAIRS AND FLOOR LOAD

Section 5.01 Repairs. Landlord shall opsrate, maintain, and make all necessary repairs (both
structural and non-structural) o the part of Building Systems which provide service to the Premises (but
not fo the distribution portions of such Building Systems located within the Premises) and the public
portions of the Building, including all Common Areas, both exterior and interior, in conformance with
standards applicable to comparable first class office buildings in the county in which the Premises are
located, Tenant, at Tenant's sole cost and expense, shall take good care of the interior. non-structural
partions of the Premises and the fixtures, equipment, and appurtenances therein and the distribution
systems exclusively serving the Premises and shall make ali non-structural repairs thereto as and when
needed to preserve them in good working order and condition, except for reasenable wear and tear,
obsolescence, and damage for which Tenant is not responsible pursuant to the provisions of ARTICLE X1
hereof, Notwithstanding the foregoing, all damage or injury to the Premises or 1o any other part of the
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Building and Building Systems, or to its fixtures, equipment and appurtenances, whether requiring
structural or non-structural repairs, caused by or resulting from the gross negligence or willful misconduet
of Tenant or Tenant's agents, employees, invitees, or licensees, shall be repaired at Tenant’s sole cost and
expense, by Tenant to the reasonable satisfaction of Landlord (if the required repairs are non-structural in
nature and do not affect any Building System), or at Tenant’s sole cost and expense, by Landlard (if the
required repairs are structural in nature or affect any Building System). All of the aforesaid repairs shall
be of good quality and of a class consistent with comparable first-class office building work or
consiruction and shall be made in accordance with the provisions of ARTICLE 1V hereof. If Tenant fails
afier ten (10) days™ notice from Landlord to commence any required repairs and then proceed with due
diligence to complete such repairs required to be made by Tenant, the same may be made by Landiord at
the expense of Tenamt, and the expenses thereof incurred by Landlord, shall be forthwith paid to Landlord
as additional rent within twenty {20) days of rendition of a bill or statement therefor. Tenant shall give
Landiord prompt notice of any defective condition in the Building er in any Building System, located in,
servicing, or passing through the Premises.

Section 5.02  Floor Load. Tenant shall not place a load upon any floor of the Premises exceeding
the maximum pounds per square foot “live load” designated by Landlord’s engineer or architect as safe
for the Building. Other than the [nitial Alterations, Tenant shafl not move any safe, heavy machinery,
heavy equipment, freight, or fixtures into or out of the Building without Landlord’s prior consent, which
consent shall not be unreasonably withheld. If such safe, machinery, equipment, freight, or fixtures
requires special handling, Tenant shall employ only persons holding a license to do said work. All work
in connection therewith shall comply with all Requirements and the Rules and Regulations, and shall be
done during such houts as Landlord may reasonably designate; provided, however, that Tenant shall have
no obligation to employ contractors or labor at so called overtime or other premivm pay rates or to incur
any other overtime costs or expenses whatsoever.

Seetion 5.03 Landlord’s Interference. Landiord shall use its reasonable efforts to minimize
interference with Tenant's use and occupancy of the Premises in making any repairs, alterations, additions,
or improvements; provided, however, that Landlord shall have no obligation to employ contractors or
labor at so called overtime or other premium pay rates or to incur any other evertime costs or expenses
whatsoever,

ARTICLE VI
WINDOW CLEANING

Tenant shall not clean, nor require, permit, suffer, or allow any exterior window in the Premises
to be cleaned from the outside in violation of Section 202 of the Labor Law, or any other Requirement, or
of the rules of the Board of Standards and Appeals, or of any other board or body having or asserting
Jjurisdiction. Landlord shall cause the windows on the exterior of the Building to be cleaned at least twice

per year.

ARTICLE V11
REQUIREMENTS OF LAWY

Tenant, at its sole cost and expense, shall comply with all Requirements applicable to the use and
occupancy of the Premises, including, without limitation, those applicable to the making of any Alterations
therein or the resuit of the making thereof and those applicable by reason of the nature or type of business
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operated by Tenant in the Premises. Tenant shall not do or permit to be done any act or thing upon the
Premises which will invalidate or be in conflict with a standard “all risk™ insurance policy: and shatl not
do, or permit anything fo be done in or upon the Premises, or bring or keep anything therein, except as
now or hereafler permitted by any governmental authority having jurisdiction and then only in such
quantity and manner of storage as not to increase the rate for insurance applicable o the Building, or use
the Premises in a manner which shall increase the rate of insurance on the Building or on property located
therein, over the rate of insurance applicable to similar type buildings or in effect on the Commencement
Date.

ARTICLE VIII
SUBORDINATION

Section 8.01 Subordination. This Lease shall be subject and subordinate to each and every
Master Lease and to each and every Mortgage., This clause shall be self-operative and no further
instrument of subordination shall be required from Tenant to make the interest of any Lessor or Mortgagee
superior to the interest of Tenant hereunder; however, Tenant shall execute and deliver promptly any
instrument, in recordable form, that Landlord, any Lessor or Morigagee may request to evidence and
confiem such subordination. If the date of expiration of any Master Lease shall be the same day as the
Expiration Date, the Term shall end and expire twelve (12) hours prior to the expiration of the Master
Lease. Tenant shall not do anything that would constitute a default under any Master Lease or Mortgage,
or omit to do anything that Tenant is obligated to do under the terms of this Lease so as to cause Landlord
to be in default thereunder. If, in connection with the financing of the Real Property, the Building or the
interest of the lessee under any Master Lease, or if in connection with the entering into of a Master Lease,
any lending institution or Lessor shall request reasonable modifications of this Lease that do not increase
Tenant’s monetary obligations under this Lease, or materially adversely affect or diminish the rights, or
materially increase the other obligations of Tenant under this Lease, Tenant shall make such modifications.

Landiord shail use reasonable efforts to obtain a subordination, non-disturbance and attornment agreement
from the current Landlord’s mortgagee. and Landlord shall vse reasonable efforts to obtain a
subordination, non-disturbance and attornment agreement from any future Landlord’s mortgagee, in a
form reasonably acceptable to Tenant and such Landlord’s mortgagee or other institutional lenders. The
subordination of Tenant’s rights hereunder to any future Landlord™s mortgagee under this Article VIIT
shall be conditioned upon such future Landlord’s mortgagee’s execution and delivery of a subordination,
non-disturbance and attornment agreement in a form reasonably acceptable to Tenant and sueh Landlord’s
mortgages or other institutional lenders, Tenant shall accept the current lender’s SNDA in the form
attached hereto as Exhibit E.

I Section 8.02  Attornment. If, at any time prior to the expiration of the Term, any Master Lease
shall terminate or be terminated for any reason, or any Mortgagee comes into possession of the Real
Property, the Building, or the estate created by any Master Lease by receiver or otherwise, Tenant agrees,
al the election and upon demand of any owner of the Real Property or the Building, or of the Lesser, or of
any Morigagee in possession of the Real Property or the Building, to attorn, from time to time, to any such
owner, Lessor, or Mortgagee or any person acquiting the interest of Landlord as 2 result of any such
termination, or as a result of a foreclosure of the Mortgage or the granting of a deed in licu of Toreclosure,
upon the then executory terms and conditions of this Lease, subject to the provisions of Section 8.01 hereof
and this Section 8.02, for the remainder of the Term, provided that such owner, Lessor, or Mortgagee, or
receiver caused 1o be appointed by any of the foregoing, as the case may be, shall then be entitled to
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possession of the Premises, and provided further that such owner, Lessor, or Mortgagee, as the case may
be, or anyone claiming by, through or under such owner, Lessor, or Mortgagee, as the case may be,
including a purchaser at a foreclosure sale, shall not be;

(a) Liable for any act or omission of any prior landlord (including, without limitation,
the then defaulting landlord).

(b)  Subjeet to any defense or offsets which Tenant may have against any prior landlord
(including, without limitation, the then defaulting landlord).

() Bound by any payment of Rental which Tenant may have made to any prior
landlord (including, without limitation, the then defaulting landlord) more than thirty (30) days in
advance of the date upon which such payment was due.

(d) Bound by any obligation to make any payment to or on behalf of Tenant.

{(e) Bound by any obligation to perform any work or to make improvements to the
Premises, except for:

(i) repairs and maintenance pursuant to the provisions of ARTICLE V, the
need for which repairs and maintenance first arises afer the date upon which such owner,
Lessor, er Mortgagee shall be entitled to possession of the Premises;

{ii}  repairs to the Premises or any part thereof as a result of damage by fire or
other casualty pursuant to ARTICLE X1 hereof, but only to the extent that such repairs can
be reasonably made from the net proceeds of any insurance actually made available to such
owner, Lessor, or Mortgagee; and

(ili}  repairs to the Premises as a result of a partial condemnation pursuant to
ARTICLE XII hereof, but only to the extent that such repairs can be reasonably made from
the net proceeds of any award made available to such owner, Lessor, or Mortgagee,

[§i] Bound by any amendment or modification of this Lease made without its consent.

The provisions of this Seetion 8.02 shall inure to the benefit of any such owner, Lessor, or
Mortgagee, shall apply notwithstanding that, as a matter of law, this Lease may terminate upon the
termination of any Master Lease, shall be self-operative upon any such demand, and no further instrument
shall be required to give effect to said provisions. Tenant, however, upon demand of any such owner,
Lessor, ar Mortgagee, shall execute, at Tenant’s expense, from time to time, instruments, in recordable
form, in confinmation of the foregoing provisions of this Section 8.02, satisfactory to any such owner,
Lessor, or Mertgagee, acknowledging such attornment and setting forth the terms and conditions of its
tenancy. Nothing contained in this Section 8.02 shali be construed to impair any right otherwise
exercisable by any such owner, Lesser, or Mortgagee, Motwithstanding the provisions of this Section 8.02,
this Lease shall not terminate by reason of the termination of any Master Lease without the prior written
consent of the Morigagee of the Morigage which is a first mortgage on Landiord’s interest in the Real
Property or the leasehold estate created by such Master Lease.

4H26-3332-7570 v2
AFRLRAT 34 100w, 10




Section 8.03  Estoppel Certificate. From time to time, within ten (10) davs next following
request by Landlord, any Mortgagee, or any Lessor, Tenant shall deliver to Landlord, such Mortgagee, or
such Lessor a written staterent executed by Tenant, in form satisfactory to Landlord, such Mortgagee, or
such Lessor:

{a) Stating that this Lease is then in full force and effect and has not been modified {or
it modified, setting forth all modifications),

(b} Setting forth the date to which the Fixed Rent, Escalation Rent, and other items of
Rental have been paid.

{c) Stating whether or not, to the best knowledge of Tenant, Landlord is in defaull
under this Lease, and, if Landlord is in default, setting forth the specific nature of all such defaults.

(d)  Cenifying as © any other matters reasonably requested by Landlord, such
Mortgagee, or such Lessor.

Tenant acknowledges that any statement delivered pursuant to this Section 8.03 may be relied
upen by any purchaser or owner of the Real Property or the Building, or Landlord’s interest in the Real
Property or the Building or any Master Lease, or by any Mortgagee, or by an assignee of any Mortgagee,
or by any Lessor,

Section .04 Right to Cure Landlord’s Default. As long as any Master Lease or Mortgage shall
exist, Tenant shall not seek to terminate this Lease by reason of any act or omission of Landlerd until
Tenant shall have given written notice of such act or omission to all Lessors and Mortgagees at such
addresses as shall have been furnished o Tenant by such Lessors and Mortgagees and, if any such Lessor
or Mortgagee, as the case may be, shall have notified Tenant within thirty {30) days following receipt of
such notice of its intention to remedy such act or omission, until 4 reasonable periad of time shall have
elapsed following the giving of such notice, during which period such Lessors and Mortgagees shall have
the right, but not the abligation, to remedy such act or omission, but not to exceed sixty (60) days from
the date of such notice.

Section 8.05 Zoning Lot Merger and Development Rights. Tenant hereby irrevocably waives
any and all right(s} it may have in connection with any zoning lot merger or transfer of development rights
with respect to the Real Property which would cause the Premises to be merged with or unmerged from
any other zoning lot pursuant to such zoning resolution or to any document of a similar nature and purpose,
and Tenant agrees that this Lease shall be subject and subordinate to any Declaration of Restrictions or
any other document of similar nature and purpose now or hereafter affecting the Real Property. In
confirmation of such subordination and waiver, Tenant shall exccute and deliver promptly any certificate
or instrument that Landlord reasonably may request.

ARTICLE IX
RULES AND REGULATIONS

Tenant and Tenant's contractors, employees, agents, visitors, invitees, and licensees shall comply
with the Rules and Regulations. Landlerd may at any time or times hereafter reasonably adopt new Rules
and Regulations or modify or eliminate existing Rules and Regulations.
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effect:

ARTICLE X
INSURANCE, PROPERTY LOSS OR DAMAGE; REIMBURSEMENT

Section 10.01 Damage; Blocked Windows.

(a) Any Building employee to whom any property shall be entrusted by or on behalf
of Tenant shall be deemed to be acting as Tenant’s agent with respect to such property and neither
Landlord nor its agents shall be liable for any damage to property of Tenant or of others entrusted
to employees of the Building, nor for the loss of or damage to any property of Tenant by theft or
otherwise except in the event of the gross negligence or willful misconduct of Landlord. Neither
Landlord nor its agents shall be liable for any injury (or death) to persons or damage to property
or improvements, or interruption of Tenant’s business, resulting from any latent defect in the
Premises or in the Building except in the event of the gross negligence or willful misconduct of
Landlord.

(b} If at any time: (i) any windows of the Premises are temporarily closed, darkened,
or bricked up due to any Requirement or by reason of repairs, maintenance, alterations, or
improvements to the Building; or (ii) any of such windows are permanently closed, darkened, or
bricked up due to any Requirement, Landlord shall not be liable for any damage Tenant may
sustain thereby and Tenant shall not be entitled to any compensation therefor, nor abatement or
diminution of Fixed Rent or any other item of Rental, nor shall the same release Tenant from its
abligations hereunder. nor constitute an actual or constructive eviction, in whole or in part, by
reason of inconvenience or annoyance to Tenant, or injury to or interruption of Tenant’s business,
or otherwise, nor impose any liability upon Landlord or its agents. If at any time the windows of
the Premises are temporarily closed, darkened, or bricked up, as aforesaid, then, unless Tenant is
required pursuant fo the Lease to perform the repairs, maintenance, alterations, or improvements,
or to comply with the Requirements. which resulted in such windows being closed, darkened, or
bricked-up, Landlord shall perform such repairs, maintenance, alterations, or improvements and
comply with the applicable Requirements with reasonable diligence and otherwise take such action
as may be reasonably necessary to minimize the period during which such windows are
temporarily closed, darkened, or bricked up.

{e) Tenant shall promptly notify Landlord of any fire or accident in the Premises.

Section 10.02 Tenant’s Insurance Obligations. Tenant shall obtain and keep in full force and

{a) Insurance against loss or damage by fire, and such other risks and hazards that are
insurable under the available standard forms of “all risk™ property insuranee policics with extended
coverage, for Tenant’s Alterations (including, without limitation, Specialty Alterations) and
Tenant’s Property at the Premises in an amount equal 1o one hundred percent (100%) of the
replacement value thereof,

(b) A policy of commercial gencral liability insurance on a per occurrence, per
occurrence basis against claims for bodily injury, death and/or property damage occurring in or
about the Premises or the Real Property {without exclusion of any kind for damage or injury caused
by dogs), under which Tenant is named as the insured and Landlord, Landlord's managing agent,
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any Lessors, any Morgagees and any other partics who have an interest in the Building whose
narnes shall have been furnished by Landlord to Tenant from time to time are named as Additional
Insureds, and Tenant agrees to obfain blanket broad-form contractual liability coverage to insure
its indemnity obligations set forth in Article 31. The minimum limits of liability shall be a
combined single limit with respect to each occurrence in an amount of not less than $2,000,000,00
and $3,000,000.00 in the aggregate on a per oceurrence basis and including completed operations
coverage, which amount shall be increased from time to time to that amount of insurance which,
in Landlord’s reasonable judgment, is then being customarily required by prudent landlords of
comparable first class buildings in New York City. This insurance shall be primary and non-
contributory and the additional insureds required will be added to bath the CGL and Umbrella
policies.

() Warker's Compensation Insurance and Employer Liability with minimum limits,
as required by law;

(d} New York State disability benefits, as required by law;
(g) Business Interruption Insurance;

(f) Automabile / Garage lability coverage, with limits no less than $1,000,600 per
OCCUrmence,

Such policies shall provide that Tenant is named as the insured. Landlord, Landlord’s managing
agent, Landlord’s agents, and any Lessors and any Mortgagees (whose names shall have been furnished
to Tenant) shall be added as additional insureds, as their respective interests may appear, with respect to
the insurance required to be carried pursuant to the terms of this Lease.

Such policy with respect to clause (b) above shall include a provision under which the insurer
agrees to indemnify, defend. and hold Landlord, Landlord’s managing agent, Landlord’s agents, and such
Lessors and Mortgagees harmless from and against, subject to the limits of liability set forth in this Section
10.02, ali costs, expenses, and Hability arising out of, or based upon, any and all claims, accidents, injuries,
and damages mentioned in ARTICLE XXXVI. In addition, the policy required to be carried pursuant to
clause (b) above shall contain a provision that: (i) ne act or omission of Tenant shall affect or limit the
obligation of the insurer to pay the amount of any loss sustained; and (i) the policy shall be non-cancelable
with respect to Landlord, Landlord’s managing agent, Landlord’s agents, and such Lessors and
Morigagees (whose names and addresses shall have been furnished (o Tenant) unless at least thirty (30)
days” prior written notice shall have been given to Landlord by certified mail, retum receipt requested,
which notice shall contain the policy number and the names of the insured and additional insureds.

In addition, upon receipt by Tenant of any notice of cancellation or any other notice from the
insurance carrier which may adversely affect the coverage of the insureds under such policy of insurance,
Tenant shall immediately deliver to Landlord and any other additional insureds hereunder a copy of such
notice.

All insurance required to be carried by Tenant pursuant o the terms of this Lease (i) shall contain
a provision that Tenant shall be solely responsible for the payment of all premiums under such policies
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and Landlord, Lessors and Mortgagees shall have no obligation for the payment thereof, and (ii) shall be
effected under valid and enforceable policies issued by reputable and independent insurers permitted to
do business in the State of New York, and vated in Best’s Insurance Guide, or any successor thereto (or if
there be none, an organization having a national reputation) as having a Best's Rating of "A-" and a
"Financial Size Category” of at least "VIII" or if such ratings are not then in effect, the equivalent thereof,
In addition, Tenant shall give Landlord, Lessors and Mortgagees at least thirty (30) days’ notice of any
such cancellation and/or material changes in coverage. Tenant acknowledges and agrees that Landlord
makes no representation or warranty fo Tenant that the amount of insurance (or the types of insurance)
required to be carried by Tenant under the terms of this Lease are adequate to fully protect Tenant's
interests. Tenant is encouraged to evaluate its insurance needs and obtain whatever additional types or
amounts of insurance that it may deem desirable or appropriate.

Section 10.03 Insurance/Tenant’s Property and Specialty Alterations, Tenant acknowledges
that Landlord shall not carry insurance on, and shall not be responsible for damage to, Tenant’s Property
or Specialty Alterations, and that Landlord shall not carey insurance against, or be respansible for any loss
suffered by Tenant due to, interruption of Tenant’s business.

Seetion 10.04 Policies of Tnsurance, On of prior to the Commencerment Date, Tenant shall deliver
to Landlord appropriate policies of insurance, including evidence of waivers of subrogation required
pursuant to Section 11.04 hereof, required to be carried by Tenant pursuant to this ARTICLE X. Evidence
of each renewal or replacement of a policy shall be delivered by Tenant to Landlord at least twenty (20)
days prior to the expiration of such policy.

Section 10.05 Tenant’s Insurance Proceeds. If notwithstanding the recovery of insurance
proceeds by Tenant for loss, damage, or destruction of its property {or rental walue or business
interruptions), Landiord is liable to Tenant with respect thereto or is obligated under this Lease to make
replacement, repair, or restoration, then the amount of the nel proceeds of Tenant’s insurance against such
loss, damage, or destruction shall be offset against Landlord’s liability to Tenant therefor, or shall be made
available to Landlord to pay for replacement, repair, or restoration, as the case may be.

ARTICLE XI
DESTRUCTION FIRE OR OTHER CAUSE

Section 11.01 Restoration Obligations.

(a) 1f the Premises (other than Alterations and Specialty Alterations) shall be damaged
by fire or other casualty, and if Tenant shall give prompt notice thereof to Landlord, the damage,
with such modifications as shall be required in order to comply with Requirements, shall be
repaired, following adjustments and receipt of insurance and necessary permits, by and at the
expense of Landlord to substantially the condition prior to such damage, and until such repairs
which are required to be performed by Landlord (excluding Long Lead Work) shall be
substantially completed (of which substantial completion Landlord shall promptly notify Tenant),
unless Tenant shall be responsible for such damage, the Fixed Rent shall be reduced in the
proportion which the area of the part of the Premises which is not usable by Tenant, as determined
by Landlord in its reasonable discretion, bears to the total area of the Premises immediately prior
to such casualty. Upen the substantial completion of such repairs {excluding Long Lead Work),
Landiord shall use commercially reasonable diligence ta prosecute to completion any items of
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Long Lead Work remaining to be completed. Landlord shall have no obligation to repair any
damage to, or to replace, any Alterations performed by or on behalf of Tenant, Specialty
Alterations or Tenant’s Property, which Tenant shall complete promptly affer substantial
completion of Landlord’s repair obligations under this ARTICLE X1 In addition, Landlord shall
not be obligated to repair any damage unless Tenant shall have notified Landlord. Tenant shall
make all necessary repairs 1o the Alterations, Specialty Alterations and Tenant’s Praperty, and the
same shall be completed promptly after substantial completion of Landlord’s repair obligations
under this ARTICLE XI. Landlord shall use its reasonable efforts to minimize interference with
Tenant’s use and occupancy in making any repairs pursuant to this Section. Anything contained
herein to the contrary notwithstanding, if the Premises (including any Alterations) are damaged by
fire or other casnalty at any time prior to the completion of the [nitial Alierations, Landiord’s
obligation to repair the Premises shall be limited to repair of the part of the Building Systems
serving the Premises on the Commencement Date, but not the distribution portions of such
Building Systems located within the Premises, the floor and ceiling slabs of the Premises and the
exterior walls of the Premises. all 1o substantisily the same condition which existed on the
Commencement Date, with such modifications as shall be required in order to comply with
Requirements.

{h) Prior to the substantial completion of Landlord’s repair obligations set forth in
Section 11,01(a) hereof, Landlord shall provide Tenant and Tenant's contractor, subcontractors,
and materialmen access to the Premises to perform Specialty Alterations and Alterations, on the
following terms and conditions (but not to occupy the same for the conduct of business):

{1 Tenant shall not commenee work in any portion of the Premises until the
date specified in a notice from Landlord to Tenant stating that the repairs required to be
made by Landlord have been or will be completed to the extent reasonably necessary, in
Landlord’s discretion, to permit the commencement of the Specialty Alterations and
Alterations then prudent to be performed in accordance with good construction practice in
the portion of the Premises in question without interference with, and consistent with the
performance of, the repairs remaining to be performed;

{iiy  Suchaccess by Tenant shall be deemed o be subject to all of the applicable
provisions of this Lease, including, without limitation, Tenant's obligation to pay to
Landlord the Electricity Additional Rent except that there shall be no obligation on the part
of Tenant solely because of such access to pay any Fixed Rent with respect to the affected
portion of the Premises for any period prior to substantial completion of the repairs; and

(iii} It is expressly understood that if Landlord shall be delayed from completing
the repairs due to any acts of Tenant, ils agents, servanis, employees, or contractors,
including, without limitation, by reason of the performance of any Specialty Alteration or
Alterations, by reason of Tenant’s failure or refusal to comply or to cause its architeets,
engineers, designers, and contractors to comply with any of Tenamt’s obligations described
or referred to in this Lease, or if such repairs are not completed because under good
construction scheduling practice such repairs should be performed after complation of any
Specialty Alteration or Alterations, then such repairs shall be deemed complete on the date
when the repairs would have been complete but for such delay and the expiration of the
abatement of the Tenant’s obligations hereunder shall not be postponed by reason of such
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defay. Any additional costs to Landlord to complete any repairs occasioned by such delay
shall be paid by Tenant to Landlord within ten {10) days after demand, as additional rent.

Section 11.02 Right to Terminate.

(&) Anything contained in Section 11.01 hereof to the contrary notwithstanding, if the
Building shall be so damaged by fire or other casualty that, in Landlord’s opinion, substantial
alteration, demolition, or reconstruction of the Building shall be required (whether or not the
Premises shall have been damaged or rendered untenantable), then Landiord, at Landlord’s eption,
may, not later than ninety (90) days following the damage, give Tenant a notice in writing
terminating this Lease. If Landlord elects to terminate this Lease, the Term shall expire upon a
date set by Landlord, but not sooner than thirty {30} days afier such notice is given, and Tenant
shall vacate the Premises and surrender the same to Landlord in accordance with the provisions of
ARTICLE XXI hereof. Upon the termination of this Lease under the conditions provided for in
this Section 11,02, the Fixed Rent and Escalation Rent shall be apportioned and any prepaid
portion of Fixed Rent and Escalation Rent for any period after such date shall be refunded by
Landlord to Tenant.

(b} Ifthe Premises shall be substantially damaged during the last year of the Term (as
the same may be renewed or extended pursuant to ARTICLE XL), Landlord may elect by notice,
given within ninety (90) days after the occurrence of such damage, to terminate this Lease and il
Landlord makes such election, the Term shall expire upon the thirtieth (30th) day after notice of
such election is given by Landlord, and Tenant shall vacate the Premises and surrender the same
to Landlord in accordance with the provisions of ARTICLE XXI hereof,

Section 11.03 Waiver of Section 227 of the Real Property Law of the State of New York. This
ARTICLE X1 constitutes an express agreement governing any case of damage or destruction of the
Premises or the Building by fire or other casualty, and Section 227 of the Real Property Law of the State
of Mew York, which provides for such contingency in the absence of an express agreement, and any other
law of like nature and purpose now or hereafter in force shall have no application in any such case.

Section 11.04 Waiver of Subrogation. The parties hereto shall procure an appropriate clause in,
or endorsement on, any fire or extended coverage insurance covering the Premises, the Building and
personal property, fixtures and equipment located thereon or therein, pursuant to which the insurance
companies waive subrogation or consent to a waiver of right of recovery and having obtained such clauses
or endorsements of waiver of subrogation or consent te- a waiver of right of recovery, will not make any
claim against or seek to recover from the other for any loss or damage to its property or the property of
athers resulting from fire or other hazards covered by such fire and extended coverage insurance, provided,
however, that the release, discharge, exoneration, and covenant not to sue herein contained shall be limited
by and be coextensive with the terms and provisions of the waiver of subrogation clause or endorsements
or clauses or endorsements consenting to a waiver of right of recovery. Tenant acknowledges that
Landlord shall not carry insurance on and shall not be responsible for damage to, Tenant’s Property or
Specialty Alterations or any other Alteration prior to the completion of the Initial Alterations, and that
Landiord shall not carry insurance against, or be responsible for any loss suffered by Tenant due to,
interruption of Tenant’s business.
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ARTICLE XII
EMINENT DOMAIN

Section 12.01 Taking. If the whole of the Real Property, the Building, or the Premises shall be
acquired or condemned for any public or quasi-public use or purpose, this Lease and the Term shall end
as of the date of the vesting of title with the same effect as if said date weve the Expiration Date, [f only a
part of the Real Property and not the entire Premises shall be so acquired or condemned, then:

{a) except as hereinafter provided in this Section 12.01, this Lease and the Term shall
continue in force and effect, but, ifa part of the Premises iz included in the part of the Real Property
so acquired or condemned, from and after the date of the vesting of title, the Fixed Rent and
Escalation Rent shall be reduced in the proportion which the area of the part of the Premises so
acquired or condemned bears to the total area of the Premises immediately prior to such acquisition
or condemnation and Tenant's Share shall be redetermined based upon the proportion in which the
ratio between the rentable area of the Premises remaining after such acquisition or condemnation
bears to the rentable area of the Building remaining after such acquisition or condemnation;

() whether or not the Premises shall be affected thereby, Landlord, at Landlord’s
aption, may give to Tenant, within sixty (60) days next following the date upon which Landiord
shall have received notice of vesting of title, a thirty (30) days® notice of termination of this Lease
if Landlord shall elect to terminate leases (including this Lease), affecting at least twenty-five
percent (25%) of the rentable area of the Building (excluding any rentable area leased by Landlord
or its Affiliates); and

<) if the part of the Real Property so acquired or condemned shall contain more than
fifty percent (50%) of the total area of the Premises immediately prior to such acquisition or
condemnation, or if, by reason of such acquisition or condemnation, Tenant no longer has
reasonable means of access to the Premises, Tenant, at Tenant’s option, may give to Landlord,
within thirty (30) days next following the date upon which Tenant shall have received notice of
vesting of title, a thirty (30} days® notice of termination of this Lease,

If any such thirty (30) days’ notice of termination is given by Landlord or Tenant, this Lease and
the Term shall come to an end and expire upon the expiration of said thirty (307 days with the same effect
as if the date of expiration of said thirty (307 days were the Expiration Date. [ a part of the Premises shall
be so acquired or condemned and this Lease and the Term shall not be terminated pursuant to the foregoing
provisions of this Section 12.01, Landlord, at Landlord’s expense, shall restore that part of the Premises
not so acquired or condemned to a self-contained rental unit inclusive of Tenant's Alterations (other than
Specialty Alterations), except that if such acquisition or condemnation occurs prior to completion of the
Initial Alterations, Landlord shall only be required to restore that part of the Premises not so acquired or
condemned to a self-contained rental unit exclusive of Tenant’s Alterations. Upon the termination of this
Lease and the Term pursuant to the provisions of this Section 12,01, the Fixed Rent and Escalation Rent
shall be apportioned and any prepaid portion of Fixed Rent and Escalation Rent for any period after such
date shall be refunded by Landlord to Tenant.

Section 12.02 Awards. In the event of any such acquisition or condemuation of all or any part of
the Real Property, Landlord shall be entitled to receive the entire award for any such acquisition or
condemnation, Tenant shall have ne claim against Landlord or the condemning authority for the value of
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any unexpired portion of the Term and Tenant hercby expressly assigns to Landlord all of its right in and
to any such award. Nothing contained in this Section 12.02 shall be deemed to prevent Tenant from
making a separate claim in any condemmnation proceedings for the then value of any Tenant’s Property
included in such taking, and for any meving expenses, provided the same does not reduce Landlord’s
award.

Section 12.03 Temporary Taking. If the whole or any part of the Premises shall he acquired or
condemned temporarily during the Term for any public or quasi-public use or purpose, Tenant shall give
prompt notice thereof to Landlord and the Term shall not be reduced or affected in any way and Tenant
shall continue to pay in full all items of Rental payable by Tenant hereunder withoul reduction or
abatement, and Tenant shall be entitled to receive for itself any award or payments for such use, provided,
however, that:

(a) If the acquisitien or condemnation is for a period not extending beyond the Term
and if such award or payment is made less frequently than in monthly installments, the same shall
be paid to and held by Landlord as a fund which Landlord shall apply from time to time to the
Rental payable by Tenant hereunder, except that, if by reason of such acquisition or condemnation
changes or alterations are requited to be made to the Premises which would necessitate an
cxpenditure to restere the Premises, then a portion of such award or payment considered by
Landlord as appropriate to cover the expenses of the restoration shall be retained by Landlord,
without application as aforesaid, and applied toward the restoration of the Premises as provided in
Section 12.01 hereof,

(by I the acquisition or condemnation s for a peried extending beyond the Term, such
award or payment shall be apportioned between Landlord and Tenant as of the Expiration Date;
Tenant’s share thereof, if paid less frequently than in monthly installments, shall be paid to
Landlord and applied in accordance with the provisions of clause (a) above, provided, however,
that the amount of any award or payment allowed or retained for restoration of the Premises shall
remain the praperty of Landlord if this Lease shall expire prior to the restoration of the Premises,

ARTICLE XIT1
ASSIGNMENT, SUBLETTING, MORTGAGE, ETC.

Section 13.01 Consent, Costs, and Release,

{a) Consent. Except as expressly permitted herein, Tenant, without the prior writien
consent of Landlord in each instance, which consent may not be unreasonably withheld,
conditioned or denied, shall not:

(i) assign its rights or delegate its duties under this Lease (whether by operation
of law, transters of interests in Tenant, or otherwise), mortgage or encumber its interest in
this Lease, in whole or in part;

{ii}  sublet, or permit the subletting of, the Premises or any part thereof, ot

(iii)  permit the Premises or any part thereof to be occupied or used for desk
space, mailing privileges, or otherwise, by any Person other than Tenant,
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(b} No Waiver, It Tenant’s interest in this Lease is assigned in violation of the
provisions of this ARTICLE X111, such assignment shall be void and of no force and effect against
Landlord; provided, however, that Landlord may collect an amount equal to the then Fixed Rent
plus any other item of Rental from the assignee as a fee for its use and occupancy, and shall apply
the net amount collected 1o the Fixed Rent and other items of Rental reserved in this Lease. [f the
Premises or any part theveof are sublet to, or occupied by, or used by, any Person other than Tenant,
whether or not in violation of this ARTICLE X111, Landlord, after default by Tenant under this
Lease, including, without limitation, a subletting or occupancy in violation of this ARTICLE X111,
may collect any item of Rental or other sums paid by the subtenant, user or occupant as a fee for
its use and occupancy, and shall apply the net amount collected to the Fixed Rent and other items
of Rental reserved in this Lease. No such assignment, subletting, occupaney, or use, whether with
or without Landlord’s prier consent, nor any such collection or application of Rental or fee for use
and cecupancy, shall be deemed a waiver by Landlord of any term, covenant, or condition of this
Lease or the acceptance by Landlord of such assignee, subtenant, occupant, or user as tenant
hereunder. The consent by Landlord to any assignment, subletting, occupancy, or use shall not
relieve Tenant from its obligation to obtain the express prior consent of Landlord to any further
assignment, subletting, oceupancy, or use.

(¢} Costs. Tenant shall reimburse Landlord on demand for any reasonable, out-of-
pocket costs that may be incurred by Landiord in connection with any proposed assignment of
Tenant’s interest in this Lease or any proposed subletting of the Premises or any part thereof,
including, without limitation, any processing fee, attorneys® fees and disbursements and the costs
of making investigations as to the acceptability of the proposed subtenant or the proposed assignee,
not to exceed $1,500 per request. At Landlord’s eption, Tenant shall engage, as exclusive leasing
agent for Tenant with respect to any proposed subletting of the Premises or any part thereof or any
proposed assignment of Tenant's interest in this Lease, Landlord's managing agent for the
Building or such other broker as Landlord shall designate.

(dy  No Release. Neither any assignment of Tepant’s interest in this Lease nor any
subletting, occupancy, or use of the Premises or any part thereof by any Person other than Tenant,
nor any ¢ollection of Rental by Landlord from any Person other than Tenant as provided in this
Section [3.01, nor any application of any such Rental as provided in this Section 13.01 shall, in
any circumstances, relieve Tenant of its obligations under this Lease on Tenant’s part to be
observed and performed.

Section 13.02 Stock Transfers. Except as set forth in Seetion 13.09 below, either a transfer
{including the issuance of treasury stock or the creation and issuance of new stock or a new class of stock)
of a controlling interest in the shares of Tenant (if Tenant is a corporation or trust) or a transfer of a
majority of the total interest in Tenant (if Tenant is a limited liability company, partnership, or other entity)
at any one time or over a period of time through a series of transfers, shall be deemed an assignment of
this Lease and shall be subject to all of the provisions of this ARTICLE X, including, without limitation,
the requirement that Tenant obtain Landlord’s prior consent thereto. The transfer of shares of Tenant {if
Tenant is a corporation or trust) for purposes of this Section 13.02 shall not include the sale of shares by
persons other than those deemed “insiders™ within the meaning of the Securities Exchange Act of 1934,
as amended, which sale is effected through the “over-the-counter market™ or through any recopnized stock
exchange,
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Section 13.03 Assignment.

(a) Landlord’s Consent to an_Assignment. Notwithstanding the provisions of Section

13.01 hereof, if Landlord shall not exercise its rights pursuant to Section 13.03(c), Landlord shall
not unreasonably withhald its consent to an assignment of this Lease in its entirety provided that:

(i noe Event of Default shall have oceurred and be continuing;

(ii)  upon the date Tenant delivers the Assignment Statement to Landlord and
upon the date immediately preceding the date of any assignment approved by Landlord,
the proposed assignee shall have a financial standing (taking into consideration the net
worth of Tenant and the obligations of the proposed assignee under this Lease) reasonably
satisfactory to Landlord, be engaged in a business, and propose to use the Premises in a
manner in keeping with the standards in'such respects of the other tenancies in the Building;

(iit)  the proposed assignee (or any Person who directly or indirectly, Controls,
is Controlled by or is under common Control with the proposed assignee) shall not be a
person or entity with whom Landlord is negotiating to lease space within the Jast 120 days
in the Building at the time of receipt of an Assignment Statement;

(ivy  the character of the business 1o be conducted or the proposed use of the
Premises by the proposed assignee shall not: (A) be likely to materially increase Landlord's
expenses beyond that which would be incurred for use by Tenant or for use in accordance
with the standards of use of other tenancies in the Building; {B) materially increase the
burden on elevators over the burden prior to such proposed assignment; (C) violate any
provision or restrictions herein relating to the use or occupancy of the Premises in effect as
of the date of this Lease; (D) require any alterations, installations, improvements, additions,
or other physical changes to be performed in or made to any portion of the Building or the
Real Property other than the Peemises; or (E) violate any provision or restrictions in any
other lease for space in the Building or in any Master Lease or Mortgage; and

{v) the assignee shall agree to assume all of the obligations of Tenant under this
Lease from and after the date of the assignment,

{b) Assignment Statement. At least thirty (30) days prior to any proposed assignment,

Tenant shall submit a statement to Landlord (the “Assignment Statemeni™ containing the
following information:
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(1) the name and address of the proposed assignee;

(i) the essential terms and conditions of the proposed assignment, including,
without limitation, the consideration payable for such assignment and the value (including
cost, overhead, and supervision) af any improvements (including any demolition to be
performed) to the Premises proposed to be made by Tenant to prepare the Premises for
occupancy by such assignee;

(iii}  the nature and character of the business of the proposed assignee; and
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(i) any other information that Landlord may reasonably request.

The Assignment Statement shall include a statement in hold type specifically directing
Landlord’s attention to the provisions of this Section 13.03 requiring Landiord to respond to
Tenant’s request within thirty (30) days after Landlord’s receipt of the Assignment Statement.

The Assignment Statement shall be executed by Tenant and the proposed assignee and
shall indicate both parties’ intent (but not necessarily binding obligation) to enter into an
assignment agreement conforming to the terms and conditions of the Assignment Statement and
on such other terms and conditions to which the parties may agree which are not inconsistent with
the essential terms set forth in the Assignment Statement.

(c) Landlord’s Approval Right. Landlord shall have the right, exercisable within thirty
(30) days after Landlord’s receipt of the Assignment Siatement, to approve or disapprove of the
proposed assignment.

() Tenant's Assignment Period. If Landlord shall fail to notify Tenant within said
thirty (30) day period of Landlord’s intention to exercise its rights pursuant to Section 13.03(c) or
of Landlord’s consent to or disapproval of the proposed assignment pursuant to the Assignment
Statement, of if Landlord shall have consented to such assignment as provided in Section 13.03{a)
hereof, Tenant shall be free to assign the Premises to such proposed assignee on the same terms
and conditions set forth in the Assignment Statement. [ Tenant shall not enter into such assignment
within ninety {90} days afier the delivery of the Assignment Statement to Landlord, then the
provisions of this Section 13.03 shall again be applicable in their entirety 1o any proposed
assignment.

(¢)  Tenant's Deliveries. If Tenant shall assipn this Lease, Tenant shall deliver to
Landlord, within ten {10 Business Days afier execution thereof:

(i) a duplicate original instrument of assignment in form and substance
reasonably satisfactory o Landlord, duly executed by Tenant; and

(i) an instrument in form and substance reasonably satisfactory to Landlord,
duly executed by the assignee, in which such assignec shall assume observance and
performance of, and agree to be personally bound by, all of the terms, covenants, and
canditions of this Lease on Tenant’s part to be abserved and performed,

Section 13.04 Assignment Proceeds. Tenant shall pay to Landlord, upon teceipt thereof, an
amount equal to fifly percent (50%) of all Assignment Proceeds. For purposes of this Section 13.04,
“Assignment Proceeds” shall mean all consideration payable to Tenant, if any, directly or indirectly, by
any assignee, or any other amount received by Tenant from or in connection with any assignment
(including, but not limited to, sums paid for the sale or rental, or consideration received on account of any
contribution, of Tenant’s Property), less Tenant’s cosis for brokerage commissions, attorney costs,
concessions, and construction costs associated with such Assignment.

Section 13.05 Assignment in the Event of a Bankruptcey.
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(a) If this Lease is assigned to any Person pursuant to the provisions of the Bankroptey
Cade, any and all monies or other consideration payable or otherwise to be delivered in connection
with such assignment shall be paid or delivered to Landlord, shall be and remain the exclusive
property of Landlord and shall not constitute property of Tenant or of the estate of Tenant within
the meaning of the Bankrupicy Code. Any and all monies or other consideration constituting
Landlord’s property under the preceding sentence not paid or delivered to Landlord shali be held
in trust for the benefit of Landlord and shall be promptly paid to or turned over to Landlord.

{b)  Any Person to which this Lease is assigned pursuant to the provisions of the
Bankruptey Code shall be deemed without further act or deed to have assumed all of the obligations
arising under this Lease on and after the date of such assignment. Any such assignee shall execute
and deliver to Landlord upon demand an instrument confirming such assumption, No assignment
of this Lease shall relieve Tenant of its obligations hereunder and, subsequent to any assignment,
Tenant's liability hereunder shall continue notwithstanding any subsequent modification or
amendment hereof or the release of any subsequent tenant hereunder from any liability, to all of
which Tenant hereby consents in advance,

(c) [f this Lease is assumed by the Tenant's trustee, receiver, or any other appointed
custodian and there is a proposal to assign the same pursuant to the provisions of the Bankruptey
Code to any Person who shall have made a bona fide offer to accept an assignment of this Lease
on terms acceptable to Tenant, then notice of such proposed assignment shall be given to Landlord
by Tenant no later than ten (10} days after receipt by Tenant, but in any event ne later than thirty
(30) days prior to the date that Tenant shall make application o a court of competent jurisdiction
for authority and approval to enter into such assignment and assumption. Such notice shall set
farth:

(i) the name and address of such Person;
(ii) all of the terms and conditions of such offer; and

(i) adequate assurance of future performance by such Person under the Lease
as set forth in Paragraph (d) below, including, without limitation, the assurance referred to
in Section 365(b)(3) of the Bankruptey Code.

Landlord shall have the prier right and option, to be exercised by notice to Tenant given at
any time prior to the effective date of such proposed assignment, to aceept an assignment of this
Lease upon the same terms and conditions and for the same consideration, if any, as the bona fide
affer made by such Person, less any brokerage commissions which would otherwise be payable
by Tenant out of the consideration to be paid by such Person in connection with the assignment of
this Lease.

{d)  The term “adequate assurance of future performance” as used in this Lease shall
mean that any proposed assignee shall, among other things:

(i} deposit with Landlord on the assumption of this Lease the sum of the then
Fixed Rent as security for the faithful performance and observance by such assignee of the
terms and obligations of this Lease, which sum shall be held by Landlord in accordance
with the provisions of ARTICLE XXXII hereof;
27
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{i1) furnish Landlord with financial statements of such assignee for the prior
three {3} fiscal vears, as finally determined after an audit and certified as correct by a
certified public accountant, which financial statements shall show a net worth of at least
twelve (12} times the then Fixed Rent for each of such three (3) vears;

{1ii)  grant to Landlord & security interest in such property of the proposed
assignee as Landlord shall deem necessary to secure such assignee’s future performance
under this Lease; and

{iv)  provide such other information or take such action as Landlord, in its
reasonable judgment, shall determine is necessary to provide adequate assurance of the
tuture performance by such assignee of its abligations under the Lease.

Section 13.06 Disaflfirmance, Rejection, or Termination of the Lease.

(a) If, at any time after the originally named Tenant herein may have assigned Tenant's
interest in this Lease, this Lease shall be disaffirmed or rejected in any proceeding of the types
described in Section 17.01{e) hereof, or in any similar proceeding, or in the event of termination
of this Lease by reason of any such proceeding or by reason of lapse of time following notice of
termination given pursuant to said ARTICLE XVII based upon any of the Events of Default set
forth in such paragraph, any prior Tenant, including, without limitation, the originally named
Tenant, upon request of Landlord given within sixty (60} days next following any such
disaffinmance, rejection, or teemination (and actual notice thereof to Landlord in the event of a
disaffirmance or rejection or in the event of termination other than by act of Landlord), shall:

{i) pay to Landlord all Fixed Rent, Escalation Rent, and other items of Rental
due and owing by the assignee to Landlord under this Lease to and including the date of
such disaffirmance, rejection. or termination; and

(i) as “tenant,” enter into a new lease with Landlord of the Premises for a term
commenging on the effective date of such disaffirmance, rejection, or termination and
ending on the Expiration Date, unless sooner terminated as in such lease provided, at the
same Fixed Rent and upon the then executory terms, covenants, and conditions as are
contained in this Lease, except that: (A) Tenant’s rights under the new lease shall be subject
tn the possessory rights of the assignee under this Lease and the possessory rights of any
person claiming through or under such assignee or by virtue of any statute or of any order
of any court; {B) such new lease shall require all defaults existing under this Lease to be
cured by Tenant with due diligence; and {C) such new lease shall require Tenant to pay all
Escalation Rent reserved in this Lease which, had this Lease not been so disaffirmed,
rejected or terminated, would have acerued under the provisions of ARTICLE XXVIN
hereof after the date of such disaffirmance, rgjection, or termination with respect to any
period prior thereto.

{b) It any such prior Tenant shall default in its obligation to enter into said new lease
for a period of sixty (60) days next following Landlord’s request therefor, then, in addition to all
other rights and remedies by reason of such defaull, either at law or in equity, Landlord shall have
the same rights and remedies against such Tenant as if such Tenant had enfered into such new
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lease and such new lease had thereafier been terminated as of the commencement date thereaf by
reason of such Tenant’s default thercunder.

Section 13,07 Sublease.

(a) Landlord's Consent to a Sublease. Notwithstanding the provisions of Section 13.01

hereof, Landlord shall not unreasonably withheld its consent to any subletting of the Premises,
provided that:
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(i) the Premises shall not, without Landlord’s prior consent, have been listed
or otherwise publicly advertised for subletting at a rental rate less than the greater of: (A)
the Rent Per Square Foot with respect to the portion of the Premises proposed to be sublet
hereunder/the sum of the Fixed Rent and Escalation Rent then payable hereunder; and (B)
the prevailing rental rate set by Landiord for comparable space in the Building or if there
is no comparable space the prevailing rental rate reasonably determined by Landiord (the
“Prevailing Rate™) (the greater of the amounts set forth in clauses (A) and (B) above is
referred to as the “Listing Rate™), nor shall Tenant advise any broker, agent, finder, or
prospective subtenant that Tenant intends to sublet the Premises at a rate less than the
Listing Rate;

{ii)  the Premises shall not be sublef at a rental rate less than the Listing Rate;
{iii)  no Event of Default shall have occurred and be continuing;

{iv)  upen the date Tenant delivers the Tenant Statement to Landlord and upon
the date immediately preceding the commencement date of any sublease approved by
Landlord, the proposed subtenant shall have a financial standing (laking into consideration
the net worth of Tenant and the obligations of the proposed subtenant under the sublease)
satisfactory to Landlord, be engaged in a business, and propose to use the Premises in a
manner in keeping with the standards in such respects of the other tenancies in the Building;

(v)  the proposed subtenant {or any Person whao directly or indirectly, Controls,
is Controlled by, or is under common Control with the proposed subtenant) shall not be a
tenant or subtenant of any space in the Building, nor shalf the proposed subtenant (or any
Person who directly or indirectly, Controls, is Controlled by or is under common Contral
with the proposed subtenant} be a Person with whom Landlord is negotiating or diseussing
to lease space in the Building;

{vi}  the character of the business to be conducted or the proposed use of the
Premises by the proposed subtenant shall not: (A) be likely to materially increase
Landlord’s expenses beyond that which would be incurred for use by Tenant or for use in
accordance with the standards of use of other tenancies in the Building; (B) materially
increase the burden on elevators over the burden prior to such proposed subletting; {C}
viclate any provision or restrictions herein refating to the use orocoupancy of the Premises
in effect as of the date of this Lease; (D) require any alterations, installations,
improvements, additions, or other physical changes to be performed in or made to any
portion of the Building or the Real Property other than the Premises; or (E) violate any
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provision or restrictions in any other lease for space in the Building or in any Master Lease
or Mortgage;

{vii) the subleiting shall be expressly subject to all of the terms, covenants,
conditions, and obligations on Tenant’s part to be observed and performed under this Lease
and the further condition and restriction that the sublease shall not be modified without the
prior written consent of Landlord, which consent shall not be unreasonably withheld, or
assigned (by operation of law or otherwise; for purposes of this Section F3.07(a)(vii), the
transfer of a majority of the issued and outstanding capital stock of any corporate subtenant
or the transfer of a majority of the total interest in & subtenant (if & partnership or other
entity), however accomplished, whether in a single transaction or in a series of related or
unrelated transactions, shall be deemed an assignment of the sublease, except that the
transfer of the outstanding capital stock of a corporate subtenant shall be deemed not to
include the sale of such stock by persons other than those deemed “insiders™ within the
meaning of the Securities Exchange Act of 1934, as amended, which sale is effected
through the “over-the-counter market” or through any recognized stock exchange),
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 cceupied by others, without the prior written consent of Landlord in each
instance:

(viii}) the subletting shall end no later than one (1) day before the Expiration Date;

(ix)  at no time shall there be more than two (2) occupants, including Tenant, of
the Premises; and

(x) such sublease shall expressly provide that in the event of termination, re-
entry, or dispossess of Tenant by Landlord under this Lease, Landlord may, at its option,
take over all of the right, title, and interest of Tenant, as sublessor under such sublease, and
such subtenant, at Landlord’s option, shall attorn to Landlord pursuant to the then
executory provisions of such sublease, except that Landiord shall not be:

{A)  liable for any act or omission of Tenant under such sublease;

(B)  subject to any defense ot offsets which such subtenant may have
against Tenant;

{C)  bound by any previous payment which such subtenant may have
made to Tenant more than thirty (30) days in advance of the date upon which such
payment was due, unless previously approved by Landlord;

(>} bound by any obligation to make any payment to or on behalfl of
such subtenant;

(E}  bound by any obligation to perform any work or to make
improvements to the Premises, or portion thereof demised by such sublease;
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(F)  bound by any amendment or modification of such sublease made
without its consent; or

If Tenant proposes to sublet a portion of the Premises then, unless the context otherwise
requires, references in this Section 13.07 to the Premises shall be deemed to refer to the portion of
the Premises proposed to be sublet by Tenant.

(k)  Tenant Statement. At least thirty (30) days prior to any proposed subletting of all
or any portion of the Premises, Tenant shall submit a statement to Landlord (a “Tenant
Statement™) containing the following information;

{i} the name and address of the proposed subtenant;
(i} a description of the portion of the Premises to be sublet;

(i)  the terms and conditions of the proposed subletting, including, without
limitation, the rent payable and the value (including cost, overhead, and supervision) of
any improvements (including any demolition to be performed) to the Premises for
occupancy by such subtenant;

(iv}  the nature and character of the business of the proposed subtenant; and
{v) any ather information that Landlord may reasonably request.

The Tenant Statement shall include a statement specifically direeting Landlord’s attention
1o the provisions of this Section 13.07(b} requiring Landlord to respond to Tenant’s request within
thirty (30) days after Landlord’s receipt of the Tenant Statement.

Section 13.08 Sublease Profit Sharing.

If Landlord shall consent to any subleiting and Tenant shall sublet all or any portion of the
Demised Premises for rents which for any period shall exceed the rents payable for the subleased space
under this Lease for the same period, and/or receive any consideration over and above such rents then
payable, Tenant shall pay Landlord as additional rent hereunder fifty (50%) percent of any net profits
that Tenant may derive from such subletting, as and when such net profits shall be received by Tenant.
“Met profits™ shall consist of such consideration received by Tenant for such assignment or such excess
rent andfor such other consideration received by Tenant for such subletting less the actual and reasonable
costs and expenses incurred by Tenant in connection with such assignment or subletting, and in the case
of the sale or rental of any furniture, fixtures or equipment of Tenant, the sale or rental value of such
furniture, fixtures and equipment over and above the then book value thereof,

Section 13.09 Permitted Assignment/Sublease.

Tenant shall have the privilege, subject to the terms and conditions hereinafter set forth,
without the consent of Landlord, but subject to Tenant's satisfaction of conditions set forth below in this
Section 13.09, to assign or sublet its interest in this Lease to (a) any corporation which is a suceessor to
Tenant either by merger or consolidation; (b) to a purchaser of all or substantially all of Tenant's assets
(provided such purchaser shall have also assumed substantially all of Tenant's liabilities); or (¢} to a Person
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which shall (A} Control; (B) be under the Control of; or (C) be under comimon Contral with Tenant {any
such Person referred to in this clause (iif) being a "Related Entiey"). Tenant shall nat be released upon
any assignment and shall remain liable under this Lease.

Tenant shall provide Landlord thirty (30) days prior written notice of such Permitted
Assignment and within ten (10) Business Days after execution thereot, deliver to Landlord written notice
and a duplicate original instrument of assignment in form and substance reasonably satisfactory (o
Landlord, duly executed by Tenant, together with an instrument in form and substance reasonably
satisfactory to Landlord, duly executed by the assignee, in which such assignee shall assume chservance
and performance of, and agree 1o be personally bound by, all of the terms, covenants, and conditions of
this Lease on Tenant's part to be observed and performed.

ARTICLE XIV
ELECTRICITY

Seetion 14.01 Capacity, Tenant shall at all times comply with the rules, regulations, terms, and
conditions applicable 1o service, equipment, wiring, and requirements of the public utility supplying
electricity to the Building. Tenant shall not use any electrical equipment which, in Landlord’s reasonable
judgment, would exceed the electrical capacily thereof or interfere with the electrical service to other
tenants of the Building. In the event that, in Landlerd’s sole judgment, Tenant’s electrical requirements
necessitate installation of an additional riser, risers or other proper and necessary equipment, Landlord
shall so notify Tenant of same, Within three (3) Business Days after receipt of such notice, Tenant shall
either cease such use of such additional electricity or shall request that additional electrical capacity
(specilying the amount requested) be made available to Tenant. Landlord, in Landiord’s sole judgment
shall determine whether o make available such additional electrical capacity 10 Tenant and the amount of
such additional electrical capacity to be made available. If Landlord shall agree to make available
additional electrical capacity and the same necessitates installation of an additional riser, risers, or other
proper and necessary equipment, including, without limitation, any switchgear, the same shall be installed
by Landlord. Any such installation shall be made at Tenant's sole cost and expense, and shall be
chargeable and collectible as additional rent and paid within ten (10) days after the rendition of a bill 1o
Tenant therefor, Landlord shall not be liable in any way to Tenant for any failure or defect in the supply
or character of electric service furnished w0 the Premises by reason of any requirement, act or omission of
the utility serving the Building or for any other reason not attributable to the gross negligence of Landlord,
whether electricity is provided by public or private utility or by any electricity generation system owned
and operated by Landlord. The electricity provided to the Premises by Landlord shall be 6 watts, demand
load, per usable square foot of the Premises, exclusive of base Building HVAC.
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Section 14.02 Submetering.

(a) Electricity Additienal Rent. Unless Landlord is required to have Tenant obtain
electricity from the public wility company furnishing electricity to the Building pursuant to the
pravisions of Section 14.03 hereof, electricity shall be furnished by Landlord to the Premises and
Tenant shall pay to Landlord, as additional rent for electricity consumed by Tenant in the Premises
an amount based upon the P.S.C. NO, 9-Electricity, Service Classification under which the public
utility: company bills the Landlord for a multiple-tenanted commercial or industrial building
commensurate with the rate for the usage as shown on the Tenant’s submeter or submeters,
including all taxes, charges, terms, rates and other fees associated with the Landlord providing
electric service; plus (ii) an amount equal to five percent (5%) to reimburse Landlord for the
administrative costs incurred by Landlord to read electric meters and prepare the submetering bills
therefor. Such taxes, charges, lerms and rates may be revised by the utility company servicing the
Building, from time to time, and any change after the aforesaid date in taxes, charges, terms and
rates to Landlord in connection with the supply of electric ewrrent to the Building of which the
Premises are a part, will be used in the calculation of the Tenant billing, For aveidance of doubt,
Tenant shall be solely respensible for any wtility company required deposit,

) Multiple Meters. Where more than one meter measures the clectricity supplied to
Tenant, the electricity rendered through each meter may be computed and billed scparatcly in
accordance with the provisions hersinabove set forth. Bills for the Electricity Additional Rent shall
be rendered to Tenant at such time as Landlord may elect, and Tenant shall pay the amount shown
thereon to Landlord within ten (10) days after receipt of such bill.

Section 14.03 Direct Electricity. If Landlord shall be required or elect to discontinue furnishing
electricity o Tenant, this Lease shall continue in fufl force and effect and shall be unaffected thereby,
except only that from and after the effective date of such discontinuance, Landlord shall not be obligated
to furnish electricity to Tenant and Tenant shall not be obligated (o pay the Electricity Additional Rent. If
Landlord so discontinues furnishing electricity to Tenant, Tenant shall use diligent efforts o obtain electric
energy directly from the public utility furnishing electric service to the Building. The costs of such service
shall be paid by Tenant directly to such public utility. Such electricity may be furnished to Tenant by
means of the existing electrical facilities serving the Premises, at no charge, to the extent the same are
available, suitable and safe for such purposes as determined by Landlord. All meters and all additional
panel boards, feeders, risers, wiring, and other conductors and equipment which may be required 1o obtain
electricity shall be installed by Landlord at Tenant's expense, Provided Tenant shall use and continue to
use diligent efforts 1o obtain electric energy directly from the public utility, Landlord, to the extent
permitted by applicable Requirements, shall not discontinue fumnishing electricity to the Premises until
such installations have been made and Tenant shall be able to obtain electricity directly from the public
utility,

ARTICLE XV
ACCESS TO PREMISES
Section 15.01 Landlord's Access to the Premises,

(a) Tenant shall permit Landlord, Landlord’s agents, representatives, contractors, and
employees and public utilities servicing the Building to erect, use, and maintain concealed ducts,

33
ARFA-5132-7570 w2
RSB T30V 10




pipes, and condoits in and through the Premises, Landlord, Landlovd’s agents, representatives,
contractors, and employees and the agents, representatives, contractors, and employees of public
ufilities servicing the Building shall have the right to enter the Premises at all reasonable times
upon reasonable prior notice {except in the case of an emergency in which event Landlord and
Landlord’s agents, representatives, contractors, and employees may enter without prior notice to
Tenant), which notice may be oral, to examine the same, to show them to prospective purchasers,
or prospective or existing Mottgagees or Lessors, and to make such repairs, alterations,
improvermnents, additions, or restorations:

(i} as Landlord may deem necessary or desirable to the Premises or to any other
porticn of the Building;

(i} which Landlord may elect to perform following ten (10) days after notice,
except in the case of an emergency (in which event Landlord and Landlord’s agents,
representatives, contractors, and employees may enter without prior notice to Tenant),
following Tenant’s failure to make repairs or perform any work which Tenant is obligated
to make or perform under this Lease; or

(iily  for the purpose of complying with any Requirements, a Master Lease or a
Mortgage, and Landlord shall be allowed to take all material into and upon the Premises
that may be required therefor without the same constituting an eviction or constructive
eviction of Tenant in whole or in part and the Fixed Rent (and any other item of Rental)
shail in no wise abate while said repairs, alterations, improvements, additions, or
restorations are being made, by reason of loss or interruption of business of Tenant, or
otherwise.

(b} Any work performed or instzllations made pursuant to this ARTICLE XV shall be
made with reasonable diligence and otherwise pursuant to the provisions of Section 5.03 hereof,

Section 15.02 Prospective Tenants. During the twelve (12) month period prior to the Expiration
Date or the expiration of any renewal or extended term, Landlord may exhibit the Premises to prospective
tenants thereof.

Section 15.03 Landlord®s Reasonable Care, If Tenant shall not be present when for any reason
entry inte the Premises shall be necessary or permissible, Landlord or Landlord’s agents, representatives,
contractors or employees may enter the same without rendering Landlord or such agents liable therefor if
during such entry Landlord or Landlord’s agents shall accord reasonable care under the circumstances to
Tenant’s Property, and without in any manner affecting this Lease. Nothing herein contained, however,
shall be deemed or construed to impose upon Landlord any obligation, responsibility or liability
whatsoever, for the care, supervision or repair of the Building or any part thereof, other than as herein
provided.

Section 15.04 Landlord’s Alterations to the Premises. Landlord also shall have the right at any
time, without the same constituting an actual or constructive eviction and without incurring any liability
to Tenant thercfor, to change the arangement or location of entrances er passageways, doors and
doorways, and corridors, elevators, stairs, toilets, or other public parts of the Building and to change the
name, number or designation by which the Building is commonly known, provided any such change does
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not: {a} unreasonably reduce, interfere with or deprive Tenant of access (o the Building or the Premises;
ot (b) reduce the rentable area (except by a de minimis amount) of the Premises. All parts (except surfaces
facing the interior of the Premises) of all walls, windows, and doors bounding the Premises (including
exterior Building walls, exterior core corridor walls, exterior doors, and entrances), all balconies, terraces,
and roofs adjacent to the Premises, all space in or adjucent to the Premises used for shafts, stacks,
stairways, chutes, pipes, conduits, ducts, fan rooms, heating, air cooling, plumbing, and other mechanical
facilities, service closets and other Building facilities are not part of the Premises, and Landlord shall have
the use thereof, as well as access thereto, through the Premises for the purposes of operation, maintenance,
alteration, and repair.

ARTICLE XVI
CERTIFICATE OF OCCUPANCY

Seetion 16.01 Compliance With the Certificate of Occupaney, Tenant shall not at any time use
or occupy the Premises in violation of the certificate of occupancy issued at such time for the Premises or
for the Building and in the event that any departiment of the City or State of New York shall hereafter
contend or declare by notice, violation, order or in any other manner whatsoever that the Premises are
used for & purpose which is a violation of such certificate of cecupancy, Tenant, upen written notice from
Landlord or any Governmental Authority, shall immediately discontinue such use of the Premises.

Section 16.02 No Landlord Representation or Warranty. Except as expressly sel forth herein,
Landlord makes no representation or warranty that the Premises, or any part thereof, lawfully may be used
ar occupied for any particular purpose or in any particular manner. Landlord represents and warrants that
at the time of delivery of possession of the Premises to Tenant, the Building shall be in compliance with
all laws and codes.

ARTICLE XV11
DEFAULT

Section 17.01 Events of Default. Each of the following events shall be an “Event of Default™
hereunder:

{a) If Tenant shall default in the payment when due of any installment of Fixed Rent
or in the payment when due of any other item of Rental for more than five (3) days following
written notice of such failure from Landlord to Tenant.

ib) If Tenant shall default in the observance or performance of any other term,
covenant, or condition of this Lease on Tenant’s patt to be observed or performed and Tenant shall
fail to remedy such default within fifteen (15) days after notice by Landlord to Tenant of such
default; provided, however, if such default is not of the nature that can be reasonably cured within
fificen (15) days, no Event of Default shall occur if Tenant commences such cure within fificen
{15} days and thercafter diligently prosecutes such cure to completion.

fe) Intentionally deleted.

(d)  If Tenant’s interest or any portion thereof in this Lease shall devolve upon or pass
fo any person, whether by operation of law or otherwise, except as expressly permitted under
ARTICLE XIIT hereof,
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(i} Tenant shall generaily not, or shall ke unable to, or shall admit in writing its
inability to, pay its debts as they become due;

(iij  Tenantshall commence or institute any case, proceeding or other action (A)
seeking relief on its behalf as debtor, or to adjudicate it a bankrupt or insolvent, or seeking
reorganization, srangement, adjustment, winding up, liquidation, dissolution, composition
or other relief with respect to it or its debts under any existing or future law of any
Jurisdiction, domestic or foreign, relating to bankruptey, insolvency, reorganization or
reliel of debtors; or (B) secking appointment of a receiver, trustee, custodian or other
similar official for it or for all or any substantial part of its property;

(iii)  Tenant shall make a general assignment for the benefit of creditors;

(iv)  any case. proceeding, or other action shall be commenced or instituted
against Tenant (A) seeking to have an order for relief entered against it as debtor or to
adjudicate it a bankrupt or insolvent, or seeking reorganization, arrangement, adjustment,
winding up, liquidation, dissolution, composition, or other relief with respect to it or its
debts under any existing or future law of any jurisdiction, domestic or foreign, relating to
bankruptey, insolvency, reorganization, or relief of debtors, or (B) seeking appointment of
a receiver, trustee, custodian, or other similar official for it or for all or any substantial part
of its property, which in either of such cases (1) results in any such entry of an order for
relief, adjudication of bankruptey, or insolvency or such an appointment or the issuance or
entry of any other order having a similar effect or (2) remains undismissed for a period of
sixty (60) days;

{v)  any case, proceeding, or other action shall be commenced or instituted
against Tenant seeking issuance of a warrant of attachment, execution, distraint, or similar
process against all or any substantial part of its preperty which results in the entry of an
arder for any such relief which shall not have been vacated, discharged, or stayed or bonded
pending appeal within sixty (607} days from the entry thereof;

{vi)  alrustee, receiver or other custodian is appointed for any substantial part of
the assets of Tenant which appeintment is not vacated or stayed within sixty (60) days.

{f If Tenant shall fail more than two (2) times during any twelve (12) month period to

pay any installment of Fixed Rent or any item of Rental when due.

(g)  If this Lease is assigned (or all or & portion of the Premises are subleased) to a

Related Entity and such Related Entity shall no longer (i) Control, (ii) be under common Control
with, or (fii} be under the Control of Tenant (or any permitted suceessor by merger, consolidation,
or purchase as provided herein).

Section 17.02 Termination of the Lease.

(a) Ifan Event of Default: (i) described in Section 17.01(e) hereof shall oceur; or (ii)

described in Section 17.01(z), Section 17.01(b), Section 17.01({c), Section 17.01(d}, Section
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17.01(f), Section 17.01(g), or Section 17.01(h) shall occur and Landlord, at any time thereafier, at
its option, gives written notice to Tenant stating that this Lease and the Term shall expire and
terminate on the date Landlord shall give Tenant in such notice, then this Lease and the Term and
all rights of Tenant under this Lease shall expire and terminate as if the date on which the Event
of Default described in clause (i) above occurred or the date of such notice pursuant to clause (i)
above, as the case may be, were the Fixed Expiration Date or the last day of the Extension Terim,
as the case may be, and Tenant immediately shall quit and surrender the Premises, but Tenant shall
nonetheless be liable for all of its obligations hereunder, as provided for in ARTICLE XVIII and
ARTICLE XIX hercof. Anything contained herein to the contrary notwithstanding, if such
termination shall be stayed by order of any court having jurisdiction over any proceeding described
in Section 17.01(e} hereof, or by federal or state statute, then, following the expiration of any such
stay, or if the trustee appointed in any such proceeding, Tenant or Tenant as debtor-in-possession
shall fail to assume Tenant’s obligations under this Lease within the period preseribed therefor by
law or within sixty (60} days after entry of the order for relief or as may be allowed by the court,
or if said trustee, Tenant or Tenant as debtor-in-possession shall fail to provide adequate protection
of Landlord®s right, title, and interest in and o the Premises or adequate assurance of the complete
and continuous future performance of Tenant’s abligations under this [ ease as provided in Section
13.05(d), Landlord, to the extent permitted by law or by leave of the court having jurisdiction over
such procecding, shall have the right, at its election, to terminate this Lease on notice to Tenant,
Tenant as debtor-in-possession or said trustee and period Lhis Lease shall cease and expire as
aforesaid and Tenant, Tenant as debtor-in-possession or said tustee shall immediately quit and
surrender the Premises as aforesaid.

{by  Ifan Event of Default described in Section 17.01{a) hereof shall occur, or this Lease
shall be terminated as provided in Section 17.02{a} hereof, Landlord, without notice, may reenter
and repossess the Premises using such foree for that purpose as may be necessary without being
liable to indictment, prosseution or damages therefor and may dispossess Tenant by summary
proceedings or otherwise.

Section 17.03 Joint and Several Liability. If at any time:
{a)  Tenant shall be comprised of two (2} or more persons.

{b)  Tenant’s obligations under this Lease shall have been guaranteed by any person
other than Tenant.

{e) Tenant’s interest in this Lease shall have been assigned, then the word “Tenant™, as
used in Section 17.01{e), shall be deemed to mean any one or more of the persons primarily or
secondarily liable for Tenant’s obligations under this Lease.

Any monies received by Landlord from or on behalf of Tenant during the pendency of any
proceeding of the types referred (o in Section 17.01{e) shall be deemed paid as compensation for the use
and occupation of the Premises and the acceptance of any such compensation by Landlord shall not be
deemed an acceptance of Rental or a waiver on the part of Landlord of any rights under Section 17.02,
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ARTICLE XVIII
REMEDIES AND DAMAGES

Section 15.01 Landlord’s Remedies.

{a} 1f there shall oceur any Event of Default, and this Lease and the Term shall expire
and come to an end as provided in ARTICLE XVII hereof:

(i)  Tenant shall quit and peacefully surrender the Premises to Landlord, and
Landlord and its agents may immediately, or at any time after such default or after the date
upon which this Lease and the Term shall expire and come to an end, re-enter the Premises
ar any part thereof, without notice, either by summary proceedings, ot by any other
applicable action or proceeding, or by force or otherwise (without being liable 1o
indictment, prosecution, or damages therefor), and may repossess the Premises and
dispossess Tenant and any other persons from the Premises and remove any and all of their
property and effects from the Premises; and

(ii) Landlord, at Landiord’s option, may relet the whole or any portion or
portions of the Premises from time to time, either in the name of Landlord or otherwise, fo
such tenant or tenants, for such term or terms ending before, on or after the Fixed Expiration
Date, at such rental or rentals and upon such other conditions, which may include
concessions and free rent periods, as Landlord, in its sole discretion, may determing;
provided, however, THAT LANDLORD SHALL HAVE NO OBLIGATION TO RELET
THE PREMISES OR ANY PART THEREOF AND SHALL IN NO EVENT BE LIABLE
FOR REFUSAL OR FAILURE TO RELET THE PREMISES OR ANY PART
THEREOF, OR, IN THE EVENT OF ANY SUCH RELETTING, FOR REFUSAL OR.
FAILURE TO COLLECT ANY RENT DUE UPON ANY SUCH RELETTING, AND NO
SUCH REFUSAL OR FAILURE SHALL OPERATE TO RELIEVE TENANT OF ANY
LIABILITY UNDER THIS LEASE ©OR OTHERWISE AFFECT ANY SUCH
LIABILITY, and Landlord, at Landlord’s option, may make such repairs, replacements,
alterations, additions, improvements, decorations, and other physical changes in and to the
Premises as Landlord, in its sole discretion, considers advisable or necessary in connection
with any such reletting or proposed reletting, without relieving Tenant of any liability under
this Lease or otherwise affecting any such liability,

(3] Tenant hereby waives the service of any notice of intention to re-enter or to institute
legal proceedings to that end which may otherwise be required to be given under any present or
future law. Tenant, on its own behalf and on behall of all persons claiming through or under
Tenant, including all ereditors, does further hereby waive any and all rights which Tenant and all
such persons might otherwise have under any present or future law o redeem the Premises, or to
re-gnker or repossess the Premises, or to restore the operation of this Lease, after: (i) Tenant shall
have been dispossessed by a judgment or by warrant of any court or judge; (i) any re-entry by
Landlord; or (iii) any expiration or termination of this Lease and the Term. whether such
dispossess, re-eniry, expiration, or termination shall be by operation of law or pursuant to the
provisions of this Lease. The words “re-enter,” “re-entry,” and “re-entered” as used in this Lease
shall not be deemed to be restricted to their technical legal meanings. In the event of a breach or
threatened breach by Tenant, or any persons claiming through or under Tenant, of any term,
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covenant or condition of this Lease, Landiord shall have the right to enjoin such breach and the
right to invoke any other remedy allowed by law or in equity as if re-entry, summary proceedings,
and other special remedies were not provided in this Lease for such breach, The right to invoke
the remedies hereinbefore set forth are cumulative and shall not preclude Landlord from invoking
any other remedy allowed at law or in equity,

Section 18.02 Landlord’s Damages.

(a) If this Lease and the Term shall expire and come to an end as provided in ARTICLE
AV hersof, ar by or under any summary proceeding or any other action or proceeding, or if
Landlord shall re-enter the Premises as provided in Section 18.01, or by or under any summary
praceeding or any other action or proceeding, then, in any of said events:

(i) Tenant shall pay to Landlord all Fixed Rent, Escalation Rent, and other
items of Rental payable under this Lease by Tenant to Landlord to the date upon which this
Lease and the Term shall have expired and come to an end or to the date of re-enfry upon
the Premises by Landlord, as the case may be;

(i) Tenant also shall be liable for and shall pay to Landlord, as damages, any
deficiency (referred to as “Deficiency™) between the Rental for the period which otherwise
would have constituted the unexpired portion of the Term and the net amount, if any, of
rents collected under any reletting effected pursuant to the provisions of clause (ii) of
Section 18.01(a) for any part of such period (first deducting from the rents collected under
any such reletting all of Landlord’s expenses in connection with the termination of this
Lease, Landlord’s re-entry upon the Premises and with such reletting, including, but not
limited to, all repossession costs, brokerage commissions, legal expenses, attormeys’ fees
and disbursements, alteration costs, contribution to work and other expenses of preparing
the Premises for such reletting); any such Deficiency shall be paid in monthly installments
by Tenant on the days specified in this Lease for payment of installments of Fixed Rent;
Landlord shall be entitled to recover from Tenant each monthly Deficiency as the same
shall arise, and no suit to collect the amount of'the Deficiency for any month shall prejudice
Landlord’s right o collect the Deficiency for any subsequent month by a similar
proceeding; and

(iii)  whether or not Landlord shall have collected any monthly Deficiency as
aforesaid, Landiord shall be entitled to recover from Tenant, and Tenant shall pay to
Landlord, on demand, in lieu of any further Deficiency as and for liquidated and agreed
final damages, a sum equal to the amount by which the Rental for the period which
otherwise would have constituted the unexpired portion of the Term (commencing on the
date immediately succeeding the last date with respect to which a Deficiency, if any, was
collected) exceeds the then fair and reasonable rental value of the Premises for the same
period, both discounted to present worth at the Base Rate. If, before presentation of proof
of such liquidated damages to any court, commission or tribunal, the Premises, or any part
thereof, shall have been relet by Landlord for the period which ctherwise would have
constituted the unexpired portion of the Tenm, or any part thereof, the amount of rent
reserved upon such reletting shall be deemed, prima facie, to be the fair and reasonable
rental value for the part or the whole of the Premises so relet during the term of the reletting.
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b} If the Premises, or any part thereof, shall be relet together with other space in the
Building, the rents collected or reserved under any such reletting and the expenses of any such
reletting shall be equitably apportioned for the purposes of this Section 18.02. Tenant shall in no
event be entitled to any rents collected or payable under any reletting, whether or not such rents
shall exceed the Fixed Rent reserved in this Lease. Solely for the purposes of this ARTICLE X VII1,
the term “Escalation Rent” as used in Section 18.02(2) shall mean the Escalation Rent in effect
immediately prior to the Expiration Date, or the date of re-entry upon the Premises by Landlord,
as the case may be, adjusted to reflect any increase pursuant to the provisions of ARTICLE XXVIII
hereof for the Operating Year immediately preceding such event. Nothing contained in ARTICLE
XVIlhereof orthis ARTICLE XVIII shall be deemed to limit or preclude the recovery by Landlord
from Tenant of the maximum amount allowed i be obtained as damages by any statute or rule of
law, or of any sums or damages to which Landlord may be entitled in addition to the damages set
forth in this Section 13,02,

ARTICLE XIX
LANDLORD FEES AND EXPENSES

Section 19.01 Landlord’s Right to Cure Tenant’s Default. If Tenant shall be in default under
this Lease, or if Tenant shall do er permit to be done any act or thing upon the Premises which would
cause Landlord to be in default under any Master Lease or Mortgage, Landlord may cither:

{a) as provided in Section [5.01 hereof, perform the same for the account of Tenant;
or

(b make any expenditure or incur any obligation for the payment of money, including,
without limitation, reasonable attorneys’ fees and disbursements in instituting, prosecuting, or
defending any action or proceeding, and the cost thereof, with interest thereon at the Applicable
Rate, shall be deemed to be additional rent hereunder and shall be paid by Tenant to Landlord
within ten (10) days of rendition of any bill pr statement to Tenant therefor and if the term of this
Lease shall haye expired at the time of the making of such expenditures or the incurring of such
obligations, such sums shall be recoverable by Landlord as damages.

Section 19.02 Late Charge. [f Tenant shall fail to pay any installment of Fixed Rent, Escalation
Rent, or any other item of Rental when due, Tenant shall pay to Landlord, in addition to such installment
of Fixed Rent, Escalation Rent, or other item of Rental, as the case may be, within five (3) days after
dernand by Landlord, a late charge equal to five percent (3%) of the amount unpaid. The late charge is not
intended as a penalty but is intended to compensate Landlord for the extra expense Landlord will incur to
send out late notices and handle other matters resulting from the late payment. In addition, as additional
rent, Tenant shall pay to Landlord a sum equal to interest at the Applicable Rate on the amount unpaid,
computed from the date such payment was due to and including the date of payment.

ARTICLE XX
NO REFRESENTATIONS BY LANDLORD

Landlord and Landlord’s agents and representatives have made no representations or promises
with respeet to the Building, the Real Property or the Premises except as herein expressly set forth, and
no rights, easements, or licenses are acquired by Tenant by implication or otherwise except as expressly
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set forth herein. Except for the representations and warranties set forth herein, Tenant shall accept
possession of the Premises in the condition which shall exist on the Commencement Date “as is”, and
Landlord shall have no obligation to perform any work or make any installations in order to prepare the
Premises for Tenant’s occupancy, except for the items set forth on Exhibit “C" attached hereto and made
a part hereof {"Landlord's Work™),

ARTICLE XXI
END OF TERM

Section 21.01 Surrender Condition. Upon the expiration or other termination of this Lease,
Tenant shall quit and surrender to Landlord the Premises, vacant, broom clean, in good order and
condition, ordinary wear and tear and damage for which Tenant is not responsible under the terms of this
Lease excepted, and otherwise in compliance with the provisions of ARTICLE 1V hereof. If the last day
of the Term or any renewal or extension thereof falls on a nen-Business Day, Saturday or Sunday, this
Lease shall expire on the Business Day immediately preceding.

Section 21.02 Holdover. Tenant expressly waives, for itself and for any person claiming through
or under Tenant, any rights which Tenant 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 foree
in connection with any holdover summary proceedings which Landlord may institute to enforce the
foregoing provisions of this ARTICLE XXI. Tenant acknowledges that possession of the Premises must
be surrendered to Landlord on the Expiration Date. Tenanl agrees to indemnify and save Landlord
harmless from and against all claims, losses, damages, liabilities, costs, and expenses (including, without
limitation, attorneys™ fees and disbursements) resulting from delay by Tenant in so surrendering the
Premises, including, without limitation, any claims made by any succeeding tenant founded on such delay.
The parties recognize and agree that the damage to Landlord resulting from any failure by Tenant to timely
surrender possession of the Premises as aforesaid will be extremely substantial, will exceed the amount of
the monthly installments of the Fixed Rent and Rental theretofore payable hereunder, and will be
impossible to aceurately measure, Tenant therefore agrees that if possession of the Premises is nat
surrendered o Landlord within twenty-four (24) hours after the Expiration Date, in addition to any other
rights or remedies Landlord may have hereunder or at law, and without in any manner limiting Landlord’s
right to demonstrate and collect any damages suffered by Landlord and arising from Tenant’s failuse to
surrender the Premises as provided herein, Tenant shall pay to Landlord on account of use and occupancy
of the Premises for each month and for each portion of any month during which Tenant holds over in the
Premises after the Expiration Date, a sum equal te one and one hall times the aggregate of that portion of
the Fixed Rent, Escalation Rent, and Rental which was payable under this Lease during the last month of
the Term for the first 30 days of such holdover and [75% of the aggregate of that portion of the Fixed
Rent, Escalation Rent, and Rental which was payable under this Lease during the last month of the Term
thereafter during such holdover.

MNothing herein contained shall be deemed to permit Tenant to retain possession of the Premises
afier the Expiration Date or to limit in any manner Landlord’s right to regain possession of the Premises
through summary proceedings, or otherwise, and no acceptance by Landlord of payments from Tenant
after the Expiration Date shall be deemed to be other than on aceount of the amount to be paid by Tenant
in accordance with the provisions of this ARTICLE XX The provisions of this ARTICLE XX shall
survive the Expiration Date,
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ARTICLE XXII
QUIET ENJOYMENT

Provided no Event of Default has occurred and is continuing, Tenant may peaceably and guietly
enjoy the Premises subject, nevertheless, to the terms and conditions of this Lease.

ARTICLE XX
FAILURE TO GIVE POSSESSION

Tenant waives any right to rescind this Lease under Section 223-a of the New York Real Property
Law or any successor staiute of similar nature and purpose then in force and further waives the right to
recover any damages which may result from Landlord’s failure for any reason to deliver possession of the
Premises on the date set forth in Section 2.01 hereof for the commencement of the Term, The provisions
of this Article are intended to constitute an “express provision to the contrary” within the meaning of
Section 223-a of the New York Real Property Law. If Landlord shall be unable to give possession of the
Premises on the date set forth in Section 2.01 hereof for the commencement of the Term, and provided
that Tenant is not responsible for such inability to give possession, the Commencement Date shall be
deemed to be the date upon which Landlord shall deliver possession of the Premises to Tenant. No such
failure to give possession on the date set forth in Section 2,01 hereof for the commencement of the Term
shall in any wise affect the validity of this [ease or the obligations of Tenant hereunder or give rise to any
claim for damages by Tenant or claim for rescission of this Lease, nor shall the same be construed in any
wise to extend the Term.

ARTICLE XX1IV
NO WAIVER

Section 24.01 No Waiver. No act or thing done by Landlord or Landlord’s agents during the
Term shall be deemed an acceptance of a surrender of the Premises, and no agreement to accept such
surrender shall be valid unless in writing and signed by Landlord, No employee of Landlord or of
Landlord’s agents shall have any power to aceept the keys of the Premises ptior to the termination of this
Lease. The delivery of keys 1o any employee of Landlord or of Landlord’s agents shall not operate as a
termination of this Lease or a surrender of the Premises. In the event Tenant at any time desires to have
Landlord sublet the Premises for Tenant's account, Landlord or Landlord’s agents are authorized to
receive said keys for such purpose without releasing Tenant from any of the obligations under this Lease,
and Tenant hereby relieves Landlord of any liability for loss of or damage to any of Tenant's effects in
connection with such subletting.

Section 24.02 Strict Performance. The failure of Landlord to seek redress for violation of, or to
insist upon the strict performance of, any covenant or condition of this Lease, or any of the Rules and
Regulations set forth or hereafter adopted by Landlord, shall not prevent a subsequent act, which would
have originally constiluted a violation of the provisions of this Lease, from having all of the foree and
effect of an original violation of the previsions of this Lease, The receipt by Landlord of Fixed Rent,
Escalation Rent, or any other item of Rental with knowledge of the breach of any covenant of this Lease
shall not be deemed a waiver of such breach. The failure of Landlord to enforce any of the Rules and
Regulations set forth, or hereafter adopted, against Tenant or any other tenant in the Building shall not be
deemed a waiver of any such Rules and Regulations. No provision of this Lease shall be deemed to have
been waived by Landlord, unless such waiver is in writing signed by Landlord. No payment by Tenant or
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receipt by Landlord of a lesser amount than the monthly Fixed Rent or other item of Rental hercin
stipulated shall be deemed to be other than on account of the earliest stipulated Fixed Rent or other item
of Rental, or as Landlord may elect to apply same, nor shall any endorsement or statement on any check
or any fetter accompanying any check or payment as Fixed Rent or other item of Rental be deemed an
accord and satisfaction, and Landlord may accept such check or payment without prejudice w Landlord's
right to recover the balance of such Fixed Rent or other item of Rental or to pursue any other remedy
provided in this Lease. This Lease conlains the entire agreement between the parties and all prior
negotiations and agreements are merged herein. Any executory agreement hereafter made shall be
ineffective to change, modify, discharge or effect an abandonment of this Lease in whole or in part unless
such executary agreement is in writing and signed by the party against whom enforcement of the change,
maodilication, discharge or abandonment is sought.

ARTICLE XXV
WAIVER OF TRIAL BY JURY

THE RESPECTIVE PARTIES HERETO SHALL AND THEY HEREBY DO WAIVE TRIAL
BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM BROUGHT BY EITHER OF
THE PARTIES HERETO AGAINST THE OTHER (EXCEPT FOR PERSONAL INIURY OR
PROPERTY DAMAGE) ON ANY MATTERS WHATSOEVER ARISING OUT OF OR IN ANY WAY
CONNECTED WITH THIS LEASE, THE RELATIONSHIP OF LANDLORD AND TENANT,
TENANT'S USE OR OCCUPANCY OF THE PREMISES, OR FOR THE ENFORCEMENT OF ANY
REMEDY UNDER ANY STATUTE, EMERGENCY OR OTHERWISE. [F LANDLORD
COMMENCES ANY SUMMARY PROCEEDING AGAINST TENANT, TENANT WILL NOT
INTERPOSE ANY COUNTERCLAIM OF WHATEVER NATURE OR DESCRIPTION IN ANY
SUCH PROCEEDING (UNLESS FAILURE TO IMPOSE SUCH COUNTERCLAIM WOULD
PRECLUDE TENANT FROM ASSERTING [N A SEPARATE ACTION THE CLAIM WHICH 15 THE
SUBIECT OF SUCH COUNTERCLAIM), AND WILL NOT SEEK TO CONSOLIDATE SUCH
PROCEEDING WITH ANY OTHER ACTION WHICH MAY HAVE BEEN OR WILL BE BROUGHT
[N ANY OTHER COURT BY TENANT.

ARTICLE XXVI
INABILITY TO PERFORM

This Lease and the obligation of Tenant to pay Rental hereunder and perform all of the other
covenants and agreements hereunder on the part of Tenant to be performed shall in no wise be affected,
impaired or excused becsuse Landlord is unable to fulfill any of its obligations under this Lease expressly
or impliedly to be performed by Landlord or becanse Landlord is unable to make, or is delayed in making
any repairs, additions, alterations, improvements, or decorations or is unable to supply or is delayed in
supplying any equipment or fixtures, if Landlord is prevented from so doing by reason of strikes or labor
troubdes or by accident, or by any cause whatsoever beyond Landiord’s centrol, including, but not {imited
to, laws, govemmental preemption in connection with a national emergency, or by reason of any
Requirements of any Governmental Authority or by reason of the conditions of supply and demand which
have been or are affected by war or other emergency (“Unavoidable Delays”).

Other than for Tenant’s monetary obligations under this Lease (e.g., payment of Rent, Additional
Rent, Taxes, Operating Expenses, maintenance of insurance and any other monetary obligations),
whenever a period of time is herein prescribed for action to be taken by either party hereto, such party
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shall not be liable or responsible for, and there shall be excluded from the computation of any such period
of time, any delays due to strikes, riots, acts of God, shortages of labor or materials, war, lervotist acts or
aclivities, povernmental laws, regulations, or restrictions, or any other causes of any kind whatsoever
which are beyond the control of such party (Unavoidable Delay),

In the event there is a government imposed shutdown that prohibits 100% of the entire Premises
from being used for the Permitted Use set forth in this Lease, and such restriction persists for more than
sixty (60) consecutive business days, the monthly Fixed Rent shall be abated in the amount of 50% pro-
rated for every day that the government imposed shutdown persists starting from the 61st business day
following the beginning of the government imposed shutdown and ending once the government imposed
shutdown ends or allows partial or full occupancy and use of the Premises, whichever comes first.

ARTICLE XXVII
BILLS AND NOTICES

Except as otherwise expressly provided in this Lease, any bills, statements, consents, notices,
demands, requests, or other communications given or required to be given under this Lease shall be in
writing and shall be deemed sufficiently given or rendered ift (a) delivered by hand (against a signed
receipt); (b) if sent by registered or certified mail (refurn receipt requested, postage prepaid); or (¢) if sent
by nationally recognized overnight cartier. Such communications for Tenant shall be delivered: (i) at
Tenant’s address sel forth in this Lease, Attn. /0 0% AT | ifmailed prior to Tenant's taking
possession of the Premises; (i) at the Building, Attn.: £ E}I- ) LATH, if mailed subsequent to Tenant’s
taking possession of the Premises; or (jii) at any place where Tenant or any agent or employee of Tenant
may be found if mailed subsequent to Tenant’s vacating, deserting, abandoning, or surrendering the
Premises. In epch case a copy of communications to Tenant shall be delivered to

21 Hubson VARDC NY.NY 0@ Pay/ [ATA » Esq. Such communications
for Landlord shall be'delivered at Landlord’s address set forth in this Lease, Attn.:_Justin Gorjian. Copies
of communications to Landlord shall be delivered to: (A) Kane Kessler, P.C., 600 Third Avenue, 36™
Floor, New York, New York 10016, Amn: Gary E. Ostroff, Esq.; and (B) each Mortgagee and Lessor
which shall have requested same, by notice given in accordance with the provisions of this ARTICLE
XXVII at the address designated by such Lessor or Mortgagee. Landlord, Tenant or any Lessor or
Mortgagee may designate new address(es) for receipt of communications under this ARTICLE XXV by
notice given to the other in accordance with the provisions of this ARTICLE XXVII. Any such bill,
statement, consent, notice, demand, request or other commundcation shall be deemed to have been
rendered or given on the date when it shall have been hand delivered or three (3) days from when it shall
have been mailed as provided in this ARTICLE XXVIL Anything contained herein to the contrary
netwithstanding, any Tax Statement or any other bill, statement, consent, notice, demand, request, or other
communication from Landlord 1o Tenant with respect to any item of Rental (other than any default notice
if required hereunder) may be sent to Tenant by regular United States mail.
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ARTICLE XXVIII
ESCALATIONS

Seetion 28.01 Escalation Definitions. For the purposes of this ARTICLE XXVIIL, the following
terms shall have the meanings set forth below,

(1) “Assessed Valuation” shall mean the amount for which the Real Property is assessed
pursuant to applicable provisions of the New York City Charter and of the Administrative Code of the
City of New York for the purpose of caleulating all or any portion of the Taxes payable with respect to
the Real Property.

{b} “Base Taxes™ shall mean the Taxes payable for the Tax Year commencing on July 1, 2022
and ending June 30, 2023,

{c)  “Taxes” shall mean the aggregate amount of real estate taxes and any general or special
assessments (exclusive of penalties and interest thereon) imposed upon the Real Property including,
without limitation: (i) assessments made upon or with respect to any “air” and “development™ rights now
or hereafter appurtenant o or affecting the Real Property; (i} any fee, tax or charge imposed by any
Governmental Authority for any vaults, vault space, or other space within or outside the boundaries of the
Real Property; and (iii) any taxes or assessments levied after the date of this Lease in whole or in part for
public benefits to the Real Property or the Building, including, without limitation, any Business
Improvement District taxes and assessments) without taking into account any discount that Landlord may
receive by virtue of any early payment of Taxes, and provided, that if with respeet to the Tax Year,
including without limitation, the Tax Year covering Base Taxes, there is in effect any tax abatement or
exemption (including under the Industrial & Commercial Abatement Program (the “ICAP”) or similar
program) benefitting the Real Property or the Building, the Base Taxes and Taxes for any subsequent Tax
Year {as the case may be) shall be increased to reflect the additional real estate taxes and assessments that
would have been levied, assessed or imposed as Base Taxes or Taxes for any subsequent Tax Year {(as
the case may be) il such tax abatement or exemption were not in effect, If because of any change in the
taxation of real estate, any other tax or assessment, however denominated (including, without limitation,
any franchise, income, profit, sales, use, oceupancy, gross receipts, or rental tax) is imposed upon Landlord
or the owner of the Real Property or the Building, or the occupancy, rents, or income therefrom, in
substitution for any of the foregoing Taxes, such other tax or assessment shall be deemed part of Taxes
computed as if Landlerd’s sole asset were the Real Property. With respect to any Tax Year, all reasonable
expenses, including attorneys’ fees and disbursements, experts’ and other witnesses’ fees, incurred in
contesting the validity or amount of any Taxes or in obtaining a refund of Taxes shall be considered as
part of the Taxes for such Tax Year as long as Tenant's Share of any refund of Taxes will be refunded to
Tenant. Anything contained herein to the contrary notwithstanding, Taxes shall not be desmed to include:
(A) any taxes on Landlord’s income; (B) franchise taxes; (C) estate, gift, succession or inheritance taxes;
or {D} any capital gains, mortgage recording or transfer taxes or any similar taxes imposed on Landlord,
untless such taxes are levied, assessed or imposed in lieu of or as a substitute for the whole or any part of
the taxes, assessments, levies, or impositions which now constitute Taxes.

{d) “Tax Statement” shall mean a statement in reasonable detail setting forth a comparisen of
the Taxes fora Tax Year with the Base Taxes.
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fe} “Tax Year” shall mean the period July | through June 30 (or such other period as
hereinafter may be duly adopted by the Governmental Authority then imposing taxes as its fiscal year for
real estate tax purposes), any portion of which oceurs during the Term.

Section 28.02 Tax Statement. During the Term of this Lease, Tenant shall pay a3 additional rent
for each Tax Year a sum (“Tenant's Tax Payment™) equal to Tenant's Share of the amount by which the
Taxes for such Tax Year exceed the Base Taxes, Tenant’s Tax Payments for cach Tax Year shall be due
and payable within ten (10) days following delivery of a Tax Statement from Landlord, At any time
during or afier the Term, Landiord may render to Tenant a Tax Statement or Statements showing: (a) a
comparison of the Taxes for the Tax Year with the Base Taxes; and (b} the amount of the Tax Payment
resulting from such comparison. Notwithstanding anything to the contrary contained herein, at Landlord’s
election, on the first day of the month following the furnishing to Tenant of a Tax Statement, Tenant shall
pay to Landlord a sum equal to 1/12th of the Tax Payment shown thereon to be due for such Tax Year
multiplied by the number of months of the Term then elapsed since the commencement of such Tax Year.
In such event, Tenant shall continue to pay to Landlord a sum equal to one-twelfth (1/12th) of the Tax
Payment shown on such Tax Statement on the first day of each succeeding month until the first day of the
month fellowing the menth in which Landlord shall deliver to Tenant a new Tax Statement, If Landlord
furnishes a Tax Statement for a new Tax Year subsequent to the commencement thereof, promptly after
the new Tax Statement is furnished to Tenant, Landlord shall give notice to Tenant stating whether the
amount previously paid by Tenant 1o Landlord for the current Tax Year was greater or less than the
installments of the Tax Payment for the current tax year in accordance with the Tax Statement and: (i) if
there shall be a deficiency, Tenant shall pay the amount thereof within ten (10} days after demand therefor;
ar (i) if there shall have been an overpayment, Landlord shall credit the amount thereof against the next
monthly installments of the Fixed Rent payable under this Lease, Tax Payments shall be collectible by
Landlord in the same manner as Fixed Rent. Landlord’s failure to render a Tax Statement shall not
prejudice Landlord’s right o render a Tax Statement during or with respect to any subsequent Tax Year,
and such failure shall not eliminate or reduce Tenant's obligation to make Tax Payments for such Tax
Year.

Section 28.03 Payment of Taxes. [fthe Taxes payable for any Tax Year (any part or all of which
falls within the Term from and after the Commencement Date shall represent an increase above the Base
Taxes, then Tenant shall pay as additional rent for such Tax Year and continuing thereafter until a new
Tax Statement is rencered to Tenant, Tenant’s Share of such increase (the “Tax Payment™) as shown on
the Tax Statement with respect to such Tax Year. Tenant shall be obliged to pay the Tax Payment
regardiess of whether Tenant is exempt in whole or part, from the payment of any Taxes by reason of
Tenant’s diplomatic status or for any other reason whatsoever. The Taxes shall be computed initially on
the basis of the Assessed Valuation in effect at the time the Tax Statement is rendered (as the Taxes may
have been settled or finally adjudicated prior to such time) regardless of any then pending application,
proceeding or appeal respecting the reduction of any such Assessed Valuation, but shall be subject to
subsequent adjustment as provided in Section 28.04 hereof,

Section 28.04 Tax Reduction Proceedings.

(a) Only Landlord shall be eligible to institute tax reduction or other proceedings to
reduce the Assessed Valuation, In the event that, after a Tax Statement has been sent to Tenant, an
Assessed Valuation which had been utilized in computing the Taxes for a Tax Year is reduced (as
aresult of settlement, final determination of legal proceedings or otherwise), and as a result thereof
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a refund of Taxes is actually received by or on behalf of Landlord, then, promptly after receipt of
such refund, Landlord shall send Tenant a Tax Statement adjusting the Taxes for such Tax Year
(taking into account the expenses mentioned in Section 28.01(c) hereof) and setting forth Tenant’s
Share of such refund (less Tenant’s Share of the costs incurred by Landlord in obtaining the
reduction} and Tenant shall be entitled to receive such Tenant's Share (less Tenant's Share of the
costs incurred by Landlord in obtaining the reduction), at Landlord’s option, either by way of a
credit against the Fixed Rent next becoming due after the sending of such Tax Statement or by a
refund to the extent no further Fixed Rent is due; provided, however, that Tenant’s Share of such
refund shall be limited to the portion of the Tax Payment, if any, which Tenant had theretofore
paid to Landlord attributable to increases in Taxes for the Tax Year to which the refund is
applicable on the basis of the Assessed Valuation before it had been reduced,

(b} In the event that, after a Tax Statement has been sent to Tenant, the Assessed
Valuation which had been utilized in computing the Base Taxes is reduced (as a resuli of
settlement, final delermination of legal proceedings or otherwise) then, and in such event;

i) the Base Taxes shall be retroactively adjusted to reflect such reduction; and

(ii) all retroactive Tax Payments resulting from such retroactive adjustment
shall be due and payable when billed by Landlord.

Landlord promptiy shall send to Tenant a statement setting forth the basis for such
retroactive adjustment and Tax Payments,

Section 28,05 Prorated Tax Payments. The expiration or fermination of this Lease during any
Tax Year shall not affect the rights or obligations of the parties herefo respecting any payments of Tax
Payments for such Tax Year, and any Tax Staternent relating to such Tax Payment, may be sent to Tenant
subsequent to, and all such rights and obligations shall survive, any such expiration or termination, In
determining the amount of the Tax Payment for the Tax Year in which the Term shall expire, the payment
of the Tax Payment for the Tax Year shall be prorated based on the number of days of the Term which
fall within such Tax Year, as the case may be. Any payments due under such Tax Statement shall be
payable within ten (10) days after such Statement is sent to Tenant.

Section 28.06 Operating Expenses. Tenant shall pay Operating Expenses pursuant as set forth

below.
{a)  The following terms shall have the following meanings for purposes of this Section 3
(1] “Base Year": The 2022 calendar yeat.

(i} “Tenant’s Proportionate Share™: 6.666%

(k) Tenant shall pay to Landlord, in the manner hereafter provided, Tenant’s Proportionate
Share of the amount by which the annual Operating Expenses for each calendar year exceed the Operating
Expenses incurred during the Base Year. Such excess is referred o for purposes of the Lease as the
“Increased Operating Expenses”. The amount of Increased Operating Expenses payable to Landlord
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may be reasonably estimated by Landlord for such period as Landlord determines from time to time (not
to exceed twelve {(12) months), and Tenant agrees to pay to Landlord the amounts so estimated in equal
installments, in advance, on the first day of each month during such period.

Within one hundred twenty (120) days aller the end of the period for which estimated payments
have been made, or as soon thereafter as reasonably practicable, Landlord shall submit to Tenant a
reasonably detailed statermnent (a “Reconciliation Statement”) from Landlord setting forth the actual
amounts payable by Tenant based on actual Operating Expenses for the applicable calendar year;
provided, however, that if Landlord fails to timely deliver such statement to Tenant, such failure shall not
be deemed a waiver of any obligation of any of the duties and obligations of Tenant under the Lease.
Tenant shall have the right to inspect records of Landlord which are reasonably necessary for Tenant to
conduct its review of the Operating Expenses for the period as to which the Reconciliation Statement is
rendered. Any such inspection shall be subject to the following conditions: {i) only one (1) such inspection
may be performed in any calendar year, {ii) Tenant shall provide Landlord with at least thirty (30) days
prior wrillen notice of such inspection, (iii) any such inspection shall be performed on a non-contingency
basis, (iv}) any such inspection shall be conducted at the office designated by Landlord and shall be
cenducted during usual business hours, (v) any such inspection shall be at the sele cost and expense of
Tenant, (vi) in no event shall Tenant’s rights hereunder relieve Tenant of its obligation to pay all amounts
due as and when provided in this Lease, (vii) Tenant agrees that it will not disclose, but will keep in strict
confidence, the information furnished to Tenant by Landlord, but nothing herein shall prohibit Tenant
from making such disclosures as necessary to Tenant's employees, agents, attorneys, and accountants, and
{viii) in no event shall Tenant be entitled to conduct such inspection if Tenant is then in default with
respect o its obligations under the Lease. In the event Landlord disputes the results of Tenant’s inspection,
and the parties cannof, in good faith, mutually agree upon the actual applicable charges, such matter shall
be submitted to an independent certified public accountant mutually aceeptable 1o Landlord and Tenant,
whose determination of the actual charges shall be binding. The cost of such independent audit shall be
borne by the party whose determination of Operating Expenses was furthest from the determination made
by the independent auditor. Following the final resolution of Tenant's inspection, Tenant shall pay to
Landlord or Landlord shall eredit Tenant’s aceount (or, if such adjustment oceurs at the end of the Lease
Term, pay to Tenant), as the case may be, within thirty (30) days of the final resolution, the amount of any
excess or deficiency. If Tenant does not request and perform such inspection within sixty (60} days of the
date on which Tenant has received the applicable Reconciliation Statement, Tenant's rights to contest such
charges shall be deemed waived.

If the amount Tenant has paid based on estimates is less than the amount due based on actual
Operating Expenses, Tenant shall pay such deficiency within thirty (30) days after submission of such
statement. Ifthe amount paid by Tenant is greater than the amount actually due, the excess may be retained
by Landlord to be credited and applied by Landlord to the next due installments of Tenant's Proportionate
Share of Increased Operating Expenses, or as to the final calendar year of the Term, provided Tenant is
noet in default, Landlord will refund such excess o Tenant within thirty (30 days following expiration of
the Term. Tenant’s Proportionate Share of actual Inereased Operating Expenses for the final estimate
period of the Term of the Lease shall be due and payable even though it may not be (inally caleulated until
after the expiration of the Term. Accordingly, Landlord shall have the vight to continue to hold Tenant's
Security Deposit, it any, following expiration of the Lease Tetm until Tenant’s Proportionale Share of
actual Increased Oiperating Expenses has been paid.
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The term “Operating Expenses” shall mean any amounts paid or payable whether by Landlord or
by others on behalf of Landlord, arising out of Landlord’s maintenance, ownership, operation, repair,
replacement and administration of the Building, Project andfor Common Areas, imcluding, without
limitation: (i} the cost ofall real estate, personal property and other ad valorem taxes, and any other levies,
charges, local improvement rates, and assessments whatsoever assessed or charged against the Building,
Project and/or Common Areas, the equipment and improvements therein contained (provided such
equipment or improvements are not exclusively serving other tenants), and including any amounts
assessed or charged in substitution for or in lieu of any such taxes, excluding only incorne or capital gains
taxes imposed upon Landlord, and including all costs associated with the appeal of any assessment or
taxes; (ii) the cost of security, janitorial, landscaping, garbage removal, and trash removal services; (iii)
the cost of heating, ventilating, and air conditioning, to the extent incurted with respect to Common Areas
or with respect to any shared systems; (iv) the cost of'all fuel, water, eleciricity, telephone, sewer, sprinkler
and any other utifities used in the maintenance, operation, or administration of the Building, Project and/or
Commaon Areas; {v) salaries, wages, and any other amounts paid or payable for all personnel involved in
the repair, maintenance, operation, security, supervision, or cleaning of the Building, Project and/or
Comman Areas (including, without limitation, the elevators); (vi) the costs of maintaining, repairing,
replacing and operating the Generator {as hereinafter defined); (vii) capital expenditures which are (a)
expected to reduce the normal Operating Costs {including, without limitation, utility costs) of the Building
or the Project, as applicable, as amortized using a commercially-reasonable interest rate over the time
period reasonably estimated by Landlord to recover the costs thereof, laking into consideration the
anticipated Operating Expense savings, as determined by Landlord using its good faith, commercially-
reasonable discretion, (b) made in ovder to comply with any Law promulgated after the Commencement
Date by any governmental authority, as amortized using a commercially-reasonable interest rate aver the
useful economic life of such improvements, as determined by Landlord in its good faith, commercially-
reasonable discretion, or (c) made to improve the health, safety and welfare of the Building or the Project,
as applicable, and its occupants, as amortized using a commercially-reasonable interest rate over the useful
econemic life of such improvements, as determined by Landlord, in its good faith, commercially-
reasonable discretion; (viil) the costs of insurance; (ix) costs payable under any matters of public record
affecting the Premises, Project, Building, or Common Areas, and (x) management fees, but not to exceed
three and a half percent (3.5%) of the gross revenues of the Building,

Notwithstanding any provision to the confraryin this Lease, Operating Expenses shall not include (i) debt
service under mortgages or ground vent under ground leases, {ii) leasing commissions, (iii) the costs of
renovating space for tenants, (iv) costs of defending or prosecuting litigation with any party, (v) costs
incuired as a vesult of Landlord’s violation of any lease, contract, law or ordinance, including fines and
penalties, (vi} late charges, interest or penalties of any kind for late or other improper payment of any
public or private obligation, incleding ad valorem taxes, (vii} repair, replacements and general
maintenance to the extent paid by proceeds of insurance or directly by Tenant or other third parties as
other than Operating Expenses, {viii) interest, amortization or other payments on loans to Landlord, (ix)
depreciation, (x) legal expenses for services, other than those that benefit the Premises (e.g., tax disputes),
(xi) wages, salaries, fees and fringe benefits of any employee who does not devote substantially all of
hisfher employed time to the Building, unless such wages and benefits are pro-rated to reflect time spent
on operating and managing the Building vis-a-vis time spent on matters unrelated to operating and
managing the Building, (xii) advertising and promotional expenditures, (xiii} acquisition costs, rental
costs, and installation costs (as contrasted with the maintenance) of sculptures, paintings, or other objects
of art, whether for interior or exterior use, (xiv) costs, fees, dues, voluntary contributions or similar
expenses for political, charitable; civie, industry association or similar organizations, (xv) fees, costs,
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dishursements and other expenses incurred in connection with the defense of Landlord's title to or interest
in the Building, {xvi} reserves of any kind, (xvii) collection costs, including legal fees, bad debt losses or
rental losses, or reserves for bad debt or rental losses, (xviii) utility services to the extent paid for by
Tenant direetly to the utility provider, (xix} costs incurred by Landlord resulting from the gross negligence
or willful misconduet ef Landiord, its employees, agents, representatives or contractors; and (xx)
entertainment expenses.

In determining the amount of Operating Costs for any calendar year, il less than ninety-five percent
{93%) of the Building shall have been occupied by tenants during such year, Operating Costs shall be
increased to an amount equal to the Operating Costs which would normally be expected to be incurred
had such occupancy been ninety-five percent (95%) during the entire calendar year (as reasonably
determined by Landlord). In this regard, the Operating Costs for the Base Year also shall be adjusted to
reflect an average occupancy of ninety-five percent (95%) for the Base Year (unless the average
oceupancy of the Building was ninety-five percent (95%) or more for the Base Year, in which case it shall
be unnecessary to adjust the Operating Costs for the Base Year),

ARTICLE XXIX
LANDLORD'S SERVICES

Section 29,01 Elevator Services,

Landiord shall provide passenger elevator service to the Premises 24 hours per day 7 days per
week.

Commenecing on the date Tenant shall occupy the Premises for the conduct of its business, there
shall be one (1) freight elevator serving the Premises and the entire Building on call on a “fizst come, first
served” basis on Business Days from 8:00 AM. to 4:00 P.M.. If Tenant shall use the freight clevators
serving the Premises between 4:00 P.M. to 8:00 AM. on Business Days oratany time on any other days
(“After Hours™), Tenant shall pay Landlord, as additional rent for such use, the standard rates then fixed
by Landlord for the Building, or if no such rates are then fixed, at reasonable rates.

Landlord shail not be required to furnish any freighit elevator services After Hours unless Landlord
has received advance notice from Tenant requesting such services prior to noon of the day upon which
such service is requested or by noon of the last preceding Business Day if such periods are to oceur on a
day other than a Business Day. Tenant shall be permitted to use the freight elevator subject to availability
without charge for up to 24 hours in connection with its initial move in,

Section 29.02 Healing, Ventilation, and Air-conditioning (HVAC). Landlord shall provide
HWVAC to Tenant’s Premises. Tenant shall, at Tenant’s sole cost and expense, procure and maintain a
contract, in customary form and substance, for and with a contractor specializing and experienced in the
inspection, maintenance, and service of the HVAC unit and system for the Premises, For avoidance of
doubt, Tenant’s maintenance and repair obligations hereunder shall include replacement of the HVAC
unit and system to the extent that the same becomes necessary during the Term of this Lease caused by
Tenant. On or before the Commencement Date and the expiration of the term of any such contract, Tenant
shall provide Landlord with a copy of the contract. The contract and contractor shall be subject to
Landlord’s approval. However, Landlord reserves the right, upon notice to Tenant, to procure and maintain
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the contract for the HVAC unit and system, and if Landlord so elects, Tenant shall reimburse Landlord,
within ten (107 days following demand therefor, for the cost thereof as Additional Rent,

Section 29.03 Intentionally Omitted.

Section 29.04 Governmental Authority Requirements. IT any Governmental Authority or
quasi-governmental authority department or official, depariment or official of the state or city government
shall require or recommend that any changes, modifications, alterations, or additional sprinkler heads or
ather equipment be made or supplied by reason of Tenant's business, or the location of the partitions,
trade fixtures, or other contents of the Premises, Landlord, at Tenant's cost and expense, shall promptly
make and supply such changes, modifications, alterations, additional sprinkler heads, or other equipment.

Section 29.05 Water. At no cost to Tenant, Landlord shall provide to the Premises water for
ordinary drinking, cleaning, and lavatory purposes. Tenant shall not be charged for water,

Section 2906 Interruption of Services. Landlord reserves the right o stop service of the HVAC
System or the elevator, electrical, plumbing, or other Building Systems when necessary, by reason of
accidenl or emergency, or for repairs, additions, alterations, replacements, of improvements in the
Jjudgment of Landlord desirable or necessary to be made, until said repairs, alterations, replacements, or
improvements shall have been completed. Landlord shall have no responsibility or liability for
interruption, curtailment, or failure to supply HVAC, elevator, electrical, plumbing, or other Building
Systems when prevented by Unavoidable Delays or by any Requirement of any Governmental Authority
or due to the exercise of its right to stop service as provided in this ARTICLE XXIX. The exercise of such
right or such failure by Landlord shall not constitute an actual or constructive evietion, in whole or in part,
orentitle Tenant to any compensation or io any abatement or diminution of Rental, or relieve Tenant from
any of its obligations under this Lease, or impose any liability upon Landlord or its agents by reason of
inconvenience or annoyance to Tenant, or injury to or intereuption of Tenant's business, or otherwise.

Notwithstanding anything in this Lease to the contrary, (a) i an interruption of service is the result of
Landlord's gross negligence or willful misconduct, all rental shall be abated for each day of such
interruption of service, and (h) if such interruption of service resulting from Landlord's gross negligencs
or will ful misconduet continues for fifteen (15) consecutive business days, regardless of the cause, all
rental shall be abated for each day thercafier until all services are fully restored, and if such interruption
of setvice continues for sixty (60) consecutive days, Tenant shall be entitled to terminate this lease
effective as of the date such interruption of service began, and Tenant shall have no further liability
hereunder. This Section shall not apply to interruptions due Lo necessary repairs and maintenance or any
cause beyond Landlord’s control,

Section 29.07 Signage. The installation of any signage by Tenant in shall be subject to Landlord’s
consent, which consent will not be unreasonably withheld, conditioned or delayed. applicable
Requirements and Landlord"s signage criteria for the Building. Tenant shall install and maintain any such
signage at Tenant’s sole cost and expense, other than the Directory Signage, as defined below. Landiord
may require removal of any signage at the end of the Term {or earlier expiration of this Lease), and Tenant
shall remove such signage and repair any damage caused by such removal to Landlord’s reasonable
satisfaction. Tenant shall be entitled Lo ils proportionate share of lobby directory signage (the “Directory
Signage™), which Landlord will install at Landlord’s expense, if such directory exists. Tenant may install
signage on its floor of the Building,
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Section 29.08 Building Access. Subject to such security and procedures instituted by Landlord
for access to the Building, Tenant shall have access to the Building 24 hours per day, 7 days per week,
365 days per year. Any keys provided to Tenant shall only be issued to individuals registered with the
Landlord as occupants of the Premises. Any additional building card keys may be purchased by Tenant
at Landlord’s standard rates for the Building therefor,

ARTICLE XXX
SPRINKLERS

Anything elsewhere in this Lease to the contrary notwithstanding, if any bureau, department or
official of the federal, state or city government, require or recemmend the installation of a sprinkler or life
safety system or that any changes, modifications, alterations, ov additional sprinkler heads or other
equipment be made or supplied in an existing sprinkler or life safety system in the Premises for any reason,
or if any such sprinkler or life safety system installations, changes, medifications, alterations, additional
sprinkler heads or other such equipment, become necessary to prevent the imposition of a penalty or charge
against the full allowance for a sprinkler or life safety system in the fire insurance rate set by any Exchange
or any other body making fire insurance rates, or by any fire insurance company, Tenant shall, at Tenant's
expense, prompily make such sprinkler or life safety system installations, changes, modifications,
alterations, and supply additional sprinkler heads or other equipment as required, whether the work involved
shall be structural or non-structural in nature. Tenant shall pay to Landlord as additional rent (2} on the first
day of each month during the term of this lease, as Tenant’s portion of the contract price for sprinkier
supervisory service and (b) within ten (10} days alter receipt of a bill, Tenant’s portion ol any taxes, permit
and inspection costs and other costs incurred by Landlord in conneetion with the maintenance, operation,
testing and repair of the sprinkler or life safety system.

ARTICLE XXXI
VAULT SPACE

Notwithstanding anything contained in this Lease or indicated on any sketch, blueprint or plan,
any vaults, vault space, or other space outside the boundaries of the Real Property arc not included in the
Premises. Landlord makes no representation as to the location of the boundaries of the Real Property, All
vaults and vault space and all other space outside the boundaries of the Real Property which Tenant may
be permitted to use or occupy are to be used or occupied under a revocable license, and if any such license
shall be revoked, or if the amount of such space shall be diminished or required by any Governmental
Authority or by any public utility company, such revocation, diminution ot requisition shall not constitute
an actual or constructive eviction, in whole or in part, or entitle Tenant to any abatement or diminution
of Rental, or relieve Tenant from any of its obligations under this Lease, or impose any liability upon
Landlord, Any fee, tax or charge imposed by any Governmental Authority for any such vaults, vault space
or other space occupied by Tenant shall be paid by Tenant.

ARTICLE XXXII
SECURITY DEPOSIT

Section 32.01 Security Deposit. Tenant shall deposit with Landlord on the signing of this Lease
the sum of $223,639.50. Provided Tenant has not defaulted in the payment of Renl or Additional rent
during the first 24 months of the Lease Term, the Security Deposit shall be reduced by $37.273.25 on the
24 month asniversary of the Commencement Date so that Landlord wilt then be holding $186,366.25, and
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Landlord shall return the amount of the reduction (537,273.25) to Tenant within thirty (30) days following
the 24 month anniversary ofthe Commencement Date.  Provided Tenant has not defaulted in the payment
of Rent or Additional rent during the first 36 months of the Lease Term, (a) the Security Deposit shall be
reduced by $37,273.25 on the 36 month anniversary of the Commencement Date so that Landlord will
then be holding $149.093.00 which shall remain as the Security Deposit for the balance of the Lease Term,
and (b) Landlord shall return the amount of the reduction ($37,273.25) to Tenant within thirty (30) days
following the 36 month anniversary of the Commencement Date.

Section 32.02 Application of the Security Deposit. il an Event of Default shall oecur and
be continuing, Landlord may apply the whole or any part of the seeurity so deposited for payment and
apply the whole or any part of the proceeds thereof, as the case may be toward:

(a) The payment of any Fixed Rent, Escalation Rent, or any other item of Rental as 1o
which Tenant is in default,

(b)  Any sum which Landiord may expend or be required to expend by reason of
Tenant's default in respect of any of the terms, covenants, and conditions of this Lease, including,
without limitation, any damage, liability, or expense (including, without limitation, reasonable
attorneys’ fees and disbursements) incurred or suffered by Landlord.

(c) Any damage or deficiency incurred or suffered by Landlord in the reletting of the
Premises, whether such damages or deficiency accrue or accrues before or after summary
proceedings or other re-entry by Landlord,

If Landlord applies any part of the security so deposited, as the case may be, Tenant, within two (2)
business days following demand, shall deposit with Landlord the amount so applied or retained so that
Landlord shall have the full deposit on hand at all times during the Term.

Section 32.03 Transfer of the Security Deposit. In the event ol a sale or leasing of the Real
Property or the Building, Landlord shall have the right to transfer the Security Deposit to the vendee or
lessee and Landlord shall thereupon be released by Tenant from all liability for the transfer to the vendee
or lessee such security, Tenant shall look solely to the new landlord for the return of the security. The
provisions hereof shall apply to every transfer or assignment of the security made to a new landlord.
Tenant shall not assign or encumber or attempt to assign or encumber the monies deposited herein as
security and neither Landlord nor its successors or assigns shall be bound by any such assignment,
encumbrance, attempted assipnment, or attempted encumbrance.

Section 32.04 Return of the Security Deposit. If Tenant shall fully and faithfully comply with
all of the terms, provisions, covenants, and conditions of this Lease, the security shall be returned to Tenant
within thirty (30) days following the Expiration Date and after delivery of possession of the Premises to
Landlord,
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ARTICLE XXXIII
CAPTIONS

The captions are inserted only as a matter of convenience and for reference and in no way define,
limit or deseribe the scope of this Lease nor the intent of any provision thereof.

ARTICLE XXXIV
PARTIES BOUND

The covenants, conditions, and apreements contained in this Lease shali bind and inure to the
benefit of Landlord and Tenant and their respective legal representatives, and subject to the terms and
conditions of this Lease the permitted successors and permitted assigns.

ARTICLE XXXV
RROKER

Each party represents and warrants to the other that it has not dealt with any broker or Person in
connection with this Lease other than CBRE (*Broker™). The execution and delivery of this Lease by
each party shall be conclusive evidence that such party has relied upon the foregoing representation and
warranty, Landlord and Tenant shall indemnify and hold the other party harmless from and against any
and all elaims for commission, fee, or other compensation by any Person {other than Broker) who shall
claim to have dealt with the other party in connection with this Lease and for any and all costs incurred
by the other party in connection with such claims, including, without limitation, reasonable attorneys’ fees
and disbursements. Landlord shall pay the Broker pursuant to a separate agreement. The provisions of this
ARTICLE XXXV shall survive the Expiration Date.

ARTICLE XXXVI
INDEMNITY

Section 36,01 Indemnity, Tenant shall not intentionally do or permit any act or thing to be done
upon the Premises which will subject Landlord to any liability or responsibility for injury, damages to
persons or property or to any liability by reason of any violation of any Requirement, and shall use
commercially reasonable efforts to exercise such control over the Premises as to protect Landlord against
any such liability. Tenant shall indemnify and save the Indemnitees harmless from and against: (i) all
claims of whatever nature against the Indemnitees arising from any act, omission, or negligence of Tenant,
its contractors, licensees, members, occupants, agents, servants, emplovees, invitees, or visitors; (i) all
claims against the Indemnitees arising from any accident, injury, or damage whatsoever caused to any
person or to the property of any person and cccurring during the Term in or about the Premises; (iii) all
claims against the Indemnitees arising from any accident, injury, or damage occurring outside of the
Premises but anywhere within or about the Real Property, where such accident, injury, or damage results
from the gross negligence or willful misconduet of Tenant or Tenant’s contractors, licensees, members,
occupants, agents, servants, or employees; and (iv) any breach, violation or non-performance of any
covenant, condition, or agreement in this Lease set forth and contained on the: part of Tenant to be fulfilled,
kept, observed, and performed beyond any applicable cure periods. This indemnity and hold harmless
agreement shall include indemnity from and against any and all liability, fines, suits, demands, costs, and
expenses of any kind or nature (including, without limitation, reasonable atiorneys’ fees and
disbursements) incurred in or in connection with any such claim or proceeding brought thereon, and the
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defense thereof but except with respect o claims with respect to badily injury or death, shall be [imited to
the extent any insurance proceeds collectible by Landlord under policies owned by Landlord or such
injured party with respect to such damage or injury are insufficient to satisfy same. Further, in no event
will Tenant be required to indemnify any of the Indemnitees for any claims of whatever nature arising in
connection with the gross negligence or willful misconduct of Landlord or Landlord’s contractors,
licensees, members, occupants, agents, servants, or employees.

Landlord shall indemnify, defend and save Tenant harmless from and against all claims against
Tenant caused by the gross negligence or willful misconduct of Landlord and its employees, agents and
contraclors.

Section 36.02 Indemnifying Party. [fany claim, action, or proceeding is made or brought against
Landlord, which claim, action or proceeding Tenant shall be obligated to indemnify Landlord against
pursuant to the terms of this Lease, then, upon demand by the Landlord, Tenant, at its sole cost and
expense, shall resist or defend such claim, action, or proceeding by such attorneys as the Landlord shall
apprave, which approval shall not be unreasonably withheld. Attorneys for the Tenant’s insurer are herelyy
deemed approved for purpeses of this Section 36.02. Notwithstanding the foregoing, Landlord may retain
its own attorneys fo defend or assist in defending any claim, action or proceeding involving potential
liability of Ten Thousand and 00/100 Dollars ($10,000.00) or more, and the Tenant shall pay the
reasonable fees and disbursements of such attorneys. The provisions of this ARTICLE XXXVI shall
survive the expiration or earlier termination of this Lease.

ARTICLE XXXVII
ADJACENT EXCAVATION SHORING

1T an excavation shall be made upon land adjacent to the Premises, or shall be authorized to be
made, Tenant, upon reasonable advance notice, shall afford to the person causing or authorized to cause
such excavation, a license to enter upon the Premises for the purpose of daing such work as said person
shall deem necessary to preserve the wall or the Building from injury or damage and to support the same
by proper foundations, without any claim for damages or indemnity against Landlord, or diminution or
abatement of Rental, provided that Tenant shall continue to have access to the Premises and the Building.

ARTICLE XXXVII
MISCELLANEOUS

Section 38.01 Delivery of Lease. This Lease is offered for signature by Tenant and it is
understood that this Lease shall not be binding upon Landlord or Tenant unless and until Landlord and
Tenant shall have executed and unconditionally delivered a fully executed copy of this Lease fo each
other.

Section 38,02 Limitation of Landlord’s Liability. The obligations of Landlord under this Lesse
shall not be binding upon Landlord named herein after the sale, conveyance, assignment, or transfer by
such Landlord (or upon any subsequent landlord after the sale, conveyance, assignment or transfer by such
subsequent landlord) of its interest in the Building or the Real Property, as the case may be, and in the
event of any such sale, conveyance, assignment, or transfer, Landlord shall be and hereby is entirely freed
and relieved of all covenants and obligations of Landlord hereunder, The partners, shareholders, directors,
officers, and principals. dirsct and indirect, comprising Landlord {¢ollectively, the “Landlord Parties”)
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shall not be liable for the performance of Landlord’s obligations under this Lease. Tenant shall look solely
to. Landlord to enforce Landlord’s obfigations hereunder and shall not seek any damages against any of
the Landlord Parties. The liability of Landlord for Landlord’s obligations under this Lease shall be limited
io Landlord®s interest in the Real Property and Tenant shall not look to any ather property or assets of
Landlord or the property or assets of any of the Landlord Parties in seeking either to enforce Landlord's
ohligations under this Lease or to satisfy a judgment for Landlord’s failure to perform such obligations,
The partners, shareholders, directors, officers, and principals, direct and indivect, comprising Tenant shall
not be liable for the performance of Tenant’s obligations under this Lease,

Section 38.03 Rent Under the Bankruptey Code. Notwithstanding anything contained in this
Lease to the contrary, all amounts payable by Tenant to or on behalf of Landlord under this Lease, whether
or not expressly denominated Fixed Rent, Escalation Rent, additional rent, or Rental, shall constitute rent
for the purposes of Section 502(b}(7) of the Bankruptey Code.

Section 38.04 Survival. Tenant’s liability for all items of Rental shall survive the Expiration Date.
Section 38.05 Intentionally deleted.
Section 38.06 No Recording. This Lease may not be recorded.

Section 38.07 Waiver of Claim for Landlord’s Failure to Consent. Tenant herehy waives any
claim against Landlord which Tenant may have based upon any assertion that Landlord has unreasonably
withheld or unreasonably delayed any consent or approval requested by Tenant, and Tenant agrees that
its sole remedy shall be an action or proceeding to enforce any related provision or for specific
performance, injunction, or declaratory judgment. In the event of a determination that such consent or
approval has been unreasonably withheld, the requested consent or approval shall be deemed to have been
granted; however, Landlord shall have no liability to Tenant for its refusal or failure to give such consent
or approval. Tenant’s sole remedy for Landlord’s unreasonably withhelding consent or approval shall be
as provided in this Section 38.07,

Section 38,07 Intentionally deleted.

Section 38.08 Entire Agreement. This Lease, including all exhibits and schedules attached
hereto, contains the entire agreement between the parties and supersedes all prior understandings, if any,
with respect thereto, This Lease shall not be modified, changed, or supplemented, except by a writlen
instrument executed by both parties,

Section 38.09 Tenant's Submission to Jurisdiction. Tenant hereby:

(&) irrevocably consents and submits to the jurisdiction of any Federal, state, county,
or municipal court sitting in the State of New York in respect to any action or proceeding brought
therein by Landlord against Tenant concerning any matters arising out of or in any way relating to
this Lease;

{b)  irrevocably waives personal service of any summons and complaint and consents
to the service upon it of process in any such action or proceeding by mailing of such process to
Tenant at the address set forth hercin and hereby irrevocably designates .~ e s
ar other law firm located in New Yerk, New York if disclosed to Landlord in writing (or if not so
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located, then upon any member of the law firm of , or their
successor, if so located in New York, New York, to accept service of any process on Tenant’s
behalf and heteby agrees that such service shall be deemed sufficient;

ic) itrevocably waives all ohjections as to venue and any and all rights it may have to
seek a change of venue with respect to any such sction or proceedings;

(d) agrees that the laws of the State of New York shall govern in any such action or
proceeding and waives any defense to any action or proceeding granted by the laws of any other
country or jurisdiction unless such defense is also allowed by the laws of the State of New York;
and

(e} agrees that any final judgment rendered against it in any such action or proceeding
shall be conclusive and may be enforced in any other jurisdiction by suit on the judgment or in any
other mannet provided by law.

Tenant further agrees that any action or proceeding by Tenant against Landlord in respect to any
matters arising out of or in any way relating to this Lease shall be brought only in the State of New York,
County of New York. In furtherance of the foregoing, Tenant hereby agrees that its address for notices
given by Landlord and service of process under this Lease shall be the Premises. Notwithstanding the
foregoing provisions of this Section 38.09, Tenant may, by written notice to Landlord, change the
designated agenl for acceptance of service of process (o any other law firm located in the City of New
York, County of New York and State of New York,

Section 38.10 Incorporation by Reference, Severability, Consents,

[a) All of the Schedules and Exhibits attached hereto are incorporated in and made a
part of this Lease, but, in the event of any inconsistency between the terms and provisions of this
Lease and the terms and provisions of the Schedules and Exhibits hereto, the terms and provisions
of this Lease shall control, Wherever appropriate in this Lease, personal pronouns shall be deemed
to include the other genders and the singular to include the plural. All Article and Section
references set forth herein shall, unless the context otherwise specifically requires, be deemed
references to the Articles and Sections of this Lease.

(&)  If any term, covenant, condition, or provision of this Lease, or the application
thereof to any person or circumstance, shall ever be held to be invalid or unenforceable, then in
each such event the remainder of this Lease or the application of such term, covenant, condition,
or provision to any other Person or any other cireumstance (other than those as to which it shall be
invalid or unenforceable) shall not be thereby affected, and each term, covenant, condition, and
provision hereof shall remain valid and enforceable to the fullest extent permitted by law.

(¢} All references in this Lease to the consent or approval of Landlord shall be deemed
to mean the written consent or approval of Landlord and no consent or approval of Landlord shall
be effective for any purpose unless such consent or approval s set forth in a written instrument
executed by Landlord.

Section 38,11 OFAC. Tenant represents and warrants that it is not listed, nor is it owned or
controlled by, or acting for or on behalf of any person or entity that is listed, on the list of Specially
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Designated Nationals and Blocked Persons maintained by the Office of Forelgn Assets Control of the
United States Department of the Treasury, or any other list of persons or entities with whom Landlord is
resiricted from doing business (“OFAC List”). Notwithstanding anything to the contrary herein
contained, Tenant shall not permit the Premises or any portion thereof to be used, occupied or operated
by or for the benefit of any person or entity that is on the OFAC List. Tenant shall provide documentary
and other evidence of Tenant’s identity and ownership as may be reasonably requested by Landlord at any
time to enable Landlord to verify Tenant’s identity or to comply with any legal request. Tenant shall
indemnify and hold Landlord harmless from and against all losses, damages, liabilities, cost, and expenses
{including, without limitation, reasonable attorneys’ fees and expenses) that ave incurred by Landlord
andfor its affiliates that derive from a claim made by a third party against Landlord and/or its affiliates
arising or alleged o arise from a misrepresentation made by Tenant hereunder or a breach of any covenant
to be performed by Tenant hereunder.

Section 38,12 Rent Control. Ifat the commencement of, or at any time or times during the Term
of this Lease, the Rental reserved in this Lease shall not be fully collectible by reason of any Requirement,
Tenant shall enter into such agreements and take such other steps {witheut additional expense to Tenant
other than incurting incidental attorneys’ fees and expenses) as Landlord may request and as may be
legally permissible to permit Landlord to collect the maximum rents which may from time te time during
the continuance of such legal rent restriction be legally permissible (and not in excess of the amounts
reserved therefor under this Lease). Upon the termination of such legal rent restriction prior to the
expiration of the Term: (a) the Rental shall become and therealter be payable hereunder in accordance
with the amounts reserved in this Lease for the periods following such termination; and (b) Tenant shall
pay to Landlord, if legally permissible, an amount equal to: (i) the items of Rental which would have been
paid pursuant to this Lease but for such legal rent restriction; less (ii) the rents paid by Tenant to Landlord
during the period or periods such legal rent restriction was in effect.

Section 38.13 Building Security. Landlord shall not be responsible for damage or loss to Tenant's
property due to criminal activity unless due te the gross negligence or willtful misconduct of Landlord or
its contractors, employees or agents,

ARTICLE XXXIX
TAX AND ENERGY INCENTIVE PROGRAMS

Landlord hereby notifies Tenant that Landlord has o intends to avail itself of certain abatements
of Taxes under the Industrial and Commercial Abatement Program (“ICAP™) in connection with the
renovation of the Building.

Tenant agrees that it will reascnably cooperate with Landlord in connection with such application
and subsequent compliance required to maintain ICAP benefits, at no cost to Tenant. Such cooperation
shall include, but not be limited 1o the following: (A) Tenant shall not apply for ICAP on its own or apply
for or any other real estate tax benefit without Landlord’s written permission; and (B) at least 30 days
prior to the date prescribed by law or rule (currently January 5 in every other year) for submission of a
Certificate of Continuing Use to DOF, Tenant shall provide Landlord with the number of employees
working on the Premises and the number who are residents of New York City,
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In addition to the general requirement to cooperate, it Landlord notifies Tenant that a permitted
Alteration shall be included in the scope of the ICAP applieation, including any amendment thereto,
Tenant, al Landlord’s reasonable cost and expense with respect to actual and reasonable third-party costs
and expenses incurred by Tenant in connection herewith, comply with all laws, rules, executive orders,
and requirements of New York City government departments relating to ICAP within the time limits
prescribed by faw or rule, including, but not limited to, the filing requirements of the Department of
Finance (“DOF") and the Department of Small Business Services (*DSBS”) as they may be modified
from time to time (“ICAP Construction Requirements™).  Tenant acknowledges that timely compliance
with the [CAP Construction Requirements may require actions prior to the issuance of any building permit,
solicitation of bids for construction work or commencement of construction of Alterations, Where
compliance with the 1CAP Construction Requirements involves submission of a document to Landlord
for transmission to DOF, Tenants shall provide such document not less than 15 days prior to the date that
submission to DOF is required or if sooner requested by Landlord, within 15 days of such request. Tenant
shall comply and cause all of its construction managers, contractors and subcontractors employed in
connection with Alterations to be contractually required by Tenant to comply with all ICAP Construction
Requirements, including requirements relating to solicitation of bids from Minority and Women Owned
Enterprises (“M/WBE") and shall enforce such centractual obligation as necessary to assure timely
compliance. Such requirements may include, but are not limited to the submission and approval of
Construction Employment Reports to DSBS, attendance at a pre-construction conference with
representatives of DSBS, notifying DSBS of subcontracting opportunities in connéction with Tenant’s
Alterations, solicitation of three M/WBE firms for each contracting and subconlracting opportunity
({including contracts for a General Contractor er Construction Manager). maintenance of records of such
solicitations, the responses thereto and action taken on bids received, timely response to requests for
information from DSBS, and certification of compliance with the M/WBE requirements. To the extent
required by the ICAP Construction Requirements, and without limiting the generality of the agreernent to
comply with the ICAP Construction Requirements, Tenant may be required to (A} permit inspection of
the Premises by DOF or DSBS employees or agents upon reasonable notice; (B) provide and update a list
of all construction contracts and subicontracts signed in connection with the Alterations, identifying the
trade, the name and address of the contractor or subcontractor and the amount of the contract, including
any change orders; (C) direct its architect or engineer to prepare a narrative description of the project and
a construction budget and to prepare revised project descriptions and budgets if there are material changes
in the scope of the Alterations, (I3) within 30 days of substantial completion of the Alierations, obtain 2
certification by its architect or engineer that the project so described has been substantially completed;
and (E) submif the actual costs of construction to audit by a certified public accoumtant. Tenant shall
retain all records relating to the Alteration and the constructions costs and promptly respond o requests
for information from DOF. The foregoing provisions relating to ICAP Construction Reéquirements shall
not limit any responsibilities of the Tenant in respect to Alterations provided by any other provision of
this Lease.

The foregoing provisions relating to ICAP shall not reduce Taxes or Expenses made an abligation
of the Tenant by any other provision of this Lease.
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ARTICLE XL
CABLE AND TELECOMMUNICATIONS SERVICE

As of the date of this Lease, the Building is currently serviced by: Pilot Fiber, Century Link,
Verizon and Specirum. Subject to the terms and conditions of the Lease, and at no additional cost or
expense o the Landlord, ene of the current providers or another provided selected by Tenant and approved
by Landlord for Tenant’s lelecommunications services shall be permitted access to the Buildings riser
system or alternative space in the Building (which alternative space shall be reasonably acceptable to
Tenant and its telecommunications provider) for the nstallation of telecommunications cabling and other
equipment, and, in order to install, maintain, operate and remove telecommunications cabling or other
equipment to the Premises. Landlord shall allow reasonable access to the Building (including the
Buildings riser system to other telecommunications carriers requested by Tenant for the installation of
telecommunications service, at no additional cost to Landlord. Tenant may nstall, maintain, replace,
TEMOVE OF Use any communications or computer wires, cables and related devices (vollectively the Lines)
at the Building in or serving the Premises, provided: (a) Tenant shall obtain Landlord’s prior written
consent, which such consent shall not be unreasonably withheld, and use an experienced and qualified
contractor approved in writing by Landlord, which approval shall not be unreasonably withheld, and
comply with all of the other provisions of the Lease, (b} any such installation, maintenance. replacement,
removal or use shall be coordinated with any riser management company designated by Landlord and
shall comply with all Requirements and goed work practices, and shall not interfere with the use of any
then existing Lines at the Building, {¢) an aceeptable number of spare lines and space for additional lines
shall be maintained for existing and fulure occupants of the Building, as determined in Landlord’s sole
and absolute discretion, (d) if Tenant at any time uses any equipment that may create an electromagnetic
field exceeding the normal insulation ratings of ordinary twisted pair riser cable or cause radiation higher
than normal background radiation, the lines therefor (including riser cables) shall be appropriately
insulated to prevent such excessive electromagnetic fields or radiation, () as a condition to permitting the
installation of new lines, Landlord may require that Tenant remove existing lines located in or serving the
Premises and installed by or on behalf of Tenant, (f) Tenant's rights shall be subject to the rights of any
regulated telephone company, and (g) Tenant shall pay all costs in connection therewith; provided,
however that no fee will be due from Tenant to Landlord in connection with Tenant’s exercise of its rights
under this Article X1. Landlord reserves the right to require that Tenant remove any lines located in or
serving the Premises which are installed in violation of these provisions, or which are at any time in
viclation of any Requirements within ten (10) days after demand.

ARTICLE XLI
EXTENSION TERM

Section 41.01 Tenant’s Extension Option. Tenant shall have the option (the “Extension
Option™) to extend the term of this Lease for ane (1) additional period of five (5) years (the “Extension
Term™), which Extension Term shall commence on the date immediately succeeding the Fixed Expiration
Drate, provided that:

(a) This Lease shall not have been previously terminated.

4826-5332-T5T0 v2
ABE0-BA23-4361yv 10




(b} Mo Event of Default shall have occurred and be continuing (i) on the date Tenant
gives Landlord written notice (the “Extension Notice™) of Tenant’s election to exercise the
Extension Option; and (ii) on the Fixed Expiration Date.

{c)  Tenant shall occupy at One Hundred percent (100%) of the Premises for the
conduct of its business on the date the Extension Notice is given and on the first (1s) day of the
Extension Term,

Such Extension Option may be exercised with respect to the entire Premises only and shall be
exercisable by Tenant delivering the Extension MNotice te Landlord at least twelve (12) months prior to the
Fixed Expiration Date. Time is of the essence with respect to the giving of the Extension Notice. Upon
the giving of the Extension Noetice Tenant shall have no further right or optien to extend or renew the
Term.

Section 41.02 The Extension Term. If Tenant exercises the Extension Option, the Extension
Term shall be upon the same terms, covenants, and conditions as those contained in this Lease, except
that:

(a) The Fixed Rent shall be deemed to mean the Fixed Rent as determined pursuant to
Section 41.03 hereof.

(k) Tenantshall not be entitled to any further credit against the Fixed Rent pursuant to
Section 2.04.

(c) The provisions of Section 41.01 relative to Tenant’s right to Extend the Term of
this Lease shall not be applicable during the Extension Term.

Section 41,03 Determining the Rent for the Extension Term. For the Extension Term, the
Fixed Rent shall be determined pursuant to this Section 41,03,

{a) for the first year of the Extension Term, the Fixed Rent shall be 95%
of the then fair market value (“FMV") for the rental of the Demised Premises for the prevailing
six (6) months prior to commencement. Bach year after the first year of the Extension Term the
Fixed Rent shall increase by 2.5% over the prior year.

{b) The FMV shall be determined as follows: Owner shall make the
initial determination of the annual Fair Market Rent (as such term is defined below). Owner shall
notify Tenant in writing (the "FMR MNotice"} of Ownei's determination of the Fair Market Rent
within thirty (30) days following receipt of Tenant's renewal notice. Tenant shall notify Owner in
writing within fifteen (13) days of its receipt of Owner's FMR Notice whether or not it accepts
Owner's determination of Fair Market Rent, If Tenant accepts Owner's determination, the Fair
Market Rent shall be final and binding and Owner shall prepare an amendment to the Lease that
arnends the base rent to reflect the new Fair Market Rent, Tenant's failure to respond to Owner's
FMR Notice within the fifteen (15) day period shall be deemed an acceptance by Tenant of Owner's
determination of FMR. [f Tenant delivers written notice ("Tenant's Rejection Motice") to Owner
within the fifteen (15) day period rejecting Owner's determination of Fair Market Rent, the parties
agree to negotiate their differences in good faith within Ten (10} days (the "FMR Megotiation
Period") following Owner's receipt of Tenant's Rejection Notice. [ the parties fail to agree on a
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Fair Market Rent within the FMR Negotiation Period, then the parties agree Lo obtain an appraisal
to determine the Fair Market Rent in accordance with the terms and conditions contained below.

() Owner and Tenant each shall, within twenty (20} days following the
expiration of the FMR Negotiation Period, select an appraiser. Owner's appraiser and Tenant's
appraiser shall then, within twenly (20) days following their appointment, designate a third
appraiser, If the two appraisers cannel agree on the third appraiser within the twenty (20) day
period, Owner and Tenant shall promptly make application to a court of competent jurisdiction
seated in the county in which the Premises is located, to name the thivd appraiser. Each of the three
appraisers shall: (i) be MAI certified by the Appraisal Institutefa member of the American Institute
of Real Estate Appraisers or comparable organization; (ii) be licensed in the State of New York;
and (iii) have a minimum of ten (10) years’ experience in the business of appraising or managing
commercial real estate or acting as a commercial real estate broker or agent in the City of New
York, State of New York.

{d) Within twenty (20) days after his/her appointment, the third
appraiser acting as an cxpert and not as an arbitrator, shall choose either the appraised value, made
by either the Owner's appraiser or Tenant's appraiser or such amount the third appraiser shall
determine if such amount falls in between the Owner and Tenant’s respective appraisers. [n any
litigation between the pariies in which the determination of the appraiser is at issue, the
determination shall be final and binding on the parties.

(e} For the purposes of this Section 40, the term "Fair Market Rent"
shall mean the rent paid by commercial tenants in the City of New York, State of New York for
comparable space, taking into account: (i) the transaction is an "arm's length” transaction; (ii) the
value of the property and the improvements located on the land; and (iii) the value is determined
at the Premises' highest and best use,

(fy Owner and Tenant shall each be responsible for the costs of
expenses of their own appraisers and shall each be responsible for one-hall’ of the costs and
expenses incurred by the third appraiser.

{g) Except as otherwise provided above, Tenant’s occupancy of the
Demised Premises during the Extension Term, shall be on the same terms and conditions as are in
effect immediately prior to the expiration of the immediately preceding term of this Lease,
provided, however, Tenant shall have no further right to extend the term of this Lease pursuant to
this Article beyond the Second Extension Term. In addition, Tenant shall accept possession of the
Demised Premises, the Building and all Building systems in their then “as-is” physical condition
on commencement date of the applicable Extension Term, it being understood and agreed that
Owner shall not be obligated to make any improvements in order to make the Demised Premises
suitable and ready for comtinued oceupancy and use by Tenant during the Extension Term.

ARTICLE XLIX
TENANT'S TERMINATION

Section 42.01 Tenant's Termination Option., Provided Tenant is not in default under the terms
af the Lease, Tenant shall have the one-time right to terminate this Lease on the 5% anniversary of the
)
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Rent Commencement Date exercisable by delivering written notice to Landlord not less than twelve (12)
months prior to the fifth (3} anniversary of the Rent Commencement Date {*Termination Notice™) along
with a termination fee in the amount of the sum of the unamortized transaction costs, including, but not
limited to, the tenant improvement allowance (if any), cost of build-out work for the Demised Premises
performed by Landlord, leasing commissions, legal fees and free rent based on a straight-line amortization
over the Lease Term (*Termination Fee™). Time shall be off the essence with respect fo delivery of the
Termination Notice and Termination Fee. [f Tenant timely serves the Termination Netice, Tenant shall
continue to meel all of Tenant’s obligations under the Lease through the twelve (12) month period
following the Termination Notice and shall return the Premises to Landlord in the condition required by
the Leage as if the Lease had expired by its terms. 1f Tenant fails to timely serve the Termination Notice,
the This termination option is waived. In the event Tenant defaults during said twelve (12) month notice
Period, the termination shall be deemed void and Tenant shall remain liable for the full term of the Lease
as if Tenant did not serve the Termination Notice.

ARTICLE XLIT
LANDLORD’S WORK

Landlord shall perform, or cause the performance of, Landlord’s Work in accordance with the
terms of Exhibit C hereof following the mutual execution and delivery of this Lease.

Landiord shall at its sole cost and expense, perform, or cause the performance of, work and
alterations in and to the Premises to prepare the same for Tenant's initial occupancy thereof (intended to
b a turn-key build out) in accordance with the provisions of the Preliminary Plan and the Building
Standard Finishes as set forth on Exhibit C. Landlord will commence the performance of Landlord's Work
following the mutual execution and delivery of this Lease and shall perform Landlord's Work in a pood
and workmanlike manner consistent with the standards applicable to the Building. Landlord’s Work shall
expressly exelude Tenant’s Initial Alterations including, without limitation, Alterations in connection with
the installation of Tenant’s computer systems, all data and telecommunication wiring, sny supplemental
HVAC, additional rooms not set forth on the Preliminary Plan, furniture and furniture systems, office
equipment (e.g. copiers), security systems and similar items. At least ten (10 Business Days prior to the
date Landlord anticipates delivering possession of the Premises to Tenant with Landlord’s Work
Substantially Complete, Landlord shall notify Tenant thereof so that Landlord and Tenant may schedule
a mutually converient time for the parties hereto to jointly inspect Landlord’s Work to confirm that
Substantial Completion thereof has ocewred {which inspection shall eccur within said ten (10) Business
Day perind), at which time Tenant shall prepare and submit to Landlord a list of Punich List Ttems to be
completed. Landlord shall diligently complete the Punch List ltems after the Commencement Date,

Notwithstanding the foregoing, Tenant shall pay all hard and soft costs of Landlord’s Work related
to the design and/or construetion of above Building Standard Finishes including, without limitation,
requested Change Orders, as hereinafler defined, provided that Tenant approves such costs prior to the
completion of such Landlord®s Work (collectively, the “Above Standard Costs™). Tenant shall have the
right to make changes to Landlord’s Work, subject to Landlord's prior written approval thereof, which
approval will not be unreasonably withheld, conditioned or delayed. If Tenant desires any above Building
Standard Finishes andfor changes to Landlord’s Work, Tenant shall request same in a written notice to
Landiord (a requested “Change Order™. Promptly following Landlord™s receipt of a Change Order
request from Tenant, Landlord shall notify Tenant of the estimated Tenant Delay that the performance of
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same may entail, if any, and the estimated Above Standard Costs that Landlord will incur in connection
with the performance of such Change Order at Landlord’s actual cost. [NOTE: Per the LOI, no plan review
ot supervisory fees will be assessed on Landlord’s Work.] Within five (5) Business Days following
Landlord's notice pussuant to the preceding sentence, Tenant shall notify Landlord (a “Change Order
Motice™) if Tenant wants Landlord to proceed with the Change Order, and if so, Tenant shall pay Landlord
the Above Standard Costs therefor within said five (3) Business Day perfod, which Above Standard Costs
shall constitute Additional Rent payable hereunder. If Tenant fails to send 2 Change Order Notice strictly
within the time period set forth above, or if Tenant elects that Landlord net perform any Change Order,
Landlerd shall have no obligation (o perform the applicable Change Ovder as part of Landlord’s Work or
otherwise. Time shall be of the essence with respeet to Tenant’s obligations hereunder.

Upon notice from Landlord prior to the Commencement Date, Tenant and its agents shall be
allowed access to the Premises solely for purposes of instalfing Tenant’s cabling and wiring, audio visual
equipment, seeurity system and fumniture as part of Tenant’s Initial Alteration, provided and upon the
condition that: (a) Tenant shall coordinate the scheduling of such access with Landlord in advance {the
scheduling of such access shall be subject to the performance and priority of Landlord®s Work and other
work and alterations in the Building as determined by Landlord in its reasonable discretion), (b) such
access shall not interfere with in any way or delay the performance by Landlord of Landlord's Work or
other work and alterations in the Building as determined by Landlord, and (¢) such occupancy shall be
deemed to be under all of the terms, covenants, conditions and provisions of this Lease, other than the
obligation to pay Fixed Rent. In the event Landlord, in its reasonable discretion, determines that the
performance by Tenant or any of its agents of any Tenant’s Initial Alteration is impeding or impairing in
any way the performance of Landlord's Work, then, upon notice to Tenant, Tenant shall cease or cause
the cessation of all such work until the receipt of notification from Landlord that Tenant may once again
enter the Premises in order o perform Tenant’s Initial Alteration. In the event Tenant or Tenant's
contractor shall enter upon the Premises or any other part of the Building, as may be above permitied by
Landlord, Tenant agrees to indemnify and save Landlord harmless from and against any and all loss,
liability, damage, cost and expense, including without limitation, reasonable attorney's fees and
disbursements, arising from or claimed to arise from (i} any act, neglect or failure to act of Tenant or
anyone entering the Premises or the Building with Tenant's permission, (i) the performance of Tenant's
Initial Alteration, or (iii) any other reason whatsoever arising out of said entry upon the Premises or the
Building.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, Landlord and Tenant have respeclively executed this Lease as of the
day and year first above written,

192 Lexington Avenue LLC

By:
Name:
Title:

Wilhelmina Intermational, Lid.
By:

R PR

Tile 075

Fed. Id. No.:

L3 2584517
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IN WITNESS WHEREOEF, Landlord and Tenant have respectively executed this Lease as of the
day and year first above written,

192 Lexington Avenue LLC
i

- \\T A u/'[ o /

._'|I--.___ i

Name: "ﬁ'A STiN GerTiAn
Title: R e ey e
Ay TR ED S AT CE o

Wilhelmina International, Licd.

By:
MName:
Title:

Fed. Id. No.:
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EXHIBIT A
PREMISES

[DESCRIPTION OF PREMISES / FLOOR PLAN]

o
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EXHIBIT B
RULES AND REGULATIONS

I The rights of tenants in the entrances, corridors, elevators and escalators of the
Building are limited to ingress to and egress from the tenants’ premises for the tenants and their employees,
licensees, guests, customers and invitees, and no tenant shall use, or permit the use of, the entrances,
corridors, escalators or elevators for any other purpose, Mo tenant shall invite to the tenant’'s premises, or
permit the visit of, persens in such numbers or under such conditions as to interfere with the use and
enjoyment of any of the plazas, entrances, corridors, escalators, elevators and other [acilities of the
Building by other tenants. Fire exits and stairweays are for emergency use only, and they shall not be used
for any other purposes by the tenants, their employees, licensees or invitees. No tenant shall encumber or
obstruct, or permit the encumbrance or obstruction of any of the sidewalks, plazas, entrances, corridors,
escalators, clevators, fire exits or stairways of the Building. The Landlord reserves the right to control
and operate the public portions of the Building and the public facilities, as well as facilities, furnished for
the common use of the tenants, in such manner as it deems best for the benefit of the tenants gencrally,

%1% The reasonable cost of repairing any damage to the public portions of the Building
or the public facilities or to any facilities used in common with other tenants, caused by a tenant or the
employees, licensees or invitees of the tenant, shall be paid by such tenant.

3 The Landlord may refuse admission to the Building at any time to any person not
having a pass issued by the Landlord and may require all persons admitted to or leaving the Building
outside of ordinary business hours to register. Tenant's employees, agents and visitors shall be permitted
to enter and leave the building during and after ordinary business hours, subject to the reasonable
requirements of Landlord, Each fenant shall be responsible for all persons for whom he requests such
permission and shall be liable to the Landlord for alf acts of such persons. Tenant shall obtain
identification cards to be issued by Landlord for each employee and shall pay the Landlord’s Building
standard charge therefor. Any person whose presence in the Building at any time shall, in the judgment
af the Landlord, be prejudicial to the safety, character, reputation and interests of the Building or its tenants
may be denied access to the Building or may be rejected therefrom. In case of invasion, riot, public
excitement or other commotion the Landlord may prevent all access o the Building during the continuance
of the same, by closing the doors or otherwise, for the safety of the tenants and protection of property in
the Building. The Landlord may require any person leaving the Building with any package or other object
to exhibit a pass from the tenant from whose premises the package or object is being removed, but the
cstablishment and enforcement of such requirement shall not impose any responsibility on the Landlord
for the protection of any tenant against the removal of property from the premises of the tenant. The
Landlord shall, in no way, be liable to any tenant for damages or loss arising from the admission, exclusion
or gjection of any person to or from the tenant's premises or the Building under the provisions of this rule.

4, No tenant shall obtain or accept for use in its premises towel, barbering, boot
blacking, ffoor polishing, lighting maintenance, cleaning or other similar services from any persons not
authorized hy the Landlord in writing to furnish such services, provided always that the charges for such
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services by persons authorized by the Landlord are comparable to the industry charge. Such services shall
be furnished enly at such hours, in such places within the tenant's premises and under such reasonable
regulations as may be fixed by the Landlord.

8: No awnings or other projections aver or around the windows shall be installed by
any tenant, and only such window blinds as are supplied or permitied by the Landiord shail be used in 4
tenant’s premises.

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

% All entrance doors in each lenant’s premises shall be Jeft locked when the tenant's
premises are not in use. Entrance doors shall not be left open at any time, All windows in each tenant's
premises if operable shall be kept closed at all times and all blinds therein above the ground floor shall be
lowered when and as reasonably reguired because of the position of the sun, during the operation of the
Building air conditioning system to cool or ventilate the tenant's premises,

8. Ne noise, including the playing of any musical instruments, radio or television,
which, in the reasonable judgment of the Landlord, might disturb other tenants in the Building shall be
made or permitted by any tenant. Nothing shall be done or permitted in any tenant's premises, and nothing
shall be brought into or kept in any tenant's premises, which would unreasonably impair or interfere with
any of the Building services or the proper and economic heating or other servicing of the Building or the
premises, or the use or enjoyment by any other tenant of any other premises, nor shall there be installed
by any tenant any ventilating, air conditioning, electrical or other equipment of any kind which, in the
judgment of the Landiord, might cause any such impairment or interference. No dangerous, flammable,
combustible or explosive object or material shall be brought into the Building by any tenant or with the
permission of any tenant,

9. [ntentionally deleted.

10, Noacids, vapor or other materials shall be discharged or permitted to be discharged
inte: the waste lines, vents or flues of the Building which may damage them. The water and wash closets
and other plumbing fixtures in or serving any tenant’s premises shall not be used for any purpose other
than the purpose for which they were designed or constructed, and no sweepings, rubbish, rags, acids or
other foreign substances shall be deposited therein. All damages resulting from any misuse of the fixtures
shall be borne by the tenant who, or whose servants, employees, agents, visitors or licensees, shall have
caused the same.

11. No signs, advertisement, nolice or other lettering shafl be exhibited, inscribed,
painted or affixed by any tenant on any part of the cutside or inside of the premises or the Building without
the prior written consent of the Landlord, which will not be unreasonably withheld. Tenant shall not affix
or permit to be affixed anything to any interior or exterior surface of any window, such as a logo, sign,
film, sticker, poster, photo or post-it. Meither shall Tenant allow to be displayed in its premises, where
visible from outside its prémises, any sign, display, poster, or logo that in the reasenable judgment of
Landlord is inconsistent with the Class A character of the Building, In the event of the violation of the
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foregoing by any tenant, Landlond may remove the same without any liability, and may charge the expense
incurred by such remowval 1o the tenant or tenants violating this rule, Signs and leftering on doors and
elevators shall be inscribed, painted, or affixed for each tenant by Landlord at the expense of such tenant,
(the charge not to exceed that which a reputable outside contractor would charge), and shall be of a size,
color and style reasonably acceptable to Landlord, Landlord shall have the right to prohibit any
advertising by any tenant which impairs the reputation of the building or its desirabifity as a building for
offices, and upon wrilten notice from Landlord, Tenant shall refrzin from or discontinue such advertising.

12, No additional locks or belts of any kind shall be placed upon any of the doors or
windows in any tenant's premises and no lock on any door therein shall be changed or altered in any
respect. Upen the termination of a tenant's lease, all keyvza of the tenant's premises and toilet rooms shall
be defivered to the Landlod.

13, No tenant shali mark, drill into or in any way deface any part of the Building or the
premises demised to such tenant. Mo boring, cutting or stringing of wires shall be permitted, except with
the priot written consent of Landlord, which will not be unreasonably withheld or delayed, and as Landlord
may reasonably direct. No tenant shall nstall any resilient tile or similar floor covering in the premises
demised to such tenant except in & manner approved by Landiord.

14, No tenant shall use or occupy, of permit any portion of the premises demised o
such tenant to be used or occupied, as an office for a public stenographer or typist, or as a barber or
manicure shop. No tenant or occupant shall engage or pay any employees in the Building, except those
actually working for such tenant or cceupant in the Building, nor advertise for laborers giving an address
at the Building.

15, Ne premises shall be used, or permitted to be used, at any time, as a store for the
sale or display of goods, wares or merchandise of any kind, or as a restaurant, shop, booth, bootblack or
other stand, or for the conduct of any business or occupation which predominantly involves direct
pateonage of the general public in the premises demised o such tenant, or for manufacturing or for other
similar purposes.

16, The requirements of tenants will be attended only upon application at the office of
the Building. Employees of Landlord shall not perform any Work or do anything outside of the regular
duties, unless under special instructions from the office of the Landlord.

17, Each tenant shall, at its expense, provide artificial light in the premises demised to
such tenant for Landlord's agents, contractors and employees while performing janitorial or other cleaning
services and making repairs or alterations in said premises to the extent that such services are provided
under or required pursuant to tenant’s lease.

18, The tenant's employees shall not loiter around the hallways, stairways, elevators,
front, roof or any other part of the Building used in common by the oceupants thereof.

19. [f the premises demised to any tenant become infested with vermin, such tenant, at
its sole cost and expense, shall cause its premises to be exterminated, from time to time, to the satisfaction
of Landlord and shall employ such exterminators therefor as shall be approved by Landlord,
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20.  No bicycle or other vehicle and no animals shall be allowed in the showrooms,
offices, halls, corridors or any other parts of the Building.

21, Tenant shall not, without Landlord’s prior written consent, install or operate any
heating device, refrigerating or air conditioning equipment, steam or internal combustion engine, boiler,
stove, machinery or mechanical devices upon the premises or carry on any mechanical or manufacturing
business thereon, or use or permit to be brought into the Building flammable {luids such as gasoline,
kerosene, benzene or naphiha or use any illumination other than electric lights. All equipment, fixtures,
lamps and bulbs shall be compatible with, and not exceed the capacity of the Building’s electric system.
No explosives, fircarms, radioactive or loxic or hazardous substances or materials, or other articles deemed
hazardous to life, limb or property shall be brought into the Building or the Premises.

22, Tenant, its custemers, invitees, licensees, agents, servants, employees and guests
shall not encumber or obstruct sidewalks, entrances. passages, courts, vestibules, halls, elevators,
staitways or other common areas in or about the Building.

23, Tenant shall not allow anything to be placed against or near the glass in the
partitions between the premises and the halls or corridors of the Building which shall diminish the light in
the halls or corriders.

24, Upon termination of this Lease, Tenant shall surrender all keys of the premises and
of the Building and give to Landlord the explanation of the combination of all locks on safes or vault doors
in the Premises,

25, Tenant shall provide the Building Manager with keys to all locks on any doors of
the premises. The Building Manager shall be allowed admittance to the premises in the event of any
emergency, fire or other casualty that may avise in other appropriate instances.

26. Unless otherwise advised by Landlord, neither Tenant nor its employees shall
undertake to regulate the radiator controls or thermostats. Tenant shall report to the office of the Building
whenever such thermostats or radiator controls are not working properly or satisfactorily.

27, All window treatments that are visible from the street shall be subject to Landlord’s
approval,

28, Tenant assumes full responsibility for protecting its space from weather, thefl,
robbery and pitferage, which includes keeping doors locked and other means of entry into the premises
closed and secured.

29, Tenani shall not sell food of any kind or cook in the Building. Tenant may serve
complimentary foods to its guests provided that it shall first comply with all Legal Requirements.

30, Water in the premises shall not be wasted by Tenant or its employees by lying or
wedging back the faucets of the washbowls or otherwise.

31, All messengers shall be required to sign in and obtain a pass from either the front
desk or the elevator starters. Contractors and other workmen shall use only the freight elevators for all
movement within the Building.
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32. Landlord reserves the right at any time, to install a message/package center in an
area in the Building designated by Landlord and reasonably accessible to and for the common use of the
Lerants, and tenants shall comply with the procedures for the same set forth by the Landlord,

33, No tenant shall allow or suffer any person whom it invites onto its premises to
“Solicit” in any ather premises in the Building unless such person has been expressly invited onto such
other premises by its tenant for such purpose prior to the person’s entry into the Building. To *Solicit”
means o enter any other premises in the Building for the purpose of soliciting business, advertising its
goods or services or the goods or services of others, handing out cards, flyers or other materials, or selling
or otherwise providing any goods or services. Tenant shall be deemed to have invited the person onto its
premises for the purposes of this rule if the tenant has authorized the eniry of such person ine the
Building. If any person whom a tenant invites onto its premises Solicits in any other premises, the tenant
shall be deemed in breach of this rule.
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EXHIBIT C
LANDLORIYS WORK

Unless otherwise provided below, Landiord shall, at Landlord’s expense, undertake the work enunerated
below (“Landlord’s Work™) to prepare the Premises for Tenant’s initial occupancy thereof,

Landlord shall perform certain work in the Premises {unless otherwise specifically provided herein), as
more particularly shown on the Preliminary Plan and in accordance with the Building Standard Finishes,
which work shall be of material, manufacture, design, capacity, quality, finish and color of the standard
adopted by Landiord for the Building and, where quantities are specified, such quantities shall include any
existing instatlations to the extent usable and used in the performance of such work.

Notwithstanding anything to the contrary contained herein, the furniture, fixtures and equipment shown
on the Preliminary Plan annexed hereto is reflected for informational purposes only; it being agreed that
Landlotd shall have no obligation to furnish and install any of same

Tenant hereby acknowledges that it may be necessary to perform a portion of Landlord’s Work
simultaneously with, or following, the Initial Alterations by Tenant. In such event, the parties shall work
in good faith to sequence Landlord*s Work and the Initial Alterations in a manner that does not cause
unreasonable delay or interference with the completion of Landlord’s Work.

In addition to the foregoing, Tenant hereby acknowledges that in the event of Tenant Delay, Landlord’s
Work shall be deemed to be substantially completed on the date that it would have been substantially
completed but for Tenant Delay, and the Commencement Date shall be deemed to be the date that
Landlord’s Work would have been substantially completed but for Tenant Delay. Asused herein, “Tenant
Delay™ shall mean any delay or delays in the substantial completion of Landlord’s Work as a result of any
one or more of the following:

(i) Tenant’s failure to furnish, approve or authorize any drawings or plans in accordance with this
Landlord’s Work exhibit or, if no tme frame is specified, within five (5) business days
following Landlord’s request therefor (which may be oral),

(i)  Tenant's delay or failure in submitling to Landlord any information, authorization or approvals
in accordance with this Landlord™s Work exhibit or, if no time frame is specified, within five
(3} business days following Landlord’s request therefor (which may be oral), including,
without limitation, any information required to prepare plans;

{1ii)  Changes in or additions to plans as requested by Tenant that materially increase the amount of
time to perform the Landlord’s Work provided that Tenant is notified of the number of Tenant
Delay days at the time such request is made {notwithstanding Landlord’s approval of such
changes);

{iv)  Tenant's request for materials, components, finishes or improvements other than Landlord’s
Building Standard Finishes that materially inercase the amount of time to perform the
Landlord’s Work, provided that Tenant is notified of the number of Tenant Delay days at the
time such request is made.

vy Tenant’s failure to pay, when due, any amounts required to be paid by Tenant pursuant hereto;

(viy  Tenant’s failure to comply with all federal, state or local laws or regulations, including, without
limitation, all cedes and ordinances;
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(v}  Tenant’s request for additional bidding or rebidding of the cost of all or a portion of the
Landlord’s Waork;

(viii) Postponements requested by Tenant to Landlord’s Work;

(ix}  Any errors in plans or other documents caused by Tenant, or its employees or agents which
materially increase the amount of time to perform the Landlord’s Work.

Landlord*s Work shall be as set forth the Landlord Work Exhibit annexed hereta.
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LANDLORD'S WORK EXHIBIT
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192 Lexington Avenue
Building Standard Finishes

I. Reoms
s Landlord to provide rooms as per the attached plans.

2. Colamns
e Seven (7) columns to be stripped and fireproofed with intumescent paint {similar in location,
size, and design 1o the ones built on the 14" floor)

3. Glass Partitions
» Conference Rooms, offices, and | entrance door to match newly installed glass partitions on
14" floor {manufactured by Seoul Glass).

4. Ceilings
o All ceilings to be exposed, plastered, and painted with similar colorstfinish as 14" floor,
«  Bathrooms to have drop tiled ceiling

5. Eleetrical Lighting, Power and Communication

s+ Lighting for the entire floor to substantially match lighting installed on 14" floor
(manufactured by i-Luminosity).

¢ Convenience outlets are provided throughout the perimeter, as per code.

» Each conference rooms shall be provided with a centrally located floor mounted electrical
power box (trenched) inside the floor, together with and empty data box and conduit run
from the floor to a location behind the TV.

«  Data cabling, AV cabling, Security equipment, and IT equipment is not provided by the
landlord and is intended to be procured and installed by the tenant’s vendor.

6. Floering
«  All floors to be polished concrete, finished to substantially match 14" floor,

7. Wall Finishes
+  All exposed walls to have two coats of paint over primer.

8. Millwerk
«  Plastic laminate upper and base cabinet at pantry matching 14" floor.
*  Solid Surface countertop at pantry and island matching 14" floor,

9. Pan liam
o Full height refrigerator/freezer, dishwasher, and buili- in microwave to match 14* floor.

10. Furniture
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e All furniture and office equipment shall be provided and installed by the tenant or tenant’s
vendor,

11, Plumbing
¢ All plumbing fixtures in bathrooms, ADA bathroom, and pantey to match those installed on

14% floar,

12. HVAC
¢ Landlord shall deliver a Tenant controlled HVAC unit exclusively serving the Premises in
good working order. Tenant shall be required to maintain a service contract and be
responsible for the maintenance and repair of said unit(s).

13. Fire Alarm
+  Emergency exit lighting is provided as required by code.
+  Pull stations, fire warden station, smoke detectors, strobes and horns are provided in
accordance with the building code.
e  Connection to base building Class E Fire Alarm System is provided per code.

14, Fire Protection (Sprinkler System)
*  Sprinkler System is designed in accordance with the building code.

15, Bathrooms
* Building standard men’s and women’s restrooms
+  One building standard ADA compliant unisex restroom
* Al tilework to match 14" floor (supplied by Florim).
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EXHIBIT D
CLEANING SPECIFICATIONS
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CLEANING SPECIFICATIONS

192 Lexington Avenue

Nightly Services {5 nights per week}
DEFICE AREAS:
. Empty all waste receptacles, Clean when needed. Remove material to designated areas,

. Vacuum all carpeted main traffic and use areas, including conference rooms, reception areas,
hallways and corridors with the exception of individual offices {see Weekly). Spot vacuum/clean all
others areas as needed.

§ Wash and sanitize all drinking fountains,

. Arrange chairs at desk and conference room tables and turm off lights.

» Clean conference room tables and remove any remaining food items,

BATHROOMS:

. Clean and sanitize all mirrors, brightwork, countertops and enameled surfaces,

. Wash and disinfect all basins, urinals, bowls (cleaning underside of rim) 2nd fixtures using

scouring powder to remaove stains.

. Wash both sides of all toilet seats with soap and/or disinfectant.

. Clean flushometers, piping, toilet seat hinges, and other metal.

. Empty, clean, and damp wipe all waste receptacles.

. Sweap, wet mop, and sanitize entire floor, including around toilet seats and under urinals.
. Damp wipe alb walls, partitions, doors, and outside surfaces of all dispensers, as needed.

. Fill toilet paper, soap, towels, and sanitary napkin dispensers (if applicable].

. Replace trash finer.

Weekly Services

. Remove recycling material from centrally located container when container is full.

. Vacuum all carpeted areas completely, private offices and cubicle interiors, desk knee area

spaces and under waste containers.

. Dust and wipe clean with damp or treated cloth all office furniture, files, and cubicle partition
tops (DO NOT MOVE PAPERS).




. Remoaove all finger marks and smudges from all vertical surfaces, including doors, door frames,
around light switches, private entrance glass, and partitions.

. Damp wipe and polish all glass furniture tops.

. Damp mop hard surfaced floors and/or uncarpeted surface floors,

. Sweep uncarpeted floors employing dust controf technigues.

. Damp mop spillage in uncarpeted office areas.

- Clean and sweep all lunchroom/eating areas. Wash and wipe tables and counter tops and clean

sinks.




EXHIBIT E
FORM SNDA
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THIS INSTRUMENT PREPARED BY
ANDAFTER RECORDING RETURM T0O:

POLSINELLL
00 W 48th Place, Suite 900
Kansas City, MO 64112

Aftention:
Loam Mo,
SPACE ABOVE LINE RESERVED FOR RECORDER’S USE
SU ATION, NON-DHSTURBANCE AND ATTORNMENT AGREEMENT
THIS SUBORDINATION, NON-DISTURBANCE, AND ATTORNMENT
AGREEMENT (the “Agreement™) i3 made as of » 20 by and among
. a [individual] [name of state] [corporation] [Hmited partnership]
[limited liability company] (“Tenant™), . & [name of state]

[corporation] [limited parinership] [Hmited liability company] (“Borrower™), and
[MName of the Trust], its successors and/or assigns (hereinafter “Lender™).

Recitals

A, Borrower is the owner in fee simple of the real property described in Exhibit A
attached hereto, together with the improvements thereon {individually and collectively, the

“Property”).

B Tenant i5 the tenant under 4 lease dated . (the “Lease™ by and between
Tenant, as lesses, and Borrower, as lessor, for certain premises (the “Premises™) located on the

Property.

B, Lender is the owner and holdcr ofa loan {the “Loan™)
originally made by B _ (the “Original Lender”), to
Borrower. which is evidenced I:ry a P‘mmmsory Note made payablc by Borrower to the order of
Original Lender (the “Note™} and secured in part by a first deed of trust, mortgage, or dead to
secure debt (the “Security Instrument™). The Security Instrument, the Note and all other
documents and instruments evidencing and/or securing the Note or now or hereafter executed by
Borrower or others in connection with or refated to the Loan including any assignments of leases
and rents, other assignments, security agreements, financing statements, guarantees, indemnity
agreements (including environmental indemnity agreements), lefters of credit, or
escrow/holdback arrangements, together with all amendments, modifications, substifutions or
replacements thereof, are sometimes herein collectively referred to as the “Loan Documents”,
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22 Lender, Borrower and Tenant desire to enter into this Agreement to establish
cettain rights, safeguards and obligations with respect to their interests and provide further for
varions contingencies as hereinafter set forth.

Agreement

In consideration of the mutual covenants and agreements herein contained, the parties
hereto, intending to be legally bound hereby, agree and covenant as follows:

L. Warrantics and Representations. Tenant represents and warrants to Lender that
{#) the Lease is in full force and effect, {b) Tenant is not in default thereunder, past any permitted
grage ot cure period in the Lease, (c) Borrower is not in default thereunder, past any permitied
grace or cure period in the Lease, and (d) Tenant has not previously subordinated the Lease to
any other security instrument or lien on the Property.

2. Subordination. Notwithstanding anything to the contrary set forth in the Lease,
Tenant hereby subordinates the Lease, and all of the terms, cavenants and provisions thereof and
all of Tenant’s right, title and interest in and to the Lease and the leasehold estate ereated
thereby, to the Security Instrument and the liens thereof (including without limitation ail
tenewals, increases, medifications, spreaders, consolidations, replacements and extensions
thereod) and the Jiens, terms, covenants, provisions and conditions thersof and to all present or
future advances under the obligations seoured thereby. The interests subordinated heveby
include without limitation any and all provisions of the Lease, including any extension or
renewal rights, options to purchase, rights of first refusal, and ather such rights,

3. Non-Disturbanee. Motwithstanding Section 2 above, Lender agrees that, so long
as (i) the Lease remains in full foree and effect (including the duration of any properly exercised
extension or renewal provisions therein), (i) Tenant is not in default under the Lease, beyond
any cure period provided therein, and (iii) Tenant is not in default under this Agreement, then:

(@}  Lender shall not diminish or inferfere with Tenant’s possession of the
Premises, and Tenant's rights and privileges under the Lease shall not be diminished or
be the subject of any interference by Lender; and

(b)  Lender will not join Tenant as a party defendant in any action or
proceeding to foreclose the Security Instrument or to enforce any rights or remedies of
Lender under the Security Instrument which would terminate or extinguish the Lease or
Tenant’s leasehold interest in and estate under the Lease.

Notwithstanding the foregoing provisions, Lender may name or join Tenant as a purty in a
foreclosure proceeding with respect to the Security Instrument if under the laws of the State
where the Property is located it is procedurally necessary or desirable to do so, but in such event
(and provided that the conditions described in clauses (i), (i) and (iii) above are then satisfied)
Lender shall in no way diminish or etherwisc affect the rights and privileges granted to, or
inyring to the benefit of, Tenant under this Agreement.

4. Attornment to Lender; Payment of Rent to Lender in Event of Default.
Tenant is hereby notified that the Lease and the rent and all other sums due thereunder have heen
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assigned by Borrower to Lender as security for the Loan. Tenant agrees that if Borrower is in
default under the Security Instrument or any other Loan Documents afler Lender gives notice to
Tenant {in the manner hereinafier provided) respecting such default, Tenant shall be deemed to
have attorned to Lender as its new landlord under the Lease, and Tenant shall thereafter pay
directly to Lender all rentals and all other payments to be made by Tenant under the Lease. Such
payments will be made regardless of any right or setoff, counterclaim or other defense which
Tenant may have against Borrower, whether as tenant under the Lease or otherwise. No proof of
default shall be required and Tenant shall have no obligation or right to inquire whether any
default bas actually occurred or is existing. Borrower irrevocably authorizes Tenant to rely upon
and comply with any notice or demand by Lender of any rental or other amounts that may be or
become due under the Lease, or for the performance of any obligations under the Lease.
Borrower irrevocably agrees that Tenant shall not be liable 1o Borrower, or any Person (as
hereinafier defined) claiming under Borrower, for meking any payment or rendering any
performance to Lender. By its execution of this Agreement, Borrower irrevocably makes and
delivers the above instructions.

- Attornment to Subsequent Owners,

{a)  If Lender or its nomines or designee succeeds to the rights of Borrower
under the Lease through a foreclosure action (whether by power of sale or by judicial
action), delivery of a deed in liew of foreclosure or otherwise, or if another Person or
entity purchases the Property upon or following designee, or such purchaser (hereinafter
eollectively the “New Landlord™), Tenant shall attorn to and recognize New Landlord as
Tenant's landlord under the Lease. Tenant's obligation to attorn to New Landlord shall
be self-operative and not require any further writing or action by any party; however,
Tenant shall promptly execute and deliver any instrument that New Landlord may
reasonably request to evidence such attornment. Upon such attormment, the Lease shall
contine in full force and effect as a direct lease between the New Landlord and Tenant
upon all terms, conditions, and covenants as are set forth in the Lease.

(b)  MNotwithstanding anything fo the confrary contained in this Agreement,
upon a Succession (defined below) New Landlord shall not in any event be Hable for any
of the following:

(i) any previous act, omission, default, misrepresentation, or breach of
warranty, of any previous landlord (including Borrower) or any other Person or
party in connection with the Lease or any obligations aceruing prier to a
SBuccession,

(iiy  any setoff, offset, abatement, defense, claim, or counterclaim
which has previeusly accrued to Tenant against any previous landlord (including
Borrower), or any other Person or party in connection with the Lease prior fo a
Suceession;

(iif)  the performance or observance of any amendment or modification
to the Lease or any assignment of the Lease or sublease of the Premises (other
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than pursuant to the provisions of the Lease) made without the prior written
consent of Lender;

{(ivl any prepayment of rent, additional rent, or other payments, for
more than one (1) month which Tenant might have paid any prior landlord
(including Borrower) or any other Person or party in connection with the Lease;

{v}  the return of any security deposit or other deposit made under the
Lease, unless the deposit has been paid to New Landlord:

(vi)  any obligation to make, pay for, perform, or reimburse any person,
for any repairs, replacements, improvements, demolition, damages, construction,
allowances, or other costs and expenses under the Lease or in connection with the
Lease, whether in connection with any tenant improvement allowance, warranty
or otherwise;

(vii) the performance or completion of any repairs to the Property or to
the Premises that are required as a result of fire or other casualty or by reason of
condemnation unless New Landlord shall be obligated under the Lease to make
such repairs and shall have received sufficient casualty insurance proceeds or
condemnation awards o finance the completion of such repairs;

{viii) any option or right of first offer or right of first refusal contained in
the Lease, or otherwise existing, lo acquire all or any partion of the Property, or
any supetior leasehold interest therein;

(ix) any right of reimbursement Tenant may have against any previous
landlord {including Borrower) for overpayment of operating or common area
maintepance, laxes, or insurance, as a result of any reconciliation that may be
made for any of those ifems,

A “Sumecession” means (a) foreclosure under the Security Instrument; (b) any other
exercise by Lender of rights and remedies (whether under the Security Instrument or under
applicable law, including bankruptey law) as holder of the Loan and/or the Security Instrument,
s a result of which New Landlord becomes owner of the Premises; or (¢} delivery by Borrower
to Lender or New Landlord of a deed or other conveyance of Borrower's interest in the Premises
in lien of any of the foregoing.

6. Lease Medifications. Tenant agrees that, without the prior written consent of
Lender, Tenant shall not {i) materially amend or medify, terminate or cancel the Lease or any
extensions or renewsals thereof: (ii) make any prepayments of any rent or additional rent in
excess of one (1) month; {iii) subordinate or permit the subordination of the Lease to any lien
subordinate to the Security Instrument, or (iv) assign the Lease or sublease the Premises or any
portion thereof other than pursuant to the provisions of the Lease,

T Natice of Default; Opportunity to Cure. Tenant agrees that prior to exercising
any of its rights and remedies under the Lease in the event of any default by Borrower
thersunder, including any rights of termination, abatement, offset, defense or self-help provisions
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contained in the Lease, Tenant shall give written notice to Lender of the occurrence of default by
Borrower and Borrower’s failure fo cure such default pursuant to the terms of the Lease,
specifying, with reasonable clarity, the events constituting such default. In the event of a
monetary default, Tenant shall give Lender ten (10) calendar days after the date of receipt of
such netice to cure such monetary default, Tn the event of a non-monetary defoult, Tenant shall
give Lender a cure period equal to the longer of (i} thirty (30) days after the cure period provided
to Borrower under the Lease; (i) thiny (30) days after Lender’s receipt of Tenant’s notice to
Lender of a Borrower default, or (iif) if the default is not reasonably susceptible of being cured
by Lender without having possession of the Property, thirty (30) days after Lender has obtained
possession of the Property; provided that in each case, if such default cannot reasonably be cured
within such cure period and Lender has diligently commenced to cure such default or
commenced enforcement remedies against Borrower within the time contemplated by this
Section 7, such cure period shall be extended for so long as necessary for Lender, in the exercise
of due diligence, to cure such defauli. Tenant acknowledges that Lender is not obfigated to cure
any Borrower default, but if Lender elects to do so, Tenant agrees to accept cure by Lender as
that of Borrower under the Lease and will not exercise any right or remedy under the Lease fora
Borrower defauli. Performance rendered by Lender on Borrower's behalf is without prejudice to
Lendet's rights against Borrower under the Security Instrument or any of the other Loan
Documents.

8. Notices. Any notice required or permitted to be given hereunder must be in
writing and given (a) by depositing same in the United States mail, addressed io the party o be
notified, postage prepaid and certified with return receipt requested; {b) by delivering the same in
person to such party; or (¢} by depositing the same info the custody of a nationally recognized
overnight delivery service addressed to the party to be nofified, In the event of mailing, notices
shall be deemed effective three (3} days afier posting; in the event of overnight delivery, notices
shall be deemed effective on the next business day following deposit with the delivery service; in
the event of personal service, notices shall be deemed effective when deljvered, For purposes of
natice, the addresses of the parties shall be as follows:

1f to Lender, to: [Name of the Trust]
cfo KeyBank National Association
11301 Outlook Street, Suite 300
Overland Park, Kansas 66211
Re: LoanNo.

With a copy to: Polsinelli
900 W, 48" Place, Suite 400
Kansas City, Missouri 64112
Attention; Daniel Flanigan, Esq.

If to Borrower, to:

If to Tenant, to!
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F'rom time to time any party may designate another or additional addresses for all
purposes of this Agreement by giving the other parties no less than ten (10) days’ advance nolice
of such change of address in accordance with the notice provisions hereof,

9. Notice Under Lease, If the Lease entities Tenant fo notice of the existence of
any Security Instrument and the identity of any lender, this Agreement shall constitute such
notice to Tenant with respect to the Security Instrument and this Lender,

10.  Limitation of Liability. Lender shall not, by virtue of this Agreement, the
Security Instoument, the other Loan Documents or any other instrument to which Lender may be
a parly, be or become a morigagee-in-possession or become subject to any liability or obligation
to Tenant under the Lease or otherwise, unless specifically set forth herein. In the event that
Lender or any New Landlord shall acquire title to the Premises, Lender or such New Landlord
(as the case may be) shall have no obligation, nar incur any liability, beyond Lender’s or New
Landlord’s then equity interest, if any, in the Premises, and Tenant shall look exclusively to such
equity interest of Lender or New Landlord (as the case may be), if any, for the payment and
discharge of any obligations imposed upon Lender or New Landlord under this Agreement or
under the Lease or for recovery of any judgment from Lender or New Landlord, and in no event
shall Lender, New Landlord, nor any of their respective officers, directors, shareholders, agents,
representatives, servants, employees or partners, ever be personally liahle for any such judgment
or obligations.

11.  Miscellaneous. This Apreement may not be modified or terminated orally, This
Agreement shall inure to the benefit of and be binding upon the parties hereto, their heirs,
representalives, successors and assigns, The term “Person” shall mean any individual, joint
venture, corporation, parinership, teust, unincorporatéd association or other entity. Any
inconsistency between the Lease and the provisions of this Agreement shall be resolved in favor
of this Agreement.

12, Waivers. BORROWER, TENANT AND LENDER EACH HEREBY
AGREE NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT
BY JURY, AND WAIVE ANY RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT
THAT ANY SUCH RIGHT SHALL NOW OR HEREAFTER EXIST WITH REGARD
TO THIS AGREEMENT, THE SECURITY INSTRUMENT OR THE OTHER LOAN
DOCUMENTS, OR ANY CLAIM, COUNTERCLAIM OR OTHER ACTION ARISING
IN CONNECTION THEREWITH. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS
GIVEN KNOWINGLY AND VOLUNTARILY BY BORROWER, TENANT AND
LENDER, AND IS INTENDED TO ENCOMPASS INDIVIDUALLY EACH INSTANCE
AND EACH ISSUE AS TO WHICH RIGHT TO TRIAL BY JURY WOULD
OTHERWISE ACCRUE. BORROWER, TENANT AND LENDER EACH ARE HEREBY
AUTHORIZED TO FILE A COPY OF THIS SECTION IN ANY PROCEEDING AS
CONCLUSIVE EVIDENCE OF THIS WAIVER BY EACH OTHER.

13.  Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State in which the Property is located.
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14.  Counterparts and PDF Signatures, To facilitate execution of this Agreement,
this Agreement may be executed in one or more counterparts as may be convenient or reguired.
All counterparts of this Agreement shall collectively constitute a single instrument; but, in
making proof of this Agreement, it shall not be necessary to produce or agcount for more than
one such counterpart. It shall not be necessary for the signature of, or on behalf of, each party to
this Agreement, or that the signature of all persons required to bind any such party, appear on
each counterpart of this Agreement. Fach signature page to any counterpart of this Agreement
may be detached from such counterpart withoul impairing the legal effect of the signatures
thereon and thereafier attached to another counterpart of this Agreement identical therete except
having attached to it additional signature pages. Delivery of an executed counterpart of a
signature page to this Agreement by facsimile, PDF or other electronic means shall be equivalent
to, and have the same impact and effect as, an original counterpart and shall be valid, enforceable
and binding. Documents executed, scanned (in .PDT or similar reprographic format), andfor
execuied electronically using electronic signature soffware (e.g. DocuSign or similar software),
or similar methods (each a method of “lectronie Execution”) and transmitted electronically
shall be deemed original signatures for purposes of this Agreement and all matters related
thereto, with such Blectronic Execufion having the same Jegal and binding effect as original
signatures.

15.  Hazardeus Substances. Tenant acknowledges and agrees that Tenant has never
permitted, and will not permit, the generation, reatment, storage or disposal of any hazardous
substance (as defined under federal, state, or local law) on the Premises or Property, except for
such substances of a type and only in a quaniity normally used in connection with the
oceupancy or aperation of buildings similar to that in which the Premises are situated (such ag
non-flammable cleaning fluids and supplies normally used in the day to day operation of first
class establishments similar to the improvements located on the Property) and which substances
50 excepled are being held, stored, and used in strict compliance with federal, state, and local
faws. TENANT SHALIL BE SOLELY RESPONSIBLE FOR AND SHALL REIMBURSE
AND TNDEMNIFY BORROWER, NEW LANDLORD OR LENDER, AS APPLICABLE,
FOR ANY LOSS, LIABILITY, CLAIM OR EXPENSE, INCLUDING WITHOUT
LIMITATION, CLEANUP AND ALL OTHER EXPENSES (INCLUDING, WITHOUT
LIMITATION, LEGAL FEES) THAT BORROWER, NEW LANDLORD OR LEMDER, AS
APPLICABLE, MAY INCUR BY REASON OF TENANT'S VIOLATION OF THE
REQUIREMENTS OF THIS SECTION 15,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK;
SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the patties hereto have executed this Agreement to be
effective as the day and year first stated above.

Tenant: d o i
a ___ [corporation] {limited partnership]
[_Iumtcd haLnl:ty company |
By:
a fcorporation] [limited partnership] [limited liabitity
company] &s [General Pariner] [Member] [Managing
Member]
By:
MName:
Title: j
STATE OF )
}ss
COUNTY OF ¥
On this day of 20__, before me, appeared to me

personally known, who being by me duly sworn, did say that s/he is the [president] [vice
president] [general partrier] [manager] [managing member] of
___ [corporation] [general] [limited]
[partnership] [limited liability s:ompany} 1, and that the seal affixed to the foregoing instrument is
the corporale seal of said corporation] and that the said instrument was signed [and sealed] on

behalf of said [corporation] [general] [limited]
{partnership| [limited Tability company] by authority of its [hoard of directorsf{members], and
said , [acting as the general partner of said partnership)

ackmwlulgud said  instrument to  be the free act and deed of said
[corporation] [general] [limited] [parmership] [limited

Hability company].

IN WITNESS WHEREOF, T have hereunto set my hand and affixed my notarial seal on
the day and year last above written.

Notary Public in and for
said County and State

Print Motarys Name;

My Commission Expires:
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Borrewer-

a [mrmra{i;an] [limited parinership] 111imted liability
company]

By:

a [comporation] [Timited partnership] [limited Tiability
company| as {General Partner] [Member] [Managing

Member]
By:
Namme:
Title:
STATE OF ]
) 88
COUNTY OF ]

On this day of ; 20, before me, appeared  to me
personally known, who being by me duly sworn, did say that she isthe  [president] [vice
president] [eneral pattner] [manager] [managing  member] of

a [corporation]  [general] [limmd]

[partnership] L"itmtl@d liability <:umpnny] l. and that the scal affixed to the foregoing instrument is
the corporate seal of said corporation] and that the said instrument was signed [and sealed] on
behalf of said [corporation] [general] [limited]
[partnership] [Himited liability company] by authority of its [board of directoss][members], and
said , [acting as the general pactner of said partnership]
acknowledged  said  instrument ’m be the free act and deed of said
[corporation] [general] [limited] [partnership] [limited

lighility company].

IN WITNESS WHEREOQF, [ have hercunto set my hand and affixed my notarial seal on
the day and year last above writlen,

Notary Public in and for
said County and State

Print Notary™s Name:

My Commission Expires:
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Lender: [Name of the Trust]
By:  KeyBank National Association,

as Authorized Agent
By:
Name: -
Title:
STATE OF e
) 88,
COUNTY OF 3
Sworn to before me and subscribed in my presence by .8
. of KeyBank National Association, as authorized agent
for [NAME OF THE TRUST], this day of »20__, on behaif of [NAME

OF THE TRUST].

Notary Public in and for Said County and State

{Type, print or stamp the Notary’s name below
his or her signature.)

My Commission Expires:

THOTETR
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Exhibit 31.1
CERTIFICATION OF THE PRINCIPAL EXECUTIVE OFFICER

PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Mark E. Schwarz, certify that:

1. Ihave reviewed this quarterly report on Form 10-Q of Wilhelmina International, Inc. for the quarterly period ended June 30, 2022;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the
circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of
operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and
15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(2)

®)

©

(d

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this
report is being prepared;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the
audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the
registrant’s ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.
August 10, 2022 /s/ Mark E. Schwarz

Name: Mark E. Schwarz
Title: Executive Chairman
(principal executive officer)



Exhibit 31.2

CERTIFICATION OF THE PRINCIPAL FINANCIAL OFFICER

PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, James A. McCarthy, certify that:

1.

I have reviewed this quarterly report on Form 10-Q of Wilhelmina International, Inc. for the quarterly period ended June 30, 2022;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the
circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of
operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and
15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this
report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the
audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the
registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

August 10, 2022 /s/ James A. McCarthy

Name: James A. McCarthy
Title: Chief Financial Officer
(principal financial officer)



Exhibit 32.1
CERTIFICATION OF THE PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the quarterly report of Wilhelmina International, Inc. (the “Company”) on Form 10-Q for the quarter ended June 30, 2022 as filed with the Securities and

Exchange Commission on the date hereof (the “Report”), I, Mark E. Schwarz, Executive Chairman of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:

1. The Report fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934, as amended; and

2, The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company as of and for the periods
presented.

August 10, 2022 /s/ Mark E. Schwarz
Name: Mark E. Schwarz
Title:  Executive Chairman
(principal executive officer)




Exhibit 32.2
CERTIFICATION OF THE PRINCIPAL FINANCIAL OFFICER
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the quarterly report of Wilhelmina International, Inc. (the “Company”) on Form 10-Q for the quarter ended June 30, 2022 as filed with the Securities and
Exchange Commission on the date hereof (the “Report”), I, James A. McCarthy, Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:
1. The Report fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934, as amended; and
2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company as of and for the presented.
August 10, 2022 /s/ James A. McCarthy
Name: James A. McCarthy

Title: Chief Financial Officer
(principal financial officer)




