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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K
CURRENT REPORT
PURSUANT TO SECTION 13 OR 15 (D) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event
reported): February 4, 2008

Travelzoo Inc.

(Exact Name of Registrant as Specified in Charter)

Delaware 00C-50171 36-4415727
(State or Other (Commission (I.R.S. Employer
Jurisdiction of File Number) Identification Number)
Incorporation)

590 Madison Avenue, 37 Floor, New York, New York 10022
(Address of Principal Executive Offices)

Registrant’s telephone number, including area c(®IE2) 484-4900

Check the appropriate box below if the Form 8-liifilis intended to simultaneously satisfy the §liobligation of the registrant under any of theédaing provisions:

O Written communications pursuant to Rule 425arrtte Securities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 emithe Exchange Act (17 CFR 240.14a-12)

] Pre-commencement communications pursuant te Rad-2(b) under the Exchange Act (17 CFR 240.1(#l)}2

] Pre-commencement communications pursuant te R2g-4(c) under the Exchange Act (17 CFR 240.18p-4
Iltem 1.01 Entry into a Material Definitive Agreement.

On February 4, 2008, Travelzoo Inc. (the “Compargrijered into an Agreement of Lease (the “Leasetivben 590 Madison Avenue, LLC, as landlord (the
“Landlord”) and the Company, as tenant for the éeafsa portion of the premises on the 37th floob®® Madison Avenue, New York, New York, effecta® of February 1,
2008. The Company will lease approximately 10,64i2ase feet from the Landlord, which premises wilinprise the Company’s headquarters. The term ofélase will expire
on January 31, 2014 and the aggregate base reaiblpaynder the Lease is approximately $10 million.

A copy of the Lease is filed as Exhibit 10.1 heratal is incorporated by reference herein. The gagmn of the Lease contained herein is qualifieds entirety by
the full text of such exhibit.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits . See Exhibit Index

SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causesdréiport to be signed on its behalf by the undeesil hereunto
duly authorized.

TRAVELZOO INC.
(Registrant]

Date: February 7, 2008 By: /s| Wayne Le¢
Wayne Lee
Chief Financial Office

INDEX TO EXHIBITS

Exhibit No. Description
10.1 Agreement of Lease between 590 Madison Avenue, abh€ Travelzoo Inc
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THIS AGREEMENT OF LEASE , made as of the 31st day of January, 2008 bet&@@mMADISON AVENUE, LLC , as Landlord andRAVELZOO INC. ,
as Tenant.

WITNESSET H:
WHEREAS , Tenant desires to lease the Premises from Lashdipon the terms and conditions herein contained; a
WHEREAS , Landlord desires to lease the Premises to Tenort the terms and conditions herein contained,
NOW, THEREFORE , in consideration of the foregoing recitals, whale incorporated into the operative provisionthif Lease by this reference, the mutual
covenants herein contained and other good and Maleansideration, the receipt and adequacy of lwhie hereby conclusively acknowledged, the pahigsto, for
themselves, and for their legal representatives;essors and assigns, hereby covenant as follows:

DEFINITIONS

“ Additional Rent ” or “ additional rent ” shall mean any amount, charge, fee or expens t¢lan Fixed Rent payable by Tenant to Landlom$yant to, or in
connection with, this Lease.

“ Affiliate " shall mean a Person that shall (a) Control, @ubder the Control of, or (c) be under common @bntith the Person in question.
“ Alteration Fee ” shall have the meaning set forth_in Section.3.2

“ Alteration Rules and Regulations” shall mean the rules and regulations annexedteaseSchedule & and such other or further rules and regulations as
Landlord and Landlord’s agents may from time toetiadopt on such notice to be given as Landlord etest.

“ Alterations " shall mean alterations, installations, improveisgadditions or other physical changes (other tenorations) in or about the Premises.
“ Applicable Rate” shall mean the lesser of (a) two (2) percentagjatp above the then current Base Rate, and (bhthémum rate permitted by applicable law.
“ Assessed Valuatiori shall have the meaning set forth_in Section 27.1

“ Assignment Proceeds shall have the meaning set forth_in Section 12.8

“ Assignment Statement’ shall have the meaning set forth in Section 12.8

“ Bankruptcy Code " shall mean 11 U.S.C. Section 101 et seg.any Requirement of similar nature and purpose.

“ Base Electric Power Capacity’ shall have the meaning set forth_in Section 13.1

“ Base Operating Year” shall have the meaning set forth in Section 27.1

“ Base Rate’ shall mean the rate of interest publicly annouhfrem time to time by JPMorgan Chase, or its saseog as its “prime lending rate” (or such other
term as may be used by JPMorgan Chase, from tirtim& for the rate presently referred to as itshye lending rate”).

“ Base Tax Amount” shall have the meaning set forth_in Section 27.1

“ Broker " shall have the meaning set forth in Article 34

“ Building " shall mean all the buildings, equipment and oihggrovements and appurtenances of every kind asdription now located or hereafter erected,
constructed or placed upon the land and any araltafiations, and replacements thereof, additibeseto and substitutions therefor, known by theestaddress of 590 Madison

Avenue, New York, New York.

“ Building Systems” shall mean the mechanical, gas, electrical (idiclg risers and equipment), sanitary, heating¢c@ditioning, ventilating, elevator, plumbing,
core lavatories, sprinkler risers, life-safety arlder service systems of the Building.

“ Business Days$ shall mean all days, excluding Saturdays, Sundakall days observed by either the State of Nevk ¥6r the federal government and by the
labor unions servicing the Building as legal hojisla

“ Commencement Dat€ shall have the meaning set forth_in Section.1.1

"o

“ Control " or “ control " and the corresponding termgontrolling ,” “ controlled by ,” and “under common control with,” as applied to any Person, shall
mean ownership of more than fifty percent (50%)hef outstanding voting stock of a corporation ¢reotmajority equity and control interest if not@moration or the possessi
of power, directly or indirectly to direct or cause direction of the management and policy of stmiporation or other entity, whether through thenership of voting securitie
or interests, by statute or according to the piomss of a contrac




“ Cost of the Initial Alterations ” shall (a) mean only those costs actually incutsgd’enant in connection with the Initial Alterat®for (i) the hard costs of
installation of fixtures, millwork, improvements@appurtenances constituting the Initial Alterasidar parts thereof) that are attached to the Resn(ii) the cost of painting,
carpeting and wall coverings, and (iii) reasonalyld customary soft costs payable to third partesifchitectural and engineering fees and expeesegditer’s fees, designer’s
fees, project manager fees or costs in obtaininlglibg or other permits not to exceed twenty petd20%) of the costs referenced in Clauses (i) @hgrovided howeverthat
Landlord agrees that any construction managemerpdgable by Tenant in connection with the Inifiierations shall be considered a hard cost hereyrzshd (b) not include
movable partitions or cubicles, business or traxteries, equipment, furniture, furnishings or otitems of Tenant's Property.

“ Current Year " shall have the meaning set forth_in Section 27.4

“ Deficiency” shall have the meaning set forth_in Section 17.2

“ Electricity Additional Rent " shall have the meaning set forth_in Section 13.2

“ Escalation Rent” shall mean, individually or collectively, the T&ayment and the Operating Payment.

“ Event of Default” shall have the meaning set forth_in Section 16.1

“ Expiration Date " shall mean the Fixed Expiration Date or suchieadate on which the Term shall end pursuant toadrihe terms, conditions or covenants of
this Lease or pursuant to applicable Requirements.

“ Fixed Expiration Date " shall have the meaning set forth_in Section.1.1

“ Fixed Rent” shall have the meaning set forth in Section.1.1

“ Governmental Authority ” or “ Governmental Authorities ” shall mean the singular or collective referereeappropriate, to the United States of Amerioa, th
State of New York, the City of New York, any patail subdivision of any of them and any agency, depent, commission, board, bureau or instrumentalitany of the
foregoing, or any quasi-governmental authority, reusting or hereafter created, having jurisdictomer the Real Property or any portion thereof.

“ HVAC " shall mean heat, ventilation and air conditioning

“ HVAC Systems” shall mean the Building Systems providing HVAC.

“ IBM Lease " shall have the meaning set forth_in Section 12.6

“ Indemnitees” shall mean Landlord, the constituent partners masing Landlord and its and their partners, shalddrs, members, officers, directors, employees,
agents and contractors, Lessors and Mortgagees.

“ Initial Alterations " shall have the meaning set forth_in Section.3.4
“ Initial Plans " shall have the meaning set forth_in Section.3.4

“ Landlord " shall mean, as of the date hereof, 590 Madisoerme, LLC, a Delaware limited liability company Irayan office at 275 East Broad Street,
Columbus, Ohio 43215-3771, but thereafteratidlord ” shall mean only the fee owner of the Real Prgpertif there shall exist a Superior Lease, theteéthereunder.

“ Landlord’s Contribution " shall have the meaning set forth in Section.3.4

“ Landlord’s Restoration Work” shall have the meaning set forth_in Section 10.1

“ Lessor(s)” shall mean a lessor under a Superior Lease.

“ Letter of Credit " shall have the meaning set forth_in Section 31.1
“ Loading Dock " shall have the meaning set forth_in Scheduigé A

“ Long Lead Work " shall mean any item that is not a stock item emgst be specially manufactured, fabricated or llestar is of such an unusual, delicate or
fragile nature that there is a substantial risk (athere will be a delay in its manufacture rfedtion, delivery or installation, or (b) afterliery, such item will need to be
reshipped or redelivered or repaired, so that indl@rd’s reasonable judgment the item in questamot be completed when the standard items areletedpeven though the
item of Long Lead Work in question is (i) orderegéther with the other items required, and (iifatied or performed (after the manufacture or fedtion thereof) in the order
and sequence that such Long Lead Work and othesitee normally installed or performed in accoréamith good construction practice. In addition, figopLead Work” shall

include any standard item that in accordance wathdgconstruction practice should be completed #fieicompletion of any item of work in the natufaéh® items described in
the immediately preceding sentence.

“ Mortgage(s)” shall mean any trust indenture or mortgage thay mow or hereafter affect the Real Property, thédihg or any Superior Lease and the leasehold

interest created thereby, and all renewals, extesssupplements, amendments, modifications, ciofeimins and replacements thereof or thereto, gutishs therefor, and
advances made thereunder.

“ Mortgagee(s)” shall mean any trustee, mortgagee or holderMbetgage.
“ Operating Expenses' shall have the meaning set forth_in Section 27.1

“ Operating Payment” shall have the meaning set forthSection 27.<



“ Operating Statement” shall have the meaning set forth_in Section 27.1

“ Operating Year " shall have the meaning set forth in Section 27.1

“ Operation of the Property " shall mean the operation, maintenance, repgitacement, cleaning, insuring, safety, security mwashagement of the Real Property
and the curbs, sidewalks and areas adjacent thereto

“ Qvertime Periods” shall have the meaning set forth_in Section 28.3

“ Parties " shall have the meaning set forth_in Section 37.2

“ Partner " or “ partner " shall mean any partner of Tenant, any profesdiemployee of a professional corporation which aaner comprising Tenant, any
shareholder of Tenant if Tenant shall become aggsibnal corporation, or any member of a limitedility company if Tenant shall become a limitegbiiity company.

“ Partnership Tenant” shall have the meaning set forth_in Article 29

“ Permitted Stock Transfer” shall have the meaning set forth_in Section 12.4

“ Permitted Use” shall have the meaning set forth in Section.2.1

“ Person(s)or person(s)” shall mean any natural person or persons, a @esiiip, a corporation, limited liability companimited liability partnership, and any
other form of business or legal association ortgnti

“ Premises” shall mean, subject to the provisions of Secfid4, the portion of the thirty-seventh (37th) floortbe Building as set forth on Exhili” .

“ Prevailing Rate " shall have the meaning set forth_in Section 12.6

“ Public Utility " shall have the meaning set forth_in Section 13.3

“ Real Property " shall mean the Building, together with the plétand upon which it stands and all appurtenanetiyment rights or so-called “air-rights”.
“ Recapture Space shall have the meaning set forth_in Section 12.6

“ Recapture Date” shall have the meaning set forth_in Section 12.6

“ Related Entity " shall have the meaning set forth_in Section 12.4

“ Rental ” shall mean and be deemed to include Fixed Restalation Rent, all other items of additional randl all other sums payable by Tenant hereunder.

“ Rent Commencement Daté shall mean August 1, 2008.

“ Requirements” shall mean all present and future laws, ruledeos, ordinances, regulations, statutes, requirespeades and executive orders, extraordinary as
well as ordinary, of all Governmental Authoritieswexisting or hereafter created, and of any ahdfaheir departments and bureaus, and of anyiegigk fire rating bureau, «
other body exercising similar functions, affectihg Real Property or any portion thereof, or angedt avenue or sidewalk comprising a part of drant thereof or any vault in
or under the same, or requiring removal of any @aciment, or affecting the maintenance, use orpatan of the Real Property or any portion thereof.

“ Rules and Regulations’ shall mean the rules and regulations annexeddeseSchedule A and such other and further rules and regulationisaadlord or
Landlord’s agents may from time to time adopt ochsnotice to be given as Landlord may elect anth véspect to material additions or changes tdrthies and Regulations,
upon at least thirty (30) days prior written nottoeTenant; all in accordance with the provisiohgudicle 8 hereof.

“ Security Deposit Amount” shall have the meaning set forth_in Section 31.3

“ Space Factor” shall mean Ten Thousand Six Hundred Twelve (1B)8&ntable square feet as the same may be redisedot increased) pursuant to the terms
of this Lease.

“ Specialty Alterations” shall mean Alterations installed by Tenant in Bremises consisting of kitchens (specifically egaig the existing pantry), executive
bathrooms (specifically excluding the existing exae bathrooms), raised computer floors, compuistallations (specifically excluding the existiogmmunications room),
vaults, libraries, internal staircases, dumbwajten@umatic tubes, vertical and horizontal trantgtimn systems, and other Alterations of a sintlaaracter (specifically
excluding any and all improvements existing in flremises on the Commencement Date).

“ Sublease Expensesshall have the meaning set forth in Section 12.7
“ Sublease Profit’ shall have the meaning set forth_in Section 12.7
“ Sublease Rent shall have the meaning set forth_in Section 12.7

“ Submeter Installation Date” shall have the meaning set forth_in Section 13.2

“ Subtenant Construction” shall have the meaning set forth in Section 12.6

“ Superior Lease(s)’ shall mean all ground or underlying leases ofR@al Property or the Building and all renewalggagions, supplements, amendments and
modifications thereof



“ Superior Lessors” shall mean the landlord under any Superior Lease.

“ Taxes” shall have the meaning set forth_ in Section 27.1

“ Tax Expenses’ shall have the meaning set forth_in Section 27.1

“ Tax Payment” shall have the meaning set forth in Section 27.2

“ Tax Statement” shall have the meaning set forth_in Section 27.1

“ Tax Year " shall have the meaning set forth_in Section 27.1

“ Tenant” on the date as of which this Lease is made, shedimTravelzoo Inc., a Delaware corporation, hagingffice at 590 Madison Avenue, New York, N

York 10022, but thereafterTenant ” shall mean only the tenant under this Leaseatithe in question; providechowever, that the originally named tenant and any assigh
this Lease shall not be released from liabilitygugder in the event of any assignment of this Lease

“ Tenant's Property " shall mean Tenant’s movable fixtures and movalalditions, telephone and other equipment, computeiring and cabling related to
telephone computer and other equipment, furnifur@jshings, decorations and other items of perspraperty.

“ Tenant's Share” shall mean 1.14% as the same may be modifiedupntso the terms of this Lease. Landlord and Tehawve agreed, that solely for purposes of
calculating Tenant's Share, the rentable areaeBihilding is conclusively deemed to be Nine Hudfeventy-Seven Thousand Six Hundred Siiy-(927,666) rentable squi
feet and the rentable area of

the Premises is conclusively deemed to be Ten EmlSix Hundred Twelve (10,612) rentable square fee

“ Tenant Statement” shall have the meaning set forth_in Section 12.6

“ Tenant's Tax Share” shall mean 1.13% as the same may be modifiedupmiso the terms of this Leaskandlord and Tenant have agreed that solely for
purposes of calculating Tenant's Tax Share, thtabda area of the Building is conclusively deeme8é Nine Hundred Forty Thousand One Hundred T(g4@,103) rentable

square feet and the rentable area of the Prenssmsitlusively deemed to be Ten Thousand Six Huhfiveelve (10,612) rentable square feet.

“ Tentative Monthly Escalation Charge” shall have the meaning set forth_in Section 27.4

“ Term " shall mean a term that shall commence on the Centement Date and shall expire on the Expiratiote Da
“ Unavoidable Delays’ shall have the meaning set forth_in Article 25

ARTICLE 1
DEMISE, PREMISES, TERM, RENT

Section 1.1 Landlord hereby leases to Tenant and Tenaeblydrires from Landlord the Premises for the Tesradmmence on February 1, 2008
(the “Commencement Date) and to end on January 31, 2014 (theiXed Expiration Date ”). The annual rent (the Fixed Rent”) shall be (i) from the Rent Commencement
Date through the day immediately preceding the fikst) anniversary of the Rent Commencement B@ie, Million Seven Hundred Fifty Thousand Nine HwedlEighty U.S.
Dollars ($1,750,980.00), payable in twelve (12)a@quonthly installments of One Hundred Forty Fiveolisand Nine Hundred Fifteen U.S. Dollars ($145,80p then (ii) from
the first (1st) anniversary of the Rent Commencerierie through the day immediately preceding trosé (2nd) anniversary of the Rent Commencemerg,[2we Million
Seven Hundred Eighty Seven Thousand Sixty and 80/L.8. Dollars ($1,787,060.80), payable in tweli2)(equal monthly installments of One Hundred Fé&ityht Thousand
Nine Hundred Twenty One and 73/100 U.S. Dollarst@321.73); then (iii) from the second (2nd) anréegy of the Rent Commencement Date through aridding the day
immediately preceding the third (3rd) anniversafrithe Rent Commencement Date, One Million Eight &hed Twenty Three Thousand One Hundred Forty Ode58/i100
U.S. Dollars ($1,823,141.60), payable in twelve)@gual monthly installments of One Hundred FiftyeOrhousand Nine Hundred Twenty Eight and 46/108% Dollars
($151,928.46); then (iv) from the third (3rd) arenisary of the Rent Commencement Date through théndmediately preceding the fourth (4th) anniveysairthe Rent
Commencement Date, One Million Eight Hundred Fifiipe Thousand Two Hundred Twenty Two and 40/100. D@&lars ($1,859,222.40), payable in twelve (1@)al
monthly installments of One Hundred Fifty Four Teand Nine Hundred Thirty Five and 20/100 U.S. Dsli$154,935.20); then (v) from the fourth (4thhaversary of the
Rent Commencement Date through the day immediatelgeding the fifth (') anniversary of the Rent Commencement Date, OnioMEight

Hundred Ninety Five Thousand Three Hundred Threk28100 U.S. Dollars ($1,895,303.20), payablenelte (12) equal monthly installments of One HundFéty Seven
Thousand Nine Hundred Forty One and 93/100 U.SlaBo($157,941.93); and then (vi) from the fiftmarersary of the Rent Commencement Date throughitked Expiration
Date, unless sooner terminated pursuant to thestefrthis Lease, One Million Nine Hundred Thirty ©fihousand Three Hundred Eighty Four U.S. Doll#is931,384.00),
payable in twelve (12) equal monthly installmert©®oae Hundred Sixty Thousand Nine Hundred FortyhEand 66/100 U.S. Dollars ($160,948.66), whichdrgragrees to pay
in lawful money of the United States in advancettanfirst (1st) day of each calendar month dutirggTerm, at the office of Landlord or such othleccp as Landlord may
designate by at least thirty (30) days prior writt®tice to Tenant, without any set-off, offsetat@ment or deduction whatsoever, except that Testeik pay the first full
monthly installment on the execution hereof. Upbleast thirty (30) days prior written notice torieat from Landlord, Fixed Rent shall be payable mvtiee by wire transfer of
federal funds to an account designated in writipd.é&ndlord.

Section 1.2 This Article 1constitutes an express provision as to the tinwehath Landlord shall deliver possession of the Rsesito Tenant, and
Tenant hereby waives any rights to rescind thissedhat Tenant might otherwise have pursuant ttide223-a of the Real Property Law of the Stat&leW York or any other
Requirement of similar import.

ARTICLE 2
USE AND OCCUPANCY

Section 2.1 Tenant shall use and occupy the Premises asaéusiness and executive offices and uses intEtithereto, including, without
limitation, a communications room and a pantry doedlectively, the “Permitted Use”), and for no other purpose. As part of the PeteditJse, Tenant's employees may film
video clips in the Premises to be broadcast only@mant's own website. Tenant may not use the Bemnais a general studio facility for productiofiilofs to be sold to thirc



parties.

Section 2.2 (a) Tenant shall not use the Premisesgipart thereof, or permit the Premises or amythareof to be used, (i) for the business
of photographic, multilith or multigraph reproduats or offset printing, except in connection wifther directly or indirectly, Tenant's own busisemd/or activities, (ii) for a
banking, trust company, depository, guarantee fer daposit business, (iii) as a savings bank, angawand loan association, or as a loan compavlyfdii the sale of travelers
checks, money orders, drafts, foreign exchangetterk of credit or for the receipt of money f@ansmission, (v) as a stockbroker’s or dealer’sefir for the underwriting or
sale of securities, (vi) by the United States goweent, the City or State of New York, any foreigsvgrnment, the United Nations or any agency or depnt of any of the
foregoing or any other Person having sovereignochatic immunity, (vii) as a restaurant or barfar the sale of confectionery, soda or other bages, sandwiches, ice cream
or baked goods or for the preparation, dispensirposumption of food or beverages in any manneatsdever, except for consumption by Tenant’s officemployees and
business guests, (viii) as an employment agen@cugive search firm or similar enterprise, laboionnschool, or vocational training center (exdeptthe training of employees
of Tenant intended to be employed at the Premi§g})as a barber shop or beauty salon, or (x)raEaecutive Office Suite Business” or “desk shgtiservice business.

(b) In connection with, and incidental tonéet’s use of the Premises for general businesgxecltive offices as provided in this Article 2
Tenant, at its sole cost and expense and upon @msplwith all applicable Requirements, may utilize existing “dwyer” or similar unit in the Prerassor, at Tenant’s sole
election, install a new “dwyer” or similar unit the Premises, for the purpose of warming foodterdfficers, employees and business guests of Té¢mannot for use as a
public restaurant), provided that Tenant shall iob&dl permits required by any Governmental Autlies for the operation thereof and such instalfagball comply with the
provisions of this Lease, including Article. 8andlord represents that on the Commencement &la¢gisting pantry equipment in the Premiseslidiain good working order
and condition. Tenant may also install, at its smlst and expense and subject to and in compliaitbethe provisions of Articles and 4, vending machines for the exclusive
use of the officers, employees and business goé3tsnant, each of which vending machines (if #pdinses any beverages or other liquids or refiggrahall have a waterpre
pan located thereunder that is connected to a.drain

Section 2.3 Tenant represents, warrants and covenantsridlda that it does not derive, and during the sewf this Lease will not derive, fifty
percent (50%) or more of its annual gross reveifmoes developing, manufacturing, selling, installjrsgrvicing, leasing or integrating of computees;ipherals, memory
systems, modems, semiconductor technology or n&taystems for integrating the operations of comquénd systems software for operating computers.

ARTICLE 3
ALTERATIONS

Section 3.1  (a) Except as provided_in Section 3.d 8action 3.6 Tenant shall not make any Alterations without dland’s prior written
consent. Landlord shall not unreasonably withhd&ay or condition its consent to any proposed traogural Alterations, providethatsuch Alterations; (i) are not visible from
the outside of the Building, (ii) do not affect apgrt of the Building other than the Premises quie any alterations, installations, improvemeatiitions or other physical
changes to be performed in or made to any portiagheoBuilding or the Real Property other than firemises, (iii) do not affect any service requitethe furnished by Landlord
to Tenant or to any other tenant or occupant oBthiéding, (iv) do not affect the proper functiogiof any Building System, (v) are not reasonalgli to reduce the value or
utility of the Building, (vi) do not affect the d#ficate of occupancy for the Building or the Prees, (vii) are not Specialty Alterations, and jwio not require the consent or
approval of any third party, including any Mortgage Lessor. Landlord shall not be deemed to beasunable with respect to withholding its consertrty proposed
nonstructural Alteration that meets the criterieifegth in this Section 3.1(a any Lessor or Mortgagee, as the case may bd,slthhold its consent.

(b) (i) Prior to making any Alterati@nTenant shall (1) submit to Landlord detailechpland specifications (including layout, architeatu
mechanical and structural drawings) for each pregdSteration and shall not commence any such Aften without first obtaining Landlord’s approvdlsuch plans and
specifications, which, in the case of nonstructddédrations that meet the criteria set forth irctBmn 3.1(a), shall not be unreasonably withheld, delayed od@®mned, (2) at
Tenant’'s expense, obtain all permits,

approvals and certificates required by any Govemtaleduthorities, it being agreed that all filingéth Governmental Authorities to obtain such peanépprovals and
certificates shall be made, at Tenant's reasoretpense, by an expediter designated or approvéaigliord, and (3) furnish to Landlord duplicategimal policies or
certificates thereof of worker’s compensation (aovgall Persons to be employed by Tenant, and itmaontractors and subcontractors in connection svitth Alteration) an
commercial general liability (including propertyrdage coverage) insurance in such form, with suahpemies, for such periods and in such amounts adita may
reasonably approve, naming Landlord and its agangs|.essor and any Mortgagee of whom Tenant hisen@s additional insureds. Upon completion afsAlteration,
Tenant, at Tenant’s expense, shall obtain certéiaf final approval of such Alteration requireddny Governmental Authority and shall furnish Limd with copies thereof,
together with the “as-built” plans and specificagdor such Alterations, it being agreed thatifiidgs with Governmental Authorities to obtain symérmits, approvals and
certificates shall be made, at Tenant’s reasorefpense, by an expediter designated or approvédigiord. All Alterations shall be made and perfedrsubstantially in
accordance with the plans and specifications tbei@s approved by Landlord, all Requirements, thiefand Regulations and the Alteration Rules aagulRaitions. All
materials and equipment to be incorporated in tleenises as a result of any Alterations or a pantetbf shall be first quality and no such materalequipment shall be subject
to any lien, encumbrance, chattel mortgage orr#lention or security agreement. If as a resudtrof Alterations performed by Tenant, including thigial Alterations, any
alterations, installations, improvements, additionsther physical changes are required to be pagd or made to any portion of the Building or Real Property other than t
Premises in order to comply with any Requirement(hjch alterations, installations, improvementiditions or other physical changes would not otleshave had to be
performed or made pursuant to applicable Requiréfsieat such time, Landlord, at Tenant’s reasonab# and expense, may perform or make such attesatnstallations,
improvements, additions or other physical changeitake such actions as Landlord shall deem reagpnacessary and Tenant, within ten (10) Busiiisgs after written
demand therefor (accompanied by detailed evidemgé&randlord, shall provide Landlord with such seiuin such form as Landlord shall reasonably reguin an amount equ
to one hundred percent (100%) of the cost of siltehations, installations, improvements, addition®ther physical changes, as reasonably estintgtédndlord’s architect,
engineer or contractor. All Alteration(s) requiritige consent of Landlord shall be performed onlglarrthe supervision of an independent licensedtaattapproved by
Landlord, which approval shall not be unreasonabtitheld, delayed or conditioned. Landlord hereppraves TPG Planning & Design, LLC, 360 Park Averig, NY 10010
as Tenant'’s architect in connection with Tenariigdl Alterations.

(i) Landlord reserves the right to disap@@ny plans and specifications in part, to resapgoval of items shown thereon pending
its review and approval of other plans and spedtifims, and to condition its approval upon Tenaakimg revisions to the plans and specificationsupplying additional
information. Any review or approval by Landlordarfiy plans and/or specifications or any preparatiotiesign of any plans by Landlord’s architect mgiaeer (or any architect
or engineer designated by Landlord) with respeeintp Alteration is solely for Landlord’s benefifjchwithout any representation or warranty whatsp&vd&enant or any other
Person with respect to the compliance thereof aith Requirements, the adequacy, correctness oregitly thereof or otherwise.
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(i) Landlord shall approve or disapprove {Bnant’s final plans and specifications for anyefdtion within ten (10) Business Days
from the date complete sets of the same complyitiy tve Alteration Rules and Regulations and o#pglicable provisions of this Lease are delivecetandlord, or (2)
modifications to plans and specifications resuledito Landlord in response to Landlord’s prior coemts or disapproval within five (5) Business Daysf the date complete
sets of the same complying with the Alteration Ruided Regulations and other applicable provisidriBie Lease are delivered to Landlord (_providéueach instance, that the
submission shall be of a scope or scale reasosalleptible of review in such periods). If Landlstdll fail to respond within the applicable te@)Business Day period or
five (5) Business Day Period (unless the submistsiari a scope or scale not reasonably suscepifieview in such periods, in which case Landldrdlshave a reasonable
additional time to complete its review), then, Limd shall not be in default of its obligations @ndhis_Section 3.1(b)(iiiynless and until Tenant shall have given a notice t
Landlord of Landlord’s failure to so notify Tenanithin the applicable period, which notice shabminently include in bold type the following:

“THIS IS A SECOND REQUEST FOR CONSENT TO A PROPOSEDALTERATION. LANDLORD’S RESPONSE IS REQUIRED TO BE GIVEN NOT
LATER THAN (A) SEVEN (7) BUSINESS DAYS AFTER RECEIPT BY LANDLORD OF THIS SECOND REQUEST, IF THIS SECOND REQUEST
RELATES TO A SUBMISSION OF A FULL SET OF PLANS AND SPECIFICATIONS OR (B) FIVE (5) BUSINESS DAYS AFTER RECEIPT BY
LANDLORD OF THIS SECOND REQUEST, IF THIS SECOND REQUEST RELATES TO MODIFICATIONS TO PLANS AND SPECIFIC ATIONS
PREVIOUSLY SUBMITTED TO LANDLORD, OR, IN EITHER SUC H CASE, LANDLORD’S CONSENT TO THE PROPOSED ALTERATI ON
SHALL BE DEEMED GIVEN.”

If Landlord shall fail to so notify Tenant withinfarther period of seven (7) Business Days or {BeBusiness Days, as applicable, after receiguch second notice by
Landlord, in which event Tenant's sole remedy fantllord’s default under this Section 3.1(b)@hall be that the Alteration with respect to whigndlord’s consent is sought
shall be deemed consented to; provitiether, however, that if Landlord shall fail to so notify Tenantthin any prescribed periods by reason of Unavdil&lelays or delays
resulting from the action or inaction of Tenanitsragents, employees or contractors, then thegervithin which Landlord must so notify Tenantlsba automatically
extended for the period that such failure contireegond such periods by reason of such Unavoidaélays or such other delay.

(c) Tenant shall be permitted to perform Adteons and Specialty Alterations during the hafr8:00 A.M. to 6:00 P.M. on Business Days,
providedthatsuch work shall not interfere with or interrupt thgeration and maintenance of the Building (to ntbea a deninimis extent) or unreasonably interfere with or
interrupt the use and occupancy of the Buildingther tenants in the Building. Otherwise, Alteraiaand Specialty Alterations shall be performesluah times and in such
manner as Landlord may from time to time reasondbbignate.
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(d) (i) All Alterations and Special@fterations shall be performed, at Tenant’s sol&t @md expense, by either (to be determined byrtena
its sole election) Landlord’s contractor(s) or mntractors, subcontractors or mechanics approvddabglord (such approval not to be unreasonablitveld, delayed or
conditioned). Prior to making an Alteration or Sipdty Alteration, within five (5) Business Days aftTenant’s request, Landlord shall furnish Tenittt a list of contractors
who may perform Alterations or Specialty Alteratolo the Premises on behalf of Tenant. If Tenagagas any contractor set forth on the list, Teshatl not be required to
obtain Landlords consent for such contractor unless, prior taeetirier of (a) entering into a contract with sudmttactor, and (b) the commencement of work by sutiractor
Landlord shall notify Tenant that such contractas been removed from the list.

(i) Notwithstanding the foregoing, with resy to any Alteration or Specialty Alteration affieg any Building System, (i) Tenant
shall select a contractor from a list of approvedtractors furnished by Landlord to Tenant (contajrat least three (3) contractors) and (ii) theeAdtion or Specialty Alteration
shall, at Tenant’s cost and expense, be designepgpyoved by Landlord’s engineer for the relevamilddng System. The current list of Building appealvcontractors is set forth
on Exhibit G.

(e) Any mechanic’s lien filed against therRiges or the Real Property for work claimed to hiaeen done for, or materials claimed to have been
furnished to, Tenant shall be discharged or futindied by Tenant within thirty (30) days after Tenstmall have received notice thereof (or such shgériod if required by the
terms of any Superior Lease or Mortgage), at Téea@xpense, by payment or filing the bond requivgdpplicable law. Tenant shall not, at any timempto or during the Term,
directly or indirectly employ, or permit the empiognt of, any contractor, mechanic or laborer inRhemises, whether in connection with any Alterati®pecialty Alteration, ¢
otherwise, if such employment would interfere ansmany conflict with other contractors, mechanic&borers engaged in the construction, maintemanoperation of the
Building by Landlord, Tenant or others. In the evehany such interference or conflict, Tenant, mpemand of Landlord, shall cause all contractmechanics or laborers
causing such interference or conflict to leaveBbéding immediately.

(0) All Tenant's Property and Specialty Aliions installed by Tenant in and to the Premikasmay be made by Tenant at its own cost and
expense during the Term, shall remain the prop#riyenant, except as set forth below. All Alterascand Specialty Alterations (as required by tkisaBraph) installed by
Tenant shall become the property of Landlord. UgenExpiration Date, all Tenant’s Property and $gdgcAlterations that Tenant is required to remsball be removed from
the Premises and Tenant shall repair and rest@aeyood and worker-like manner to good conditiop @amage to the Premises or the Building causezlibly removal.
Notwithstanding anything to the contrary contaiiethis Lease, Tenant shall not be required to rerany Specialty Alterations unless (i) the saneerat customary offic
installations and are materially more expensiveetnove than customary office installations, andL@ndlord, at the time it approves such Specialtgrations, notifies Tenant
that Tenant will be required to remove the samenutpe expiration or sooner termination of this leeas
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Section 3.2  Tenant shall pay to Landlord or to Landlorddeat, from time to time during the performance mf Alterations or Specialty
Alterations, within ten (10) days after demand éfer (together with detailed evidence thereof)additional rent, all actual, third party, outjaécket costs and expenses incu
by Landlord or Landlord’s agent in connection wathy Alterations or Specialty Alterations, includiagy fee charged by any Lessor or Mortgagee irereivig the Plans and
Specifications for such Alterations or Specialtyekhtions (the ‘Alteration Fee ”); providedthatl andlord shall not be entitled to charge a feesfguervision of construction
work performed by Tenant as part of its Initial &Htions.

Section 3.3 Upon the request of Tenant, Landlord, at Teésamst and expense, shall join in any applicatimnsny permits, approvals or
certificates required to be obtained by Tenanbinnection with any permitted Alteration (providéat the provisions of the applicable Requiremeatlskquire that Landlord
join in such application) and shall otherwise caape with Tenant in connection therewith, providieat Landlord shall not be obligated to incur angtor expense, includir
attorneys’ fees and disbursements, or suffer abjliiy in connection therewith.

Section 3.4 (a) Tenant shall, with reasonable provegs following the execution and delivery of thésase, prepare and submit to Landlord
Landlord’s review and consent, subject to and toeadance with the other provisions of this ArtiBleplans and specifications showing the proposedvation of the Premises
as desired by Tenant and as shall be necessagpadwoate, equip and complete the Premises for thiellase and occupancy thereof for the conductedant’s business (the “
Initial Alterations "). The plans and specifications for the Initiakétations as finally consented to (or deemed cdeseo) by Landlord, are herein referred to as'thetial
Plans”.

(b) The Initial Alterations shall be perfordhsubstantially in accordance with, and subjecaliogf the terms and conditions of this Lease,
including those set forth elsewhere in tArticle 3. Upon receipt by Tenant of the consent (or therdebconsent) of Landlord to the Initial Alteratipiignant shall proceed



cause the Initial Alterations, substantially asveh@n the Initial Plans, to be completed at Tersastle cost and expense, except as otherwise
described in this Section 3.4

(c) In addition to the requirements of Sett®l, within ninety (90) days after substantial comioletof the Initial Alterations, Tenant shall, tceth
extent not previously delivered to Landlord, defite Landlord (i) copies of paid receipts theredertified by an officer of Tenant, (ii) generaleates and waivers of lien from
all consultants, contractors, subcontractors angémaémen involved in the performance of the Ini\terations and who shall have performed work/anfurnished materials
for a price in excess of Ten Thousand U.S. Dol{#i®,000.00) in the aggregate, (iii) a certific&m Tenant’s architect certifying that the Initislterations have been
completed in accordance with all applicable Regnérts and substantially in accordance with théalnitlans previously approved by Landlord, and ¢ikgwings and
specifications of the Premises reflecting the rextion consistent with the other terms of this Lease

(d) Notwithstanding the foregoing, but in ellents subject to Tenant’s obligation to keepRtemises and the Building free of liens, Tenantisha
not be required to
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deliver to Landlord any general release or waivdien, as required by the preceding sentenceeifant shall be disputing in good faith the payntieat would otherwise entitle
Tenant to such release or waiver, provitieat Tenant shall keep Landlord advised in a timely ii@astof the status of any such dispute and the lihsigfor and Tenant shall
deliver to Landlord the general release or wai\fdiem when any such dispute is settled and podhe disbursement of funds to the party or paitiegiestion. Without limiting
the generality of any other provision of this Leg49 Tenant shall, at Tenant’s sole cost and es@eand with diligence and dispatch, procure timeekation or discharge of all
notes and notices of violation relating to, or ny ananner arising out of or otherwise connectedh wie Initial Alterations that shall be issued bg New York City Department
of Buildings or any other Governmental Authoritpda(2) Tenant shall defend, indemnify and save kessnLandlord, its agents, any Mortgagee and asgdreagainst any and
all mechanic’s and other liens filed in connectvath the Initial Alterations, including the lieng any security interest in, conditional sales afcbattel mortgages upon, any
materials, fixtures or articles so installed in @odstituting part of the Premises and againstadts, expense, liabilities incurred in connectigth any such lien, security
interest, conditional sale or chattel mortgageryr @ction or proceeding brought thereon, and Teslaall, at its sole cost and expense, procuredtisfaction or discharge or
bonding of all such liens within thirty (30) dayféet Tenant’s first receives notice of the filingeteof.

(e) Provided Tenant is not then in defaulihi@ payment of any monetary obligation or in teefgrmance or observance of any material non-
monetary obligation of this Lease to be performedlserved on the part of Tenant of which Tenasth®een given written notice by Landlord (unlessargrnis then diligently
working to cure the same in which case the datelioh Tenant may request a draw under this Se&iénif at all, shall be tolled until the earlier of the date on which Tena
effectuates the cure of the same, (in which casefteshall be entitled to request a draw withie f{8) days after such cure) or (ii) the day afverlast day of the cure period
applicable to such default (in which case Tenaigh to request any Landlord Contribution pursuanthis Section 3.4hall automatically terminate and be of not furtfeece
and effect), Landlord shall pay to Tenant, in carioen with Tenant's performance of the Initial Af¢ions in the manner provided for_in Sectionsf3.dfd (g), the sum of Two
Hundred Sixty-Five Thousand Three Hundred U.S. &sl($265,300.00) (tandlord 's Contribution ”). Anything in this Section 3.4(ép the contrary notwithstanding,
Landlord’s Contribution may be applied by Tenanlydn the Cost of the Initial Alterations. Landloathd Tenant acknowledge that Landlord shall hagestite benefit of
depreciation with respect to alterations perforrasitig Landlord’s Contribution.

(0] Tenant may request draws of the Landi@bntribution for payment or reimbursement of @est of the Initial Alterations from time to time,
but not more often than once each calendar monith Squests shall only be with respect to workafhich Tenant has not theretofore been paid ortveised by Landlord.
Each such request shall be accompanied by (i) re@eeasonably satisfactory to Landlord establiskiat all sums due and owing to contractors, satvaotors and
materialmen that were the subject of a prior drawehbeen paid, (ii) an application for payment @ompleted AIA Document G702 or its equivalenti) ¢bpies of the invoices
from the contractors, subcontractors and materialfoethe amounts for which payment or reimbursenigehbeing requested, (iv) a certificate from tihehiect or engineer
employed by Tenant to supervise the constructiahparformance of the
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Initial Alterations certifying that the work for vith payment or reimbursement is requested has d@®apleted in a good and workerlike manner and suibisily in accordance
with the Initial Plans previously approved by Laordl and all applicable Requirements and identifyttrgywork for which payment or reimbursement isuesied, and (v) a
certification by an authorized officer of Tenanatho Tenant’'s best knowledge, there has not biEmhwith respect to any portion of the Buildingdéor the Premises or upon
Tenant’s leasehold interest therein, any vendanes;hanic’s, laborer’s, materialmen’s or other ligth respect to the Initial Alterations that hag heen discharged of record.

(9) Provided that Tenant is not then in défeuthe payment of any monetary obligation othie performance or observance of any material non-
monetary obligation of this Lease to be performedlserved on the part of Tenant of which Tenasth®een given written notice by Landlord (unlessargrnis then diligently
working to cure the same in which case the datelioh Tenant may request a draw under this Se&iénif at all, shall be tolled until the earlier of the date on which Tena
effectuates the cure of the same, (in which casefteshall be entitled to request a draw withie f{8) days after such cure) or (ii) the day afverlast day of the cure period
applicable to such default (in which case Tenaight to request any Landlord Contribution pursuanthis Section 3.4hall automatically terminate and be of not furtfeece
and effect)), within twenty (20) Business Days iafeeeipt of each such request and all applicatderapanying documentation, Landlord shall pay onbeirse to Tenant (y) tl
amounts set forth in the approved invoice or ingsj@xcept (1) to the extent that Landlord asseatsTenant’s approval of the invoice as due anthgus not true and Tenant
shall not produce evidence to the contrary readgradzeptable to Landlord, or (2) if the amountuested, together with all amounts previously paid.andlord, is in excess of
the limitation on the aggregate amount requiredetgaid or reimbursed by Landlord to Tenant, afdv{th respect to the final payment, the balancthefLandlord’s
Contribution.

(h) The right to receive reimbursement fa @ost of the Initial Alterations, as provided fistSection 3.4 shall be for the exclusive benefit of
Tenant, it being the express intent of the pahi&®to that in no event shall such right be coefepon, or for the benefit of, any third partycliding any contractor,
subcontractor, materialman, laborer, architectjrezgy, attorney or any other Person.

Section 3.5 During the construction of the Initial Altei@ts, subject to (a) applicable Requirements,i{b)rights of other tenants or occupants of
the Building (including third parties who may hgweviously reserved the use of elevators, loadoaks or other portions of the Building, which Wik reserved on a “first
come, first served” basis), and (c) reasonablertgaueasures employed by Landlord, Tenant and fiesmaontractors and subcontractors engaged t@per§uch Initial
Alterations shall have access to the Building'dling docks, freight elevators, and hoists (if adyjing the hours in which construction is permitpeoisuant to this Lease.

Section 3.6  Notwithstanding anything to the contrary caméa in this Article 3 after the completion of the Initial AlterationBenant shall be

permitted to perform purely cosmetic or decoratiterations to the Premises (such as painting papéring and carpeting) that do not in any waycaffiee structure or systems
of the Building, without submitting to Landlord pisand specifications for such decorative or commeatrk and without Landlord’s
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consent, providethat Tenant provides to Landlord in writing, at leas€fi(5) Business Days prior to the commencemenacii svork, (a) a detailed description of such wdbj,
the time frame for performance of such work, (@ idhentity of the contractors performing such wanhd (d) such other information regarding such wasltandlord may
reasonably require, taking into account all appliedacts and circumstances. All terms and prowisiof this Lease applicable to the performanceltgrations shall apply to
such work other than: (i) the requirements to pteyplans and specifications, (ii) the AlteratioreF&nd (iii) the requirement for Landlord’s consent

ARTICLE 4
REPAIRS-FLOOR LOAD

Section 4.1  Landlord shall operate, maintain and make edlessary repairs (both structural and nonstrugtaral replacements to (a) the Building
Systems that provide service to the Premises (dimeiuthe perimeter induction units in the Premimed the sprinkler riser to the point of distributim the Premises, and
specifically excluding the distribution portionssfch Building Systems located within the Premis@g)the exterior and public portions of the Birilg, both exterior and
interior (including the roof, roof membrane, windgvstairwells, foundation and support structuréhefBuilding), and (c) the walls, foundation, atdistural support columns
running through the Premises, all in conformandé wiandards applicable to first-class office b in Manhattan. Tenant, at Tenant's sole codtepense, shall take good
care of the Premises and the fixtures, equipmesh@purtenances therein, including all toilets bathrooms if any, within the Premises, and theibistion systems and shall
make all nonstructural repairs thereto as and wieedled to preserve them in good working order andition, except for reasonable wear and tear,lebsence and damage
for which Tenant is not responsible pursuant toptteevisions of Article 10 Notwithstanding the foregoing, all damage or imjto the Premises or to any other part of the
Building and Building Systems, or to the Buildindistures, equipment and appurtenances, whetherinieg structural or nonstructural repairs, causgar resulting from
carelessness, omission, neglect or improper corafuot Alterations made by, Tenant, Tenant's ageenployees, invitees or licensees, shall be meghait Tenant’s sole cost
and expense, by Tenant to the reasonable sat@iaaftiLandlord (if the required repairs are nonstneal in nature and do not affect any Building 8ys), or by Landlord (if the
required repairs are structural in nature or aféent Building System). All of the aforesaid repaihall be of first quality and of a class consisteith first class office building
work or construction and shall be made in accordanith the provisions of Article 3If Tenant fails, after ten (10) days’ notice gach shorter period as Landlord may be
permitted pursuant to any Superior Lease or Moggagsuch shorter period as may be required dae &mergency), to proceed with due diligence toemeafairs required to
be made by Tenant, the same may be made by Laralitheé expense of Tenant, and the actual out-ckgieexpenses thereof incurred by Landlord, withrigst thereon at the
Applicable Rate, shall be paid to Landlord as Aiddial Rent within ten (10) Business Days after igod of a detailed bill or statement therefor. @ahshall give Landlord
prompt notice of any defective condition in the [Birig or in any Building System, located in, semg; or passing through, the Premises.

Section 4.2 Tenant shall not place a load upon any floahefPremises exceeding fifty (50) pounds per sgfaot “live load”. Tenant shall not
move any safe, heavy

16

machinery, heavy equipment, business machineghfrédulky matter or fixtures into or out of theiBling without Landlord’s prior consent, which cam shall not be
unreasonably withheld, delayed or conditioned dradl snake payment to Landlord of Landlord’s comnmedtg reasonable out-gbocket third party costs in connection therev
If such safe, machinery, equipment, freight, bulkgtter or fixtures requires special handling, Tersdwall employ only persons holding a Master Riggkcense to do such
work. All work in connection therewith shall comphyith all Requirements and the Rules and Regulatiand shall be done during such hours as Landhaydreasonably
designate. Business machines and mechanical eguoifghall be placed and maintained by Tenant at fi&naxpense in settings sufficient in Landlordéssonable judgment to
absorb and prevent vibration, noise and annoydixeept as expressly provided in this Lease, thieadl be no allowance to Tenant for a diminutionertal value and no
liability on the part of Landlord by reason of ims@nience, annoyance or injury to business arisog Landlord, Tenant or others making, or failtognake, any repairs,
alterations, additions or improvements in or to poytion of the Building or the Premises, or int@ffixtures, appurtenances or equipment thereof.

Section 4.3 Landlord shall use its reasonable efforts tnimize interference with Tenant’'s use and occuparidipe Premises in making any
repairs, replacements, alterations, additions @ravements; providegdhowever, that Landlord shall have no obligation to emptoytractors or labor at so-called overtime or
other premium pay rates or to incur any other awertcosts or expenses whatsoever, except that dahdit its expense, but subject neverthelessctmugment pursuant to
Article 27, shall employ contractors or labor at so-calledrtiine or other premium pay rates if necessarya&erany repair required to be made by it hereutwdezmedy any
condition that either (a) results in a denial ofess to the Premises (other than to endemis extent), (b) threatens the health or safety of@oupant of the Premises, or (c)
except in the case of a fire or other casualtgrietes (other than to_a d@nimis extent) with Tenant’s ability to conduct its busieen the Premises. In all other cases, at
Tenant’s request, Landlord shall employ contractoigibor at so-called overtime or other premium des and incur any other overtime costs or esgeim making any
repairs, alterations, additions or improvements, B@nant shall pay to Landlord, as additional reuithin ten (10) days after demand, an amount etjutile difference between
the overtime or other premium pay rates and thelaegay rates for such labor and any other overtiwsts or expenses so incurred.

ARTICLE 5
WINDOW CLEANING

Tenant shall not clean, nor require, permit, sufieallow, any window in the Premises to be cleainenh the outside in violation of Section 202 oétNew York
Labor Law, or any other Requirement, or of the sudéthe Board of Standards and Appeals, or ofaihgr board or body having or asserting jurisdittio

ARTICLE 6
REQUIREMENTS OF LAW

Section 6.1 (a) Tenant, at Tenant’s sole cost anEkrge, shall comply with all Requirements applieablthe use and occupancy of the
Premises including those
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applicable to the making of any Alterations therairthe result of the making thereof and thoseiapple by reason of the nature or type of busingssated by Tenant in the
Premises except that (other than with respecteartaking of Alterations or the result of the makihgreof) Tenant shall not be under any obligatioomake any alteration in
order to comply with any Requirement applicabléht® mere general “office” use or the Permitted (dseopposed to Tenant's particular manner of ustjeoPremises, unless
otherwise expressly required herein. Tenant shltio or permit to be done any act or thing upaRhemises that (i) will invalidate or be in cocifwith a standard “all-risk”
insurance policy, and (ii) is not now or hereafiermitted by the New York City Fire Department, N¥ark Board of Fire Underwriters, the Insurancev@sss Office or other
authority having jurisdiction and then only in sugpantity and manner so as not to increase thdoafge insurance applicable to the Building. thar, Tenant shall not do or
permit the Premises to be used in a manner (assego mere “general office” use or the Permitteg)that shall increase the rate of fire insurancéhe Building or on
property located therein over that in similar typeldings or in effect on the Commencement Dateadlard represents that the mere use of the Prerfuséise Permitted Use (i
opposed to Tenant's particular manner of use)lfg)l ot invalidate (or be in conflict with) anysarance policy carried by Landlord, and (z) shatleause an increase in the
premium of such insurance policy carried by Landldf by reason of Tenant's failure to comply witte provisions of this Article, the fire insuramege shall be higher than it
otherwise would be, then Tenant shall desist frainglor permitting to be done any such act or tleing shall reimburse Landlord, promptly upon demtwedefor and as
additional rent hereunder, for that part of akfinsurance premiums thereafter paid by Landloatl shall have been charged because of such féjuTenant (which amount
shall be apportioned equitably among Tenant ant stiter tenants in the Building that have causeddatributed to) an increase in Landl's fire insurance premiums. In a



action or proceeding wherein Landlord and Tenaatparties, a schedule or “make up” of rates forBhiéding or the Premises issued by the Insurarergi€es Office, or other
body fixing such fire insurance rates, shall beatasive evidence of the facts therein stated artti@Eeveral items and charges in the fire ins@aates then applicable to the
Building.

(b) Landlord, at Landlord’s sole cost andenge (but subject nevertheless to recoupment aglprbin Article 27) shall comply with all
Requirements applicable to the Premises and thieiBgithat affect Tenant’s use or occupancy ofRhemises other than those Requirements with regpedtich Tenant is
expressly required to comply in this Lease or oteeants or occupants of the Building shall be ireglto comply, subject to Landlord’s right to cesit the applicability or
legality thereof.

Section 6.2 Tenant, at its sole cost and expense andradtare to Landlord, may contest by appropriate pealings prosecuted diligently and in
good faith, the legality or applicability of any Rérement affecting the Premises, providieat (a) Landlord (or any Indemnitee) shall not be spbée of being subject to
imprisonment or susceptible of being subject tasponition for a crime, nor shall the Real Propertsiry part thereof be subject to being condemnedoeated, nor shall the
certificate of occupancy for the Premises or thédig be suspended or threatened to be suspendeshbon of non-compliance or by reason of suclestn(b) before the
commencement of such contest, if Landlord or amlginnitee may be subject to any civil fines or pgeslor other criminal penalties or if Landlord niag liable to any
independent third party as a result of such nondiamge, Tenant shall furnish to
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Landlord security reasonably satisfactory in adiprects to Landlord; (c) such non-compliance orestrghall not constitute or result in a violatieiti{er with the giving of notice
or the passage of time or both) of the terms ofoytgage or Superior Lease, or if such Superi@decor Mortgage shall condition such non-compliarogontest upon the
taking of action or furnishing of security by Laodi, such action shall be taken or such securiyl fle furnished at the expense of Tenant; and édant shall keep Landlord
regularly advised as to the status of such prooeedi

ARTICLE 7
SUBORDINATION, ATTORNMENT AND ESTOPPEL

Section 7.1 (a) This Lease and all of Tenant's righéreunder shall be subject and subordinate & and every Superior Lease, (ii) each
and every Mortgage, and (iii) to all easementsgre@aments now or hereafter affecting the Buildinthe Real Property. This Section BHall be self-operative and no further
instrument of subordination shall be required frbemant to make the interest of any Lessor or Mgggasuperior to the interest of Tenant hereundeviged, however, that
Tenant shall execute and deliver promptly any imsgnt, in recordable form, that Landlord, any Magge or Lessor may reasonably request to evidemteanfirm such
subordination.

(b) If the date of expiration of any Supeligase shall be the same day as the Expiration, el erm shall end and expire, and be deemed to
have ended and expired, twenty-four (24) hoursrpddhe expiration of the Superior Lease. Tenhatlsiot do anything that Tenant has notice wouldstitute a default under
any Superior Lease or Mortgage, or omit to do aingthat Tenant is obligated to do under the teofrthis Lease so as to cause Landlord to be inudtetfaereunder.

(c) If, in connection with the financing d¢fet Real Property, the Building or the interesthef lessee under any Superior Lease, or if in cdiorec
with the entering into of a Superior Lease, anylieg institution, Mortgagee or Lessor shall requessonable modifications of this Lease that damwease Tenant’s monetary
or other obligations under this Lease, or adveraélct or diminish the rights (other than to andi@imis extent), or increase the other obligations of Ténawler this Lease
(other than to a dminimis extent), Tenant shall make such modifications.drement shall a requirement that the consent ofMortgagee or Lessor be given for either (i) any
modification of this Lease or (ii) any assignmensoblease be deemed to materially adverse affedetsehold interest hereby created.

Section 7.2 If at any time prior to the expiration of therin, any Superior Lease shall terminate or be teatad for any reason or any Mortgagee
(or its designee) comes into possession of the Regderty or the Building or the estate create@diny Superior Lease by receiver, deed in lieu aédtmsure, foreclosure, trans
in bankruptcy or otherwise, Tenant agrees, at lixetion and upon demand of any owner of the Regp&hty or the Building, or of the Lessor, or of avigrtgagee in possession
of the Real Property or the Building, to attormrfr time to time, to any such owner, Lessor or Mage or any person acquiring the interest of Laddhs a result of any such
termination, or as a result of a foreclosure offtwtgage the granting of a deed in lieu of forsdie, the transfer of the Real Property or theddug pursuant to a bankruptcy
proceeding or otherwise, upon the then executerygend conditions

19

of this Lease, subject to the provisions of Secfidrand this Section 7.2for the remainder of the Term, providéwtsuch owner, Lessor, Mortgagee or receiver, causée t
appointed by any of the foregoing, as the caselmeaghall then be entitled to possession of thenRees and providefilirtherthat such owner, Lessor, Mortgagee or receiver, as
the case may be, or anyone claiming by, througimder such owner, Lessor, Mortgagee or receiveheasase may be, including a purchaser at a fusec sale, shall not be:

[E)) liable for any act or omission of anyopriandlord (including the then defaulting landIpekcept to the extent the act or omission consnue
after such owner, lessor, mortgagee or receiveindactual and legal possession of the Building; o

(b) subject to any credits, claims, countdrok, demands, defenses or offsets that Tenantiaagyagainst any prior landlord (including the then
defaulting landlord); or

(c) bound by any payment of Rental that Témaay have made to any prior landlord (including then defaulting landlord) more than thirty (30)
days in advance of the date upon which such paymastdue; or

(d) responsible for any funds owing by Lamdlto the credit of Tenant except for security d@{sothat have actually come into its possession; o

(e) bound by any obligation to perform anyrkvor to make improvements to the Premises, exoeft) repairs and maintenance pursuant to the
provisions of Article 4 the need for which repairs and maintenanceditises or continues after the date upon which suater, Lessor, Mortgagee or receiver shall beledtit
to possession of the Premises, (ii) repairs tdPtteenises or any part thereof as a result of darbgdiee or other casualty pursuant to Article l8ut only to the extent that such
repairs can be reasonably made from the net preaefezhy insurance actually made available to sweher, Lessor or Mortgagee, and (iii) repairs & Bremises as a result c
partial condemnation pursuant to Article Jdut only to the extent that such repairs cangasanably made from the net proceeds of any awad# mvailable to such owner,
Lessor, Mortgagee or receiver; or

() bound by any amendment or modificatidrthis Lease made without its consent provided Tiehad been given prior notice of such owner,
Lessor, Mortgagee or receiver, as the case magrbe,

(9) bound to return or account for Ter's security deposit, if any, until such deposit base into its actual possession and Tenant wou



entitled to such security deposit pursuant to émms of this Lease.

The provisions of this Section 7shall inure to the benefit of any such owner, Lesstrtgagee or receiver, shall apply notwithstagdinat as a matter of law, this Lease may
terminate upon the termination of any Superior keeaball be self-operative, and no further instmisdall be required to give effect to these priovis. Upon demand of any
such owner, Lessor, Mortgagee or receiver, Terfalt execute, from time to time, instruments, inaelable form, in confirmation of the foregoing pisions of this

Section 7.2 reasonably satisfactory to any such owner, Led8ortgagee or receiver, acknowledging such att@mnand setting forth the terms and conditiongsofenancy.
Nothing contained in thiSection 7.2

20

shall be construed to impair any right otherwisereisable by any such owner, Lessor, Mortgageeasiver.

Section 7.3, From time to time, within ten (10) Business Baext following a request therefor by Landlordy &ortgagee or any Lessor or any
receiver, Tenant shall execute, acknowledge aridetdb Landlord, such Mortgagee, such Lessor oeiker a written statement executed by Tenanpimfreasonably
satisfactory to Landlord, such Mortgagee, such dless such receiver, (a) stating that this Leagbés in full force and effect and has not been ifiexti (or if modified, setting
forth all modifications), (b) setting forth the dab which the Fixed Rent, Escalation Rent andrdtees of Rental have been paid, (c) stating wéretin not, to the best
knowledge of Tenant, Landlord is in default undes Lease, and, if Landlord is in default, settiagh the specific nature of all such defaults, édas to any other matters
reasonably requested by Landlord, such Mortgagex, kessor or receiver. Tenant acknowledges thastiement delivered pursuant to this Sectiomya$ be relied upon by
any actual or prospective purchaser or owner diinancing source for, the Real Property or theldng, or Landlord’s interest in the Real Propestythe Building or any
Superior Lease, or by any Mortgagee, or by an aesigf any Mortgagee, or by any Lessor. Failur@déyant to comply with the provisions of this Sestib3shall constitute a
waiver by Tenant of any defaults on Landlord’s partler this Lease and a waiver of enforceabilityrepant of any modification of this Lease as agaany person above
described entitled to rely upon such statementwlitiout however limiting any rights and remedigsitable to Landlord by reason of Tenant's failtweso comply.

Section 7.4 As long as any Superior Lease or Mortgage shadlt, Tenant shall neither terminate nor seelemminate this Lease by reason of any
act or omission of Landlord unless and until (apdi shall have given written notice of such aatmission to all Lessors and Mortgagees at sucheadds as shall have been
previously furnished to Tenant by Landlord or suelssors and Mortgagees and (b) until a reasonahiecof time (that shall not be less than theqebtiandlord had to remec
such act or omission) shall have elapsed followirgggiving of such notice, during which period sligfssors and Mortgagees shall have the right, buthe obligation, to
remedy such act or omission. Nothing herein coerthhall be deemed to create any rights in Teratrgpecifically granted in this Lease or under applicable provision of
law, to require or compel or to obligate, any siidrtgagee or Lessor to remedy any such act or gomiss

Section 7.5,  Tenant hereby irrevocably waives any and ghts it may have in connection with any zoningni@rger or transfer of development
rights with respect to the Real Property, includamy rights it may have to be a party to, to cantsto execute, any Declaration of Restrictions guch term is defined in
Section 12-10 of the Zoning Resolution of The @tNew York effective December 15, 1961, as ameratezsimilar Requirement) with respect to the RaalpRrty, which
would cause the Premises to be merged with or ugedeirom any other zoning lot pursuant to such @grRResolution or to any document of a similar namd purpose.
Tenant agrees that this Lease shall be subjecsatmatrdinate to any Declaration of Restrictionsror ather document of similar nature and purpose aphereafter affecting the
Real Property. Landlord represents that the useoaadpancy of the Premises for the Permitted Usef@osed to Tenant's particular manner of usedtsn conflict with any
Declaration of Restrictions or any other documdrdimilar nature and purpose now affecting
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the Real Property. In confirmation of such suboation and waiver, Tenant shall execute and defivemptly any certificate or instrument that Landleeasonably may reque

ARTICLE 8
RULES AND REGULATIONS

Section 8.1  Tenant and Tenant’s contractors, employeegitagesitors, invitees and licensees shall comyith the Rules and Regulations and
the Alteration Rules and Regulations. Nothing cimad in this Lease shall be construed to imposenuamdlord any duty or obligation to enforce thdd®uand Regulations or
Alteration Rules and Regulations or terms, coveniantonditions in any other lease against anyrdérant, and Landlord shall not be liable to Teérdanany violation of the
same by any other tenant or Person, its emplogeesits, visitors or licensees. Landlord agreesmenforce any Rule or Regulation or Alterationd&kat Regulation against
Tenant in a discriminatory manner. Landlord shaledrenant thirty (30) days prior notice of any eré&l additions or changes to the existing RulesRegulations.

Section 8.2  In the event of any conflict between the Raled Regulations and the Alteration Rules and Réigaisiand the provisions of this
Lease, the provisions of this Lease shall control.

ARTICLE 9
INSURANCE, PROPERTY LOSS OR DAMAGE; REIMBURSEMENT

Section 9.1 (a) Any Building employee to whom anpperty shall be entrusted by or on behalf of Tesaiall be deemed to be acting as
Tenant’s agent with respect to such property artthereLandlord nor its agents shall be liable foy @amage to property of Tenant or of others etegduit employees of the
Building, nor for the loss of or damage to any pndy of Tenant by theft or otherwise. Neither Landlnor its agents shall be liable for any injurydeath to persons or damage
to property, or interruption of Tenaatbusiness, resulting from fire or other casuatigegt to the extent actually caused by the grogigence or willful misconduct of Landlo
or its agents. Neither Landlord nor its agentsidimliable for any such injury or death to persongdamage caused by other tenants or persons Biding or caused by
construction of any private, public or quasi-pubiiork except to the extent actually caused by tiosgnegligence or willful misconduct of Landlondits agents. Neither
Landlord nor its agents shall be liable for anyigjor death to persons or damage to property prorements, or interruption of Tenant’s businessulting from any latent
defect in the Premises or in the Building excepgh®mextent actually caused by the gross negligeneéllful misconduct of Landlord or its agentsppidedthatthe foregoing
shall not relieve Landlord from its obligationsaifly, to repair such latent defect pursuant tqtoeisions of Article 4

(b) If any windows of the Premises are terapity closed, darkened or bricked-up due to anyuRement or by reason of repairs, maintenance,
alterations, or improvements to the Building, oy af such windows are permanently closed, darkemdatickedup due to any Requirement, neither Landlord noaggsnts sha
be liable in any way for any loss or for any dama&geant or its agents may sustain thereby and Testafl not be (i) entitled to any compensatiorréfar, (i) entitled to any
abatement or diminution of Fixed Rent or any oftemn of Rental, (iii) released from its obligatiohsreunder, or (iv) deemed to
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suffer an actual or constructive eviction, in whoten part, by reason of inconvenience or annogdncTenant, or injury to or interruption of Tenariusiness, or otherwise. If
the windows of the Premises are temporarily clodadkened or bricked-up, as aforesaid, then, ufilessnt is required pursuant to the Lease to parthe repairs,
maintenance, alterations, or improvements, or topdp with the Requirements, that resulted in suatdews being closed, darkened or bricked-up, Lamtiéthall perform such
repairs, maintenance, alterations or improvememdscamply with the applicable Requirements withrsmeable diligence.

(c) Tenant shall immediately notify Landlafiany fire, casualty or accident in the Premisethe Building promptly after the discovery thereof

Section 9.2 Tenant shall obtain and keep in full force afféct (a) an “all risk” insurance policy for TenanSpecialty Alterations and Tenant’'s
Property at the Premises in an amount equal tdyandred percent (100%) of the replacement valuedigand (b) a policy of commercial general ligpiand property damage
insurance on an occurrence basis, with a broad fmmtractual liability endorsement. Such policikalsprovide that Tenant is named as the insuraddlord, Landlord’s
managing agent, Landlord’s agents and any Lessarsay Mortgagees whose names shall have beemsiiedhto Tenant shall be added as (i) additionalreds, as their
respective interests may appear, with respectadnsurance required to be carried pursuant togeid) ; and (i) loss payees, as their respective intenesy appear, with
respect to the insurance required to be carrieduyaunt to Clause (a)As of the date hereof, such additional insureddiated in Schedule DSuch policy with respect to Clause
(b) shall include a provision under which the insurgreas to indemnify, defend and hold Landlord, Landls managing agent, Landlord’s agents and suskdrs and
Mortgagees harmless from and against, subjectetdirtiits of liability set forth in this Section 9,ll cost, expense and liability arising out afpased upon, any and all claims,
accidents, injuries and damages mentioned in &rB&. In addition, the policy required to be carriedquant to Clause (fshall contain a provision that (i) no act or onmossof
Tenant shall affect or limit the obligation of timsurer to pay the amount of any loss sustainedigritie policy shall be non-cancelable with resj® Landlord, Landlord’s
managing agent, Landlord’s agents and such Lessar$1ortgagees whose names and addresses shabémwvéurnished to Tenant, unless thirty (30) day®r written notice
shall have been given to Landlord by certified maturn receipt requested, which notice shall aonthe policy number and the names of the insaretadditional insureds. In
addition, Tenant shall immediately, upon receipflieyant of any notice of cancellation or any othetice from the insurance carrier that may advgrafect the coverage of t
insureds under such policy of insurance, delivdrandlord and any other additional insured thereuredcopy of such notice. The minimum amountsadfility under the policy
of insurance required to be carried pursuant tagggb)shall be combined single limit with respect to eachurrence in an amount of One Million U.S. Dal§$1,000,000.00)
for injury or death to persons and damage to ptgpand Umbrella Liability Insurance in an amount fess than $5,000,000.00 for each policy yeaickvamount shall be
increased from time to time to that amount of iasee that, in Landlord’s reasonable judgment,és theing customarily required by prudent landlafiirst-class office
buildings in New York City. All insurance requiréal be carried by Tenant pursuant to the termsisflthase may contain commercially reasonable dédestand shall be
effected under valid and enforceable policies idduereputable and independent insurers licensed tausiness in the State of New York, and rateBeist’'s Insurance Guide,
or any successor thereto (or if there be none, an
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organization having a national reputation) as hg@rgeneral policyholder rating of “A” and a finglaating of at least “XIII”.

Section 9.3 Landlord shall obtain and keep in full forcalaffect insurance against loss or damage by ficeather casualty to the Building,
including Tenant’s Alterations (exclusive of Spdtyidlterations), the completion of which Landlostiall have been notified, as may be insurable uthder available standard
forms of “all-risk” insurance policies, in an amdwygual to one hundred percent (100%) of the rephent value thereof or in such lesser amount dswiid co-insurance
(including an “agreed amount” endorsement). Notstéhding anything to the contrary contained inltbase, including Articles 18nd 11, Landlord shall not be liable to Ten
for any failure to insure, replace or restore aitgrations (and Tenant shall be obligated to daust@ss Tenant shall have notified Landlord of¢dbmpletion of such Alteratior
and of the cost thereof, and shall have maintaauetjuate records with respect to such Alteratiorfiadilitate the adjustment of any insurance claivith respect thereto. Tene
shall cooperate with Landlord and Landlord’s insw&companies in the adjustment of any claimsifigrdamage to the Building or such Alterations.

Section 9.4 On or prior to the Commencement Date, Tenaalt skeliver to Landlord appropriate certificatesimurance, including evidence of
waivers of subrogation required pursuant to Secti®®, required to be carried by Tenant pursuant toAhigle 9. Evidence of each renewal or replacement of apalhall be
delivered by Tenant to Landlord at least twenty) @&ys prior to the expiration of such policy.

Section 9.5 Tenant acknowledges that Landlord shall natyciasurance on, and shall not be responsible donatje to, Tenant's Property or
Specialty Alterations, and that Landlord shall catry insurance against, or be responsible forasy suffered by Tenant due to, interruption of argfs business.

Section 9.6.  If, notwithstanding the recovery of insuranceqeeds by Tenant for loss, damage or destrucfi@a property (or rental value or
business interruptions), Landlord is liable to Trnaith respect thereto or is obligated under Li@ase to make replacement, repair or restoratiem, tat Landlord’s option,
either (a) the amount of the net proceeds of Ténargurance against such loss, damage or destrushiall be offset against Landlosdiability to Tenant therefor, or (b) shall
made available to Landlord to pay for replacemespair or restoration.

ARTICLE 10
DESTRUCTION-FIRE OR OTHER CAUSE

Section 10.1 (a) If the Premises (including Alteratiastber than Specialty Alterations) shall be damauwgetire or other insured casualty, an
Tenant shall give prompt written notice thereoL&mdlord, the damage, with such modifications asldie required in order to comply with Requirenseshall be diligently
repaired by and at the expense of Landlord to salisily the condition that existed prior to thexdege (such repairs,Landlord 's Restoration Work "), and until such repairs
that are required to be performed by Landlord (gdiclg Long Lead Work) shall be substantially contgadie(of which substantial completion Landlord skpabmptly notify
Tenant) the Fixed Rent, Electricity Additional Rent
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Escalation Rent and Space Factor shall be reduct iproportion that the area of the part of trenftses that is untenantable by Tenant, as detechiig Landlord in
Landlord’s reasonable discretion, bears to thd &t of the Premises immediately prior to sucdualty. Upon the substantial completion of Land®Rlestoration Work
(excluding Long Lead Work), Landlord shall diliggnprosecute to completion any items of Long Leadrktemaining to be completed. Landlord shall hagebligation to
repair any damage to, or to replace, any Spechdtirations or Tenant’'s Property, which Tenant kbaimplete promptly after substantial completiorLahdlord’s repair
obligations under this Article 10in addition, Landlord shall not be obligated épair any damage to, or to replace, any other &titems unless Tenant shall have notified
Landlord of the completion of such Alterations dhd cost thereof, and shall have maintained adeqeabrds with respect to such Alterations. Teshatl make all necessary
repairs to the Specialty Alterations and same $ietiompleted promptly after substantial completbhandlord’s repair obligations under this Ar&clO.

(b) Prior to the substantial completion ohtkord’s Restoration Work, Landlord shall providerient and Tenant’s contractor, subcontractors and
materialmen that have been approved by Landlordsacto the Premises to perform Specialty Alteration other Alterations, if Landlord is not obligdtto repair same pursu
to the provisions hereof), on the following ternmslaonditions (but not to occupy the same for thredeict of business):

@) Tenant shall not commence work in anytipo of the Premises until the date specified motice from Landlord to Tenant stat
that the repairs required to be made by Landloxe leeen or will be completed to the extent reaslynadcessary, in Landlord’s discretion, to perrhé tommencement of the
Specialty Alterations (or Alterations, if Landloiginot obligated to repair same pursuant to theigians hereof) then prudent to be performed iroedance with goo



construction practice in the portion of the Premisequestion without interference with, and cotesiswith the performance of, the
repairs remaining to be performed.

(ii) Such access by Tenant shall be deemée ubject to all of the applicable provisionshi$ Lease, except that there shall be no
obligation on the part of Tenant solely becaussuch access to pay any Fixed Rent, Electricity Aoldal Rent or Escalation Rent with respect toaffected portion of the
Premises for any period prior to substantial comigbeof the repairs.

(i) If Landlord shall be delayed from substially completing Landlord’s Restoration Work dieeany acts of Tenant, its agents,
servants, employees or contractors, including bgoa of the performance of any Specialty AlterafmmAlteration, if Landlord is not obligated top&ir same pursuant to the
provisions hereof), by reason of Tenant's failureefusal to comply or to cause its architects,ieeers, designers and contractors to comply withamenant’s obligations
described or referred to in this Lease, or if steghairs are not completed because under good aetistr scheduling practice such repairs shoulddséopmed after completion
of any Specialty Alteration (or Alteration, if Laledd is not obligated to repair same pursuant épfovisions hereof), then such repairs shall lsermgel substantially complete
on the date that the repairs would have been suirta complete but for such delay and the exjprabf the abatement of the Tenant’s obligationgheder shall not be
postponed by reason of such delay. Any additionaiscto Landlord to complete any repairs
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occasioned by such delay shall be paid by Tenabamnallord within ten (10) days after demand, astauhl rent.

Section 10.2 Anything contained in Section 10td the contrary notwithstanding, if the Buildingaditbe so damaged by fire or other casualty tim
Landlord’s opinion, substantial alteration, demiolit or reconstruction of the Building shall beuggd (whether or not the Premises shall have bleemaged or rendered
untenantable), then Landlord, at Landlord’s optimay, not later than ninety (90) days following ttemage, give Tenant a notice in writing termirgtinis Lease. If Landlord
so elects to terminate this Lease, the Term skplte upon a date set by Landlord in said notieg,not sooner than the sixtieth (60th) day aftehsootice is given, and Tenant
shall vacate the Premises and surrender the sab@thhord in accordance with the provisions of Al#i20. Upon the termination of this Lease under the @ provided fo
in this Section 10.2the Fixed Rent, Electricity Additional Rent ansicalation Rent shall be apportioned and any prgpaition of Fixed Rent, Electricity Additional Reand
Escalation Rent for any period after such datel fleatefunded by Landlord to Tenant.

Section 10.3 (a) Within ninety (90) days after noticeltandlord of any damage described in Section 10&ndlord shall deliver to Tenant a
statement prepared by a reputable contractor gdtiith such contractor’s estimate as to the tigggiired to repair such damage, exclusive of tingelired to repair any
Specialty Alterations or other work items that &enant’s obligation to repair or to perform LongaldéWork. If the estimated time period exceeds te¢h?2) months from the
date of such statement, Tenant may elect to tetmihis Lease by notice to Landlord not later ttrarty (30) days following receipt of such staterhéhTenant makes such
election, the Term shall expire upon the thirtigdth) day after notice of such election is givenlienant, and Tenant shall vacate the Premiseswamnender the same to
Landlord in accordance with the provisions of Ai20. If Tenant shall not have elected to terminate tlgase pursuant to this Article (d¥ is not entitled to terminate this
Lease pursuant to this Article }0the damages shall be diligently repaired by @nthe expense of Landlord as set forth in Sectdd .

(b) Notwithstanding the foregoing, if the Rises shall be substantially damaged during theykes of the Term, either Landlord or Tenant may
elect by notice, given within ninety (90) days aftee occurrence of such damage, to terminatd_ttase and if either party makes such electionTtren shall expire upon the
thirtieth (30th) day after notice of such electismiven and Tenant shall vacate the Premises amersler the same to Landlord in accordance wetptiovisions of Article 20

(c) Except as expressly set forth in thisti®ecl0.3, Tenant shall have no other options to cancelltbase under this Article 10

Section 10.4 This Article 10constitutes an express agreement governing anyofassmage or destruction of the Premises or thikliByg by fire or
other casualty, and Section 227 of the Real Prppenv of the State of New York (and Requirementsiofilar import) that provides for such contingericythe absence of an
express agreement, and any other law of like natadepurpose now or hereafter in force shall havepplication in any such case.
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Section 10.5 The parties hereto shall procure an appropriatgse in, or endorsement on, any fire or extendeerage insurance covering the
Premises, the Building and personal property, fediand equipment located thereon or therein, patgo which the insurance companies waive subimgat consent to a
waiver of right of recovery and having obtainedtsatauses or endorsements of waiver of subrogati@onsent to a waiver of right of recovery, wiitrmake any claim against
or seek to recover from the other for any lossamage to its property or the property of othersltegy from fire or other hazards covered by suioh &nd extended coverage
insurance, provided, however, that the releasehdrge, exoneration and covenant not to sue heositained shall be limited by and be coextensiué thie terms and
provisions of the waiver of subrogation clausermd@sements or clauses or endorsements conseatingraiver of right of recovery. If the paymentaof additional premium is
required for the inclusion of such waiver of sukatign provision, each party shall advise the otfehe amount of any such additional premiums &edather party at its own
election may, but shall not be obligated to, paysame. If such other party shall not elect toguash additional premium, the first party shall hetrequired to obtain such
waiver of subrogation provision. If either partyafitbe unable to obtain the inclusion of such otaegen with the payment of an additional premiumantsuch party shall atten
to name the other party as an additional insuratr{bt a loss payee) under the policy. If the payneé an additional premium is required for namihg other party as an
additional insured (but not a loss payee), eactysdall advise the other of the amount of any sadditional premium and the other party at its @lettion may, but shall not
be obligated to, pay the same. If such other pEiréll not elect to pay such additional premiumf d@rshall not be possible to have the other paggned as an additional insured
(but not loss payee), even with the payment ofdaitmnal premium, then (in either event) such ypattall so notify the first party and the first pashall not have the obligation
to name the other party as an additional insuredamt acknowledges that Landlord shall not carsyiance on and shall not be responsible for danmagenant’s Property or
Specialty Alterations and that Landlord shall natrg insurance against, or be responsible for asy suffered by Tenant due to, interruption of Teséusiness.

Section 10.6 Nothing herein contained shall relieve Tenantrfrany liability to Landlord or to Landlorg'insurers in connection with any damag
the Premises or the Building by fire or other cétyué Tenant shall be legally liable in such respe

Section 10.7. Tenant shall throughout the Term provide firedesrs and searchers as required under NYC LocalN@avb of 1973, or any
Requirement of similar purpose or import.

ARTICLE 11
EMINENT DOMAIN

Section 11.1 (a) If the whole of the Real Property, Biglding or the Premises shall be acquired or esmded for any public or quasi-public
use or purpose, this Lease and the Term shall €od tae date of the vesting of title with the saaffect as if such date were the Expiration Ddtenly a part of the Real
Property and not the entire Premises shall be goid or condemned then, (i) except as hereinpftarided in this Section 11,%his Lease and the Term shall continue in fi
and effect, but, if a part of the Premises is ideliiin the part of the Real Property so acquirecbademned, from and after the date
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the vesting of title, the Fixed Rent and the Sgeaetor shall be reduced in the proportion whichatesa of the part of the Premises so acquired miemned bears to the total
area of the Premises immediately prior to such ia@tgpn or condemnation and Tenant’s Share and énd@ax Share shall each be redetermined baseul thygaproportion in
which the ratio between the rentable area of tleenfes remaining after such acquisition or condeimmbears to the rentable area of the Buildingaieing after such
acquisition or condemnation; (i) whether or nat Premises shall be affected thereby, Landlordaatliord’s option, may give to Tenant, within siX80) days next following
the date upon which Landlord shall have receivette®f vesting of title, a thirty (30) days’ notiof termination of this Lease if Landlord shabdlto terminate leases
(including this Lease), affecting at least fiftyrpent (50%) of the rentable area of the Buildingc(ading any rentable area leased by LandlordsoAffiliates); and (iii) if the
part of the Real Property so acquired or condenshatl contain more than fifteen percent (15%) eftibtal area of the Premises immediately priomutthsacquisition or
condemnation, or if, by reason of such acquisibtboondemnation, Tenant no longer has reasonatd@sie access to the Premises, Tenant, at Tergpiits, may give to
Landlord, within sixty (60) days next following thiate upon which Tenant shall have received naific@sting of title, a thirty (30) days’ notice @rmination of this Lease. If
any such thirty (30) days’ notice of terminatiorgisen by Landlord or Tenant, this Lease and theriTghall come to an end and expire upon the expivaif such thirty (30)
days with the same effect as if the date of exjinadf such thirty (30) days were the Expirationt®df a part of the Premises shall be so acqureztbndemned and this Lease
and the Term shall not be terminated pursuanteaddtegoing provisions of this Section 1] landlord, at Landlord’s expense (but only to ¢xéent of the proceeds received by
Landlord), shall restore that part of the Premisssso acquired or condemned to a self-containetreanit inclusive of Tenant’s Alterations (othtban Specialty Alterations).
Upon the termination of this Lease and the Ternsypamt to the provisions of this Section 11thie Fixed Rent, Electricity Additional Rent ansclation Rent shall be
apportioned and any prepaid portion of Fixed REHctricity Additional Rent and Escalation Rent &y period after such date shall be refunded mdlcad to Tenant.

(b) Landlord agrees to use reasonable efforéslvise Tenant of any threatened acquisitiocooademnation affecting the Premises.

Section 11.2 In the event of any such acquisition or condeionatf all or any part of the Real Property, Landishall be entitled to receive the
entire award for any such acquisition or condenomatTenant shall have no claim against Landlorthercondemning authority for the value of any uriegportion of the
Term and Tenant hereby expressly assigns to Lash@lbof its right in and to any such award. Nothoontained in this Section 11sBall be deemed to prevent Tenant from
making a separate claim in any condemnation pracgsdor the then value of any Tenant’s Propergiided in such taking, and for any moving expenses.

Section 11.3 If the whole or any part of the Premises shalhbguired or condemned temporarily during the TEnmnany public or quasi-public use

or purpose, Tenant shall give prompt notice thetedfandlord and the Term shall not be reducedfected in any way and Tenant shall continue to ipayll all items of
Rental payable by Tenant hereunder without rednaiicabatement, and Tenant shall be entitled teivedor itself any award or payments for such pseyided, however, that:
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(€) if the acquisition or condemnation is #operiod not extending beyond the Term and if awhrd or payment is made less frequently than in
monthly installments, the same shall be paid totsld by Landlord as a fund that Landlord shalllgfimm time to time to the Rental payable by Teragreunder, except that,
if by reason of such acquisition or condemnatioangfes or alterations are required to be made tBrhymises that would necessitate an expenditwestore the Premises, then
a portion of such award or payment considered mdlaad as appropriate to cover the expenses afetteration shall be retained by Landlord, withapplication as aforesaid,
and applied toward the restoration of the Premasasrovided in Section 11;br

(b) if the acquisition or condemnation is éoperiod extending beyond the Term, such awapghpment shall be apportioned between Landlord
and Tenant as of the Expiration Date; Tenant'sesttagreof, if paid less frequently than in montiistallments, shall be paid to Landlord and appiiedccordance with the
provisions of Clause (g)provided, however, that the amount of any awandayment allowed or retained for restoration @ Bremises shall remain the property of Landlord if
this Lease shall expire prior to the restoratiothef Premises.

ARTICLE 12
ASSIGNMENT, SUBLETTING, MORTGAGE, ETC.

Section 12.1 (a) Except as expressly permitted hergithout the prior consent of Landlord in each inst&, Tenant shall not (i) assign its
rights or delegate its duties under this Lease {lndreby operation of law, transfers of interest@nant or otherwise), mortgage or encumber iex@st in this Lease, in whole
in part, (ii) sublet, or permit the subletting tife Premises or any part thereof, or (iii) perin& Premises or any part thereof to be occupieded for desk space, mailing
privileges or otherwise, by any Person other thenaht.

(b) If this Lease is assigned to any Peraasymnt to the provisions of the Bankruptcy Codg,@and all monies or other consideration payable or
otherwise to be delivered in connection with sussignment shall be paid or delivered to Landloh@d/isbe and remain the exclusive property of Lardiiand shall not constitu
property of Tenant or of the estate of Tenant withie meaning of the Bankruptcy Code. Any and alhims or other consideration constituting Landlsnofoperty under the
preceding sentence not paid or delivered to Ladddbiall be held in trust for the benefit of Landl@nd shall be promptly paid to or turned over émdlord.

Section 12.2 (a) If Tenant's interest in this Leasassigned in violation of the provisions of thisiéle 12, such assignment shall be void and
of no force and effect against Landlord; provideokever, that Landlord may collect an amount e¢uéhe then Fixed Rent plus any other item of Refndan the assignee as a
fee for its use and occupancy, and shall applyngteamount collected to the Fixed Rent and otleenstof Rental reserved in this Lease. If the Presnis any part thereof are
sublet to, or occupied by, or used by, any Pergberdhan Tenant, whether or not in violation aéthrticle 12, Landlord, after default by Tenant under this leeascluding a
subletting or occupancy in violation of this Arécl2, may collect any item of Rental or other sums fgidhe subtenant, user or occupant as a feesfaisi# and
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occupancy, and shall apply the net amount collewtéle Fixed Rent and other items of Rental resgbim this Lease. No such assignment, sublettiogjmancy or use, whether
with or without Landlord’s prior consent, nor anych collection or application of Rental or fee fiee and occupancy, shall be deemed a waiver bylkwahof any term,
covenant or condition of this Lease or the acceggtdny Landlord of such assignee, subtenant, octuparser as tenant hereunder. The consent by dahtth any assignment,
subletting, occupancy or use shall not relieve fiefram its obligation to obtain the express pgonsent of Landlord to any further assignment, esttibly, occupancy or use.

(b) Tenant shall reimburse Landlord on demfanény reasonable out-of-pocket third party ctlisé&s may be incurred by Landlord in connection
with any proposed assignment of Tenant's interestis Lease or any proposed subletting of the Besror any part thereof, including any reasonphbeessing fee, reasonable
attorneys’ fees and disbursements and the reasonasts of making investigations as to the accdjtyabf the proposed subtenant or the proposedjass.

(c) Neither any assignment of Tenant's irgene this Lease nor any subletting, occupancyseraf the Premises or any part thereof by any Rerso
other than Tenant, nor any collection of RentaLbpndlord from any Person other than Tenant as gealin this Section 12.2nor any application of any such Rental as pra
in this Section 12.Zshall, in any circumstances, relieve Tenant obltBgations under this Lease on Ter's part to be observed and perform



(d) Any Person to which this Lease is asgigmersuant to the provisions of the Bankruptcy Cslul be deemed without further act or deed to
have assumed all of the obligations arising unkieritease on and after the date of such assignragtsuch assignee shall execute and deliver taload upon demand an
instrument confirming such assumption. No assigrtroéthis Lease shall relieve Tenant of its obligas hereunder and, subsequent to any assignmemant's liability
hereunder shall continue notwithstanding any sulbseigmodification or amendment hereof or the raedsany subsequent tenant hereunder from anyitighio all of which
Tenant hereby consents in advance.

Section 12.3 (a) If Tenant assumes this Lease and mepto assign the same pursuant to the provisiahe @ankruptcy Code to any Person
who shall have made a bona fide offer to acceptsaignment of this Lease on terms acceptable tarfethen notice of such proposed assignment baajiven to Landlord by
Tenant no later than twenty (20) days after redgypfenant, but in any event no later than ten (EQ)s prior to the date that Tenant shall makeiegdn to a court of
competent jurisdiction for authority and approvaenter into such assignment and assumption. Sotatershall set forth (i) the name and addressiof $erson, (i) all of the
terms and conditions of such offer, and (iii) ac&guassurance of future performance by such Persder the Lease as set forth in Section 12.3ifi)luding the assurance
referred to in Section 365(b)(3) of the BankrupByde or Requirements of similar purpose or imdaahdlord shall have the prior right and optionbexercised by notice to
Tenant given at any time prior to the effectiveedatt such proposed assignment, to accept an assigrofithis Lease upon the same terms and condifiad for the same
consideration, if any, as the bona fide offer maglsuch Person, less any brokerage commissionsvthet
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otherwise be payable by Tenant out of the consierso be paid by such Person in connection withassignment of this Lease.

(b) The term “adequate assurance of futurtbopmance” as used in this Lease shall mean thapasposed assignee shall, among other things, (i)
deposit with Landlord on the assumption of thisdesthe sum of the then Fixed Rent as securityh®faithful performance and observance by suctyassiof the terms and
obligations of this Lease, which sum shall be Hsld.andlord in accordance with the provisions ofiéle 31, (ii) furnish Landlord with financial statementgsuch assignee for
the prior three (3) fiscal years, as finally detered after an audit and certified as correct bgrified public accountant, which financial statertseshall show a net worth of at
least six (6) times the then Fixed Rent for eacbuzh three (3) years, (iii) grant to Landlord ews#y interest in such property of the proposesigieee as Landlord shall deem
necessary to secure such assignee’s future penicemander this Lease, and (iv) provide such otfferination or take such action as Landlord, iné@sonable judgment shall
determine is necessary to provide adequate assuddnice performance by such assignee of its ofibige.under the Lease.

Section 12.4 (a) As long as Travelzoo Inc. (or a ReddEmtity) is Tenant, Tenant shall have the privilegubject to the terms and conditions
hereinafter set forth, without the consent of Landlbut subject to Tenant's satisfaction of cowdisi set forth in Clauses (ifiv) and_(v)of Section 12.8(a)and without
Landlord having the right granted in Section 12)&@recapture and without Landlord having any righAssignment Proceeds: (i) to assign its interetis Lease (1) to any
Person that is a successor to Tenant either byenergconsolidation, (2) to a purchaser of alldsstantially all of Tenant’s assets (provided spetchaser shall have also
assumed substantially all of Tenant's liabilitie®)(3) to a Person that is an Affiliate of Tenéany such Person referred to in this Clausébé¥)g a “Related Entity "), or (ii) to
sell or transfer a controlling interest in the gsof Tenant. As long as Travelzoo Inc. (or a Reld&ntity) is Tenant, Tenant also shall have thélpge, subject to the terms and
conditions hereinafter set forth, without the carissf Landlord but subject to Tenant’s satisfactidrconditions set forth in Clauses (ii), (v), (Miyii), and (ix)through_(xii)of
Section 12.6(aand without Landlord having the right granted irctRm 12.6(b)hereof to recapture and without Landlord having aght to Sublease Profit, to sublease all or
any portion of the Premises to a Related Entityy Assignment or subletting described above may balmnade upon the condition that (A) any such assi@r subtenant shall
continue to use the Premises for the conduct oféime business as Tenant was conducting priorctoassignment or sublease, (B) the principal p@pdsuch assignment or
sublease is not the acquisition of Tenant’s intarethis Lease or to circumvent the provisionssettion 12.Xexcept if such assignment or sublease is maddiated Entity
and is made for a valid intra-partnership (or irgrdity) business purpose and is hot made to civeurinthe provisions of Section 12,land (C) in the case of an assignment, any
such assignee shall have a net worth and annuahm@nd cash flow, determined in accordance wittegdly accepted accounting principles, consisyesgpplied, after giving
effect to such assignment, equal to the greatéeafint’s net worth and annual income and cash #®g0 determined, on (I) the date immediatelyeutieg the date of such
assignment, and (Il) the Commencement Date. Testail, within ten (10) days after execution ther@ofd not less than ten (10) days prior to theciffe date of such
transaction), deliver to Landlord either (YY) a doate original instrument of assignment in form anthstance reasonably satisfactory to Landlord; eécuted by
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Tenant, together with an instrument in form andssaice reasonably satisfactory to Landlord, duBcated by the assignee, in which such assignekastsaime observance and
performance of, and agree to be personally boundlbgf the terms, covenants and conditions of thase on Tenant's part to be observed and peefhror (Z) a duplicate
original sublease in form and substance reasorsatigfactory to Landlord, duly executed by Tenartt the subtenant.

(b) Except as set forth above, either a feansf a majority of the total interest in Tenaifitlienant is a partnership or other entity) at ang time
or over a period of time through a series of trarssfshall be deemed an assignment of this Leabstal be subject to all of the provisions of tAigicle 12, including the
requirement that Tenant obtain Landlag@rior consent thereto; except that the trandféreoutstanding capital stock of any corporatete shall be deemed to exclude the
of such stock by persons or parties through therdke-counter-market” or through any recognizedlsexchange (aPermitted Stock Transfer”). Landlord’s rights to
consent, recapture, terminate the Lease, and/ctany Assignment Proceeds shall not apply toRewnitted Stock Transfer.

Section 12.5 If, at any time after Travelzoo Inc. may haveigssd Tenant's interest in this Lease, this Le&sdl e disaffirmed or rejected in any
proceeding of the types described in Section 1%.1¢din any similar proceeding, or in the eventasfination of this Lease by reason of any suclegeding or by reason of
lapse of time following notice of termination giveparsuant to Article 16ased upon any Event of Default, any prior Tenactuding Travelzoo Inc., upon request of Landlord
given within thirty (30) days next following any dudisaffirmance, rejection or termination (anduathotice thereof to Landlord in the event of saffirmance or rejection or
the event of termination other than by act of Land)), shall (a) pay to Landlord all Fixed Rent, &ation Rent and other items of Rental due and gwinthe assignee to
Landlord under this Lease to and including the @&tguch disaffirmance, rejection or terminationgdb) as “tenant”, enter into a new lease withdlard of the Premises for a
term commencing on the effective date of such @isadnce, rejection or termination and ending om Expiration Date, unless sooner terminated asc¢h ase provided, at t
same Fixed Rent and upon the then executory texowgnants and conditions as are contained in thésé, except that (i) Tenant's rights under the lease shall be subject to
the possessory rights of the assignee under tlsise_and the possessory rights of any person clgithiough or under such assignee or by virtue pfsaatute or of any order of
any court, (ii) such new lease shall require afadls existing under this Lease to be cured byahémith due diligence, and (iii) such new leasallstequire Tenant to pay all
Escalation Rent reserved in this Lease that, hiad_#rase not been so disaffirmed, rejected or wated, would have accrued under the provisionsro€la 27 after the date of
such disaffirmance, rejection or termination wiglspect to any period prior thereto. If any sucbrmpfienant shall default in its obligation to eritéo such new lease for a period
of ten (10) days next following Landlord’s requésrefor, then, in addition to all other rights aethedies by reason of such default, either atdain equity, Landlord shall
have the same rights and remedies against sucmiTa@nif such Tenant had entered into such nevelaad such new lease had thereafter been termiaateftthe
commencement date thereof by reason of such Tendefault thereunder.

Section 12.6 (a) Notwithstanding the provisions_of $ewtl2.1, if Landlord shall not exercise its rights pursumSection 12.6(b)Landlord
shall not unreasonably withhold or delay its consera subletting of the Premises, providiest:
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0] the proposed sublease space shall rititput Landlords prior consent (not to be unreasonably withheddaykd or conditioned
have been listed or otherwise publicly advertisadstibletting at a rental rate less than the grexditél) the then Fixed Rent payable under thissegand (2) the prevailing rental
rate set by Landlord for leasing comparable spac¢kd Building or if there is no comparable spdeegrevailing rental rate reasonably determineddnydlord (the “Prevailing
Rate ).

(i) at the time of such subletting, this keashall be in full force and effect and no Evearbefault shall have occurred and be
continuing beyond the giving of notice and the exjpdn of any applicable grace periods;

(iiiy  upon the date Tenant delivers the Tertatement to Landlord and upon the date immedgigtelceding the commencement ¢
of any sublease approved by Landlord, the propsabtenant shall have a financial standing (taking consideration the obligations of the proposdatenant under the
sublease) reasonably satisfactory to Landlord flzeoaracter, be engaged in a business, and rapase the Premises in a manner in keeping Wélstandards in such
respects of the other tenancies in the Building;

(iv)  the proposed subtenant (or any Personighodirect or indirect Affiliate of the propossdbtenant) shall not be a tenant,
subtenant or occupant of any space in the Buildiog shall the proposed subtenant (or any Persanisva direct or indirect Affiliate of the propossdbtenant) be a Person with
whom Landlord is negotiating or discussing to lesis&ce in the Building. If Tenant shall propossublease space and is about to commence negotiatitma tenant,
subtenant or prospective subtenant, Tenant she@tlandlord of the identity of such prospectiubtenant and Landlord shall within ten (10) BusinBsys advise Tenant if
the execution of a sublease with such tenant, sabteor prospective subtenant would violate thevigions of this Clause (iv)

V) the character of the business to be cotedlor the proposed use of the Premises by theopeal subtenant shall not (1) be likely
to increase Landlord’s operating expenses beyaaidihich would be incurred for use by Tenant ordse in accordance with the standards of use ef eémancies in the
Building; (2) be likely to increase the burden otiséng cleaning services or elevators over thelbarmprior to such proposed subletting;

(3) violate any provision or restrictions hereitating to the use or occupancy of the Premises;e@yire any alterations, installations, improvetseadditions or other physical
changes to be performed in or made to any portiagheoBuilding or the Real Property other than firemises; (5) violate any provision or restrictiomany other lease for sps
in the Building or in any Superior Lease or Mortgagr (6) violate any provision or restrictions f&®th on_Exhibit C, which provisions are contained in the lease farce in the
Building with International Business Machines Cagimn (the “IBM Lease ). If Landlord shall have consented to a subless#, as a result of the subtenant’s particular
manner of use and occupancy of the subleased partithe Premises, operating expenses are increedTenant shall pay to Landlord, within ten)(d8ys after demand, as
additional rent, all resulting increases in opeigexpenses directly attributable to such use;

(vi)  the subletting shall be expressly subjedll of the terms, covenants, conditions andgaltions on Tenant's part to be observed
and performed under this

33

Lease and Tenant shall continue to remain fully prmharily liable for all acts, events, occurrence®missions that may be, constitute or becomefautt under the terms,
covenants and conditions of this Lease, regardiEds/, whom occasioned, and the further conditiad restrictions that (1) the sublease premisesnotie further sublet by
the subtenant in whole or in part, or any partebésuffered or permitted by the subtenant to leel s occupied by others, without the prior writtemsent of Landlord in each
instance in the manner set forth in this Lease,(@hthat the sublease shall not be modified witttba prior written consent of Landlord (which censshall not be unreasona
withheld, delayed or conditioned). For purposethif Clause (vi) the transfer of a majority of the issued and taunding capital stock of any corporate subtenathetransfer
of a majority of the total interest in a subten@h& partnership or other entity), however accasid, whether in a single transaction or in aeseof related or unrelated
transactions, shall be deemed an assignment sltilease;

(vii)  the subletting shall end no later tharedqf) day before the Expiration Date;

(viii)  no subletting shall result in more thdmée (3) proposed occupants (including Tenanf)énRremises;

(ix)  such sublease (which shall be in form andstance reasonably acceptable to Landlord) ekpiessly provide that in the even
termination, re-entry or dispossess of Tenant hydlard under this Lease, Landlord may, at its aptiake over all of the right, title and intereffTenant, as sublessor under
such sublease, and such subtenant, at Landlordnoghall attorn to Landlord pursuant to the tlegecutory provisions of such sublease, exceptithatiiord shall not be:

(2) liable for any act or omission of Tenanter such sublease, or
2) subject to any defense or offsets thah@ubtenant may have against Tenant, or

3) bound by any previous payment that swittenant may have made to Tenant more than tt8etydays in
advance of the date upon which such payment wasusless previously approved by Landlord, or

4) bound by any obligation to make any pagtiie or on behalf of such subtenant, or
5) bound by any obligation to perform anyrkvor to make improvements to the Premises, or
(6) bound by any amendment or modificatioswth sublease made without its consent, or

(@) bound to return such subtenant’s secudietyosit, if any, until such deposit has come lrdndlord’s actual
possession and such subtenant would be entitlsdcto security deposit pursuant to the terms of sutfease.
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x) The proposed Sublease shall comply withapplicable provisions of this Article;

(xi)  Each Sublease shall provide that it isjsat and subordinate to this Lease and to theemsatid which this Lease is or shall be
subject and subordinate; and

(xii)  Tenant, at Tenard'sole cost and expense, shall perform or cause performed, all work, if any, necessary (or reggiipursuar
to the applicable agreement between Tenant ang@posed subtenant) (t“ Subtenant Construction”) to prepare the Premises for occupancy by the pezpssbtenan




Tenant, in making the Subtenant Construction, shallenant's sole cost and expense, promptly cowith all laws, rules and
regulations of all public authorities having juiitibn over the Premises with reference to the Sudoit Construction, whether ordinary or extraondinstructural or non-
structural, foreseen or unforeseen, including, @dtimitation, construction of a common area dengisvall and a public corridor to separately dentfse Premises and provide
a lawful means of ingress and egress thereto potrsadhe ADA and other applicable Requirementsidlard (or its insurer) shall have no obligatiorréémburse Tenant for ai
expenses incurred by Tenant in connection withtSthistenant Construction, and shall reimburse Laddior any expenses incurred by it on account dfifaiby Tenant to
comply with any applicable Requirements in conmactvith the Subtenant Construction.

(b) At least fifteen (15) Business Days ptimany proposed subletting of all or any portidithe Premises, Tenant shall submit a statement to
Landlord (a “Tenant Statement”) containing the following information: (i) the nm& and address of the proposed subtenant; (itetines and conditions of the proposed
subletting, including the rent payable and the edlncluding cost, overhead and supervision) ofiamgrovements (including any demolition to be perfed) to the Premises f
occupancy by such subtenant; (iii) the nature dradacter of the business of the proposed subteaadt{iv) any other information that Landlord magasonably request,
together with a statement specifically directingtibord’s attention to the provisions of this Sewtlk®?.6(b)requiring Landlord to respond to Tenant’s requeihiw fifteen (15)
Business Days after Landlord’s receipt of the Téigiatement. With respect to any portion of thenftses that Tenant proposes to Sublease for alilmstantially all of the
remainder of the Term, Landlord may require Tenarsturrender the premises to be sublet (tRefapture Spacé) to Landlord and to accept a termination of thease as of a
date (the ‘Recapture Date”) to be designated by Landlord, which date shalhbt earlier than the thirtieth (30th) day noetahan the sixtieth (60th) day following the dafe
the Tenant Statement and this Lease in respecichf Recapture Space shall expire as of the Reeapiate with the same effect as if that were the tateinbefore set for the
expiration of the Lease Term, and the Fixed Réet Hlectricity Additional Rent, the Additional, Re®pace Factor, Tenant’'s Share and Tenant's TaseSasa applicable,
hereunder shall be apportioned or adjusted, ascapj¢ as of such date. Tenant shall be responfaiblhe costs of constructing demising walls araking other physical
changes such that the Recapture Space may lavisilbccupied by a third party. If Landlord shall tainotify Tenant within such fifteen (15) BusiseBay period of Landlord’
intention to exercise its rights pursuant to thést®n 12.6(bpr if Landlord shall advise Tenant that Landloreeslmot intend to recapture the Recapture Spaaeatrguch time
Landlord shall not unreasonably withhold, delagondition Landlord’s consent to a sublease to tep@sed subtenant on substantially the same temths a
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conditions set forth in the Tenant Statement, sutlifethe terms and conditions of this Lease, idicig Section 12.6(a)lf Tenant shall not enter into such subleaseiwisixty
(60) days after the delivery of the Tenant Staterteehandlord, then the provisions of Section 12nt this Section 12 $hall again be applicable to any other proposed
subletting.

(c) If Tenant shall enter into such subleaghin ninety (90) days as aforesaid, Tenant stialiver a true, complete and fully executed coyder
of such sublease to Landlord within five (5) Busia®ays after execution thereof (and no less tailt0) days prior to the effective date thereof).

(d) If Landlord shall elect to require Tenémsurrender the Recapture Space and accept mé&tion of this Lease solely with respect to such
Recapture Space, then this Lease shall expireeRé#eapture Date solely with respect to such Raca@pace as if the Recapture Date had been dhgfixed as the
Expiration Date. Thereafter, Tenant shall be resjie for all physical changes necessary to ditigePremises which changes must be made in coropliaith all provisions
of this Lease. Landlord shall be free to, and sha¥le no liability to Tenant (or to any broker eggd by Tenant) if Landlord shall, lease the Rea@p8pace to Tenant's
prospective assignee or subtenant.

(e) The failure by Landlord to exercise ifgion under Section 12.6(jith respect to any subletting shall not be deemediver of such option
with respect to any extension of such sublettingror subsequent subletting of the Premises afféheeby.

Section 12.7. (a) In connection with any subletting lo¢ tPremises, Tenant shall pay to Landlord an amequrl to fifty percent (50%) of any
Sublease Profit derived therefrom. Anything corgdimerein to the contrary notwithstanding, Tenaatishot be entitled to any proceeds derived frametating to (directly or
indirectly) any leasing of the Recapture Space @ydlord or its designee to any Person. All sumspkeyhereunder by Tenant shall be calculated ananalized basis, but
shall be paid to Landlord, as additional rent, witten (10) days after receipt thereof by Tenant.

(b) For purposes of this Lease:

0] “ Sublease Profit” shall mean the excess of (1) the Sublease Remt(@) the then Fixed Rent and Escalation Rent and
Electricity Additional Rent.

(i) “ Sublease Rent shall mean any rent or other consideration paidiénant directly or indirectly by any subtenantoy other
amount received by Tenant from or in connectiorhaity subletting (including sums paid for the saleental, or consideration received on accouramyf contribution of
Tenant's Property or sums paid in connection withsupply of electricity or HVAC, cleaning or othssrvices, moving expenses or reimbursement of fess the Sublease
Expenses.

(i)  “ Sublease Expensesshall mean: (1) in the event of a sale of TeraRt'operty, the then unamortized or undepreciatet ¢

thereof determined on the basis of Tenant’s fedecalme tax returns, (2) the reasonable out-of-pobkokers’ fees paid to unrelated third parti8sany sums paid to Landlord
pursuant to Section 12.2(band (4) the reasonable out-of-pocket cost of awements or alterations made by Tenant expressly an
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solely for the purpose of preparing the Premisestich subtenancy if not used by Tenant subsedaehe expiration of the term of the sublease.

(iv)  In determining Sublease Rent, the costdarth in Clauses (2)(3) and (4)of Section 12.7(b)(iiishall be amortized on a straight-
line basis over the term of such sublease.

v) Sublease Profit shall be recalculatednftome to time to reflect any corrections in theopralculation thereof due to (1)
subsequent payments received or made by TenarihgZinal adjustment of payments to be made hip drenant, and (3) mistake. Promptly after receigfinal adjustment of
any such payments or discovery of any such misfeéeant shall submit to Landlord a recalculatiorthef Sublease Profit, and an adjustment shall lerbatween Landlord
and Tenant, on account of prior payments madeadglitsrreceived pursuant to this Section 12rvaddition, if Sublease Expenses utilized fa plurpose of calculating Sublease
Profit included an amount attributable to the afghe improvements made by Tenant expressly aledydor the purpose of preparing the Premisedtieroccupancy of the
subtenant and subsequent to the expiration ofithkease such improvements and/or alterations wardemolished and/or removed, Sublease Profitd bhakcalculated as if
the cost of such improvements and/or alterationgwet incurred by Tenant and Tenant promptly sheyl to Landlord fifty percent (50%) of the additad amount of such
Sublease Profit resulting from such recalculation.

Section 12.8 (a) Notwithstanding the provisions_of $ertl2.1, if Landlord shall not exercise its rights pursiunSection 12.8(b)(ii)
Landlord shall not unreasonably withhold, condit@rdelay its consent to an assignment of this &éasdts entirety provided the



0] at the time of the assignment, this leesisall be in full force and effect and no Evenbefault shall have occurred and be
continuing beyond the giving of notice and the exjion of any applicable grace periods;

(ii) upon the date Tenant delivers the Assignt Statement to Landlord and upon the date imatelglipreceding the date of any
assignment approved by Landlord, the proposed resighall have a financial standing (taking intosideration the obligations of the proposed assigmeler this Lease)
reasonably satisfactory to Landlord, be of a charabe engaged in a business, and propose th@s&emises in a manner in keeping with the stalsdarsuch respects of the
other tenancies in the Building;

(i)  the proposed assignee (or any diredhdirect Affiliate of the proposed assignee) simait be a person or entity with whom
Landlord is negotiating to lease space in the Bugicht the time of receipt of an Assignment Statetne

(iv)  the character of the business to be cotetlior the proposed use of the Premises by tipopeal assignee shall not (1) be likely

to increase Landlord’s operating expenses beyaatdwthich would be incurred for use by Tenant ordse in accordance with the standards of use ef éémancies in the
Building; (2) increase the burden on existing clegrservices or elevators over the burden primuth proposed assignment; (3) violate any
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provision or restrictions herein relating to the ws occupancy of the Premises; (4) require amyagions, installations, improvements, additionstbier physical changes to be
performed in or made to any portion of the Buildorghe Real Property other than the Premisesji(#te any provision or restrictions in any otlesise for space in the
Building or in any Superior Lease or Mortgage; ®r\(iolate any provision or restrictions set foottn Exhibit C. If Landlord shall have consented to an assignraedt as a resi
of the particular manner of use and occupancy ®Ptemises by Tenant/assignee, operating experseseased, then Tenant shall pay to Landlorthinien (10) days after
demand, as additional rent, all resulting increaseperating expenses directly attributable tchsuse; and

) the instrument of assignment shall béoim and substance reasonably satisfactory to loaddind shall expressly provide that
the assignee shall agree to assume all of theatldits of Tenant under this Lease from and afteeffective date of the assignment.

(b) (0] At least fifteen (15) BusineBays prior to any proposed assignment, Tenant shlimit a statement to Landlord (thé&Ssignment
Statement”) containing the following information: (1) the narmed address of the proposed assignee, (2) thete$serms and conditions of the proposed assigrinieciuding
the consideration payable for such assignmenttamddlue (including cost, overhead and supervisié@ny improvements (including any demolition ® gerformed) to the
Premises proposed to be made by Tenant to prepafrémises for occupancy by such assignee, (3dtivee and character of the business of the pempassignee, and (4) a
other information that Landlord may reasonably esjutogether with a statement specifically diregtiandlord’s attention to the provisions of thicSon 12.8(byequiring
Landlord to respond to Tenant's request withiregft (15) Business Days after Landlord’s receighefAssignment Statement. The Assignment Statestetitbe executed by
Tenant and the proposed assignee and shall indic#tieparties’ intent (but not necessarily bindalgdigation) to enter into an assignment agreementazming to the terms and
conditions of the Assignment Statement and on stioér terms and conditions to which the parties agrge which are not inconsistent with the essietetiens set forth in the
Assignment Statement.

(i) Landlord shall have the right, exerciatyithin fifteen (15) Business Days after Landlsrteceipt of the Assignment Statement,
to take an assignment of this Lease (in its ownenanthat of its designee) for the same considmrgiayable to Tenant pursuant to the terms of tmghment Statement (less
the amount of any brokerage commission that woalgelbeen payable on account of the assignmentgnirsuthe Assignment Statement), provided Landétvall take
possession of the Premises “as is” in its conditisof the date of such assignment and shall ligeelrto a credit against the consideration otheewsayable in the amount, if
any, of the value of any improvements, work or ditoo proposed to be provided or performed by Termursuant to the Assignment Statement. Upon aoly assignment to
Landlord, Tenant shall be released from all obiayet of “Tenant” under this Lease first accruingeathe date of such assignment.

(i) If Landlord shall fail to notify Tenarnwithin such fifteen (15) Business Day period of Hewd's intention to exercise Landlord’s
rights pursuant to Section 12.8(b)@j if Landlord shall advise Tenant that Landlorétslmot intend to exercise
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such rights, then Landlord shall not unreasonabitlihwld, condition or delay Landlord’s consent teriint’s assignment of this Lease to the propossidraee on substantially
the same terms and conditions set forth in theghssent Statement, subject to the terms and conditid this Lease, including Section 12.8(#)Tenant shall not enter into
such assignment within ninety (90) days after thiévdry of the Assignment Statement to Landloréntithe provisions of this Section 12l8all again be applicable in their
entirety to any proposed assignment.

(iv) If Tenant shall propose to assign thisse and is about to commence negotiations witlvgpprctive assignee, Tenant shall
advise Landlord of the identity of such prospectigsignee and (without otherwise limiting Landlsrdghts to approve or disapprove such assigneedlbed shall, within ten
(10) days, advise Tenant if the execution of aigassent agreement with such prospective assignegdmolate the provisions of Section 12.8(a)(iilfenant may supply
Landlord with a list of Persons with whom Tenarard to negotiate an assignment, and Landlord sbafly Tenant if such Persons would violate thevisimns of Section 12.8

(a)(iii) .

(c) If Tenant shall assign this Lease, Ters&atl deliver to Landlord, within five (5) BusireBays after execution thereof (and no less than te
(10) days prior to the effective date of such teati®n): (i) a duplicate original instrument of iggsnent in form and substance reasonably satisfatboLandlord, duly executed
by Tenant, and (ii) an instrument in form and sabsé reasonably satisfactory to Landlord, duly etestby the assignee, in which such assignee absilime observance and
performance of, and agree to be personally boundlbgf the terms, covenants and conditions of thease on Tenant's part to be observed and pegthrm

(d) Tenant shall pay to Landlord, upon ret#ipreof, an amount equal to fifty percent (50%&lbAssignment Proceeds. For purposes of this
Section 12.8(d) “ Assignment Proceeds shall mean all consideration payable to Tenaingatly or indirectly, by any assignee, includingridlord pursuant to Section 12.8(b)
or any other amount received by Tenant from omimnection with any assignment (including sums paidhe sale or rental, or consideration receivedecount of any
contribution, of Tenant’s Property, moving expensegimbursement of fees) after deducting therafr@) the reasonable out-of-pocket brokers’ feaislpo unrelated third
parties, (ii) any sums paid by Tenant to Landlondspant to Section 12.2(band (iii) the reasonable out-of-pocket cost gpiavements or alterations made by Tenant expressly
and solely for the purpose of preparing the Presnfisesuch assignment, as determined by Tenard&r&income tax returns.

(e) If the consideration paid to Tenant foy assignment shall be paid in installments, tieneixpenses specified in Section 12.8{@ll be
amortized over the period during which such instalits shall be payable. If Landlord exercisesigistito take an assignment of this Lease pursumatite provisions of Section
12.8(b)hereof, in no event shall Tenant be entitled to pnceeds derived from or relating to (directlyiratirectly) any lease or sublease of the Premigdsaimdlord or further
assignment of the Lease.

Section 12.9 If Landlord shall properly decline to give itsrs@nt to any proposed assignment or sublease, Temahindemnify, defend and hc



harmless Landlord against and from any and all lessility, damages, costs and expenses (includ#agonable
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counsel fees) resulting from any claims that mayniaele against Landlord by the proposed assignselaenant or by any brokers or other persons atgraicommission or
similar compensation in connection with the progbassignment or sublease. If Landlord exercisespit®n to recapture any portion of the Premisasymnt to Section 12.6(b)
or Section 12.8(b) Landlord shall be free to, and shall have nailitgtto Tenant, if Landlord shall lease the Preesi®r the applicable portion thereof to Tenantappsed
assignee or subtenant, as the case may be, anceivent shall Tenant be entitled to any proceedsetefrom or relating to any lease or subleasthefPremises thereafter
entered into by Landlord.

ARTICLE 13
ELECTRICITY

Section 13.1 Tenant shall at all times comply with all Requients and with the rules, regulations, terms amdlitions applicable to service,
equipment, wiring and requirements of the publittytsupplying electricity to the Building. Landid covenants and agrees that on the Commenceméntbd at all times
throughout the term of this Lease, the risers ahdraequipment serving the Premises shall be capdldupplying and shall supply a level (thBédse Electric Power Capacity
") of not less than six (6) watts of electricityrpentable square foot of the Premises, conneotadi for lighting and convenience outlets througtbatTerm (exclusive of base
building HVAC and any supplemental HVAC). Landlaidall furnish electric power to the Premises 24rbqer day, 7 days per week, at the Base EleatrigeP Capacity.
Tenant shall not use any electrical equipmentithaindlord’s reasonable judgment taking into actdhe present and future needs of the Buildingjldi@xceed the Base
Electric Power Capacity. If Tenant's electricaluggments exceed the Base Electric Power Capacthtlzereby necessitates installation of an additioser, risers or other
proper and necessary equipment, Landlord shalbsfyMenant of the same. Within five (5) Businéasys after receipt of such notice, Tenant shatlegitease such use of all
additional electricity above the Base Electric Po®apacity or shall request that additional eleefrcapacity above the Base Electric Power Capésjitgcifying the amount
requested) be made available to Tenant. Landlordandlord’s sole judgment, shall determine whetbhenake available such additional electrical c#pdo Tenant and the
amount of such additional electrical capacity tarisle available. If Landlord shall agree to makailable additional electrical capacity and the sar@eessitates installation of
an additional riser, risers or other proper andeseary equipment, including any switchgear, theessimall be installed by Landlord. Any such instidla shall be made at
Tenant’s sole cost and expense which expenseisbkitie the actual, reasonable costs of Landlocdrired solely in connection with supplying electapacity to the Premises
in excess of the Base Electric Capacity, and sfeathargeable and collectible as additional redtgid within thirty (30) days after the renditioha detailed bill to Tenant
therefor. Landlord shall not be liable in any wayTenant for any failure or defect in the supplycbaracter of electric service furnished to theniises by reason of any
requirement, act or omission of the utility servthg Building or for any other reason not attrilin¢eto the gross negligence or willful miscondutttandlord, whether
electricity is provided by public or private utjlibr by any electricity generation system owned apeérated by Landlord.

Section 13.2 (a) Subject to the provisions_of Secti@3l on and after the Commencement Date, Landlord shpply electricity to the
Premises. From and after the
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Submeter Installation Date, which Submeter IngialteDate shall occur no later than ninety (90)sifollowing the Commencement Date, such electrighitgll be supplied on a
submetered basis in accordance with the provibtisis Article 13using a submeter or submeters to be installedeiPtemises by Landlord at Landlord’s cost and espen
which meters shall measure electricity used or gomesl in the Premises excluding any electricity comsd in connection with the production of basedind HVAC or services
other than electricity that Landlord is requiredptovide to the Premises in accordance with thagesf this Lease. Tenant shall pay to Landlordydditional rent for such
electricity service, during the Term (thélectricity Additional Rent ”) (a) from the Commencement Date until the day edmtely preceding the date that the submeters are
installed and functioning in the Premises (tf&ubmeter Installation Date”), an amount equal to Two Thousand Six HundretyHihree U.S. Dollars ($2,653.00) per month
(or portion thereof); and (b) from and after théoBeter Installation Date, and amount equal tch@)amount Landlord actually pays to the utility gamy to provide electricity
to the Premises, including all applicable surchgrgemand charges, time-of-day charges, energgebsafuel adjustment charges, rate adjustment ebataxes and other sums
payable in respect thereof based on Tenant's dermaghdr consumption of electricity (and/or any otirethod of quantifying Tenant's use of or demaordefectricity as set
forth in the utility company’s tariff) as registeren a submeter (installed by Landlord at Landlssible cost and expense) for purposes of meassuittydemand, consumption
and/or other method of quantifying Tenant’s useralemand for electricity (it being agreed thatrssabmeter shall measure demand and consumptidrofepeak and ompeak
use, in either case to the extent such factorsedgeant in making the determination of Landlorddst) plus (ii) an amount equal to the out-of-paalasts and expenses incurred
by Landlord in connection with reading such metard preparing the bills therefor not to exceed fieecent (5%) of the Electricity Additional Renerfant, from time to time,
shall have the right to review Landlord’s meterdiegs, and Landlord’s calculation of the Electsicitdditional Rent, at reasonable times and on neasie prior notice, by
giving notice thereof to Landlord on or prior tethinetieth (90th) day after the date when Landtpves Tenant a bill or statement for the Eledyiéidditional Rent.

(b) Where more than one meter measures #utrieity supplied to Tenant, the electricity reretbthrough each meter may be computed and t
separately. Bills for the Electricity Additional Rig together with copies of invoices from the tfilcompany providing such electricity to the Pressisshall be rendered to
Tenant at such time as Landlord may elect, and fitestall pay the amount shown thereon to Landlattimvthirty (30) days after receipt of such bill.

Section 13.3 Subject to the last sentence of this Section 1Bahdlord may discontinue furnishing electricityTenant in the Premises at any time
and to the extent compelled to do so by the putllity furnishing electric service to the Buildir{the “Public Utility ") or any Requirements (it being agreed that such
compulsion shall include Landlord’s inability taglly collect from Tenant the Electricity Additionaent). If Landlord discontinues furnishing elécity to the Premises, this
Lease shall continue in full force and effect ahdlkbe unaffected thereby, except only that frovd after the effective date of such discontinuaheadlord shall not be
obligated to furnish electricity to Tenant and Teinshall not be obligated to pay the Electricitydittbnal Rent. If Landlord so discontinues furnisfpielectricity to Tenant,
Tenant shall use diligent efforts to obtain elecémergy directly from the Public Utility.
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The costs of such service shall be paid by Tenaecttty to the Public Utility. Such electricity médye furnished to Tenant by means of the existiegtaktal facilities serving the
Premises, at no charge, to the extent the samgvailable, suitable and safe for such purposestsmdined by Landlord. All meters and all additiopanel boards, feeders,
risers, wiring and other conductors and equipmieat tnay be required to obtain electricity shalirmalled by Landlord at Tenant’s expense. Provithed Tenant shall use, and
continue to use, diligent efforts to obtain elec#nergy directly from the Public Utility, to th&tent permitted by applicable Requirements, Lardikirall not discontinue
furnishing electricity to the Premises until sunktallations have been made and Tenant shall eet@lolbtain electricity directly from the Publicility.

ARTICLE 14
ACCESS TO PREMISES

Section 14.1 (a) Subject to and in accordance withptavisions of thicArticle 14, Tenant shall permit Landlord, Landl’s agents



representatives, contractors and employees andcputbities servicing the Building to erect, usedamaintain, concealed ducts, pipes and conduits in
and through the Premises. Subject to and in aconoedaith the provisions of this Article 14 andlord, Landlord’s agents, representativestreators, and employees and the
agents, representatives, contractors, and emplafgrslic utilities servicing the Building shalafie the right to enter the Premises at all readertabes upon reasonable prior
notice (except in the case of an emergency, inlwbient Landlord and Landlord’s agents, represeettcontractors, and employees may enter withdat notice to Tenant),
which notice may be oral, to examine the samehoovsthem to prospective purchasers, or prospeotiexisting Mortgagees or Lessors, and to make sehirs, alterations,
improvements, additions or restorations (i) as lamtdmay deem necessary or desirable to the Premis® any other portion of the Building, or (ijat Landlord may elect to
perform following ten (10) days after notice (excepthe case of an emergency, in which event Lenadhnd Landlord’s agents, representatives, caimreicand employees may
enter without prior notice to Tenant), followingriant’s failure to make repairs or perform any work whi@nant is obligated to make or perform under ltleiase, or (iii) for th
purpose of complying with any Requirements, a Sopéease or a Mortgage, and Landlord shall benadlb to take all material into and upon the Premikasmay be required
therefor without the same constituting an evictortonstructive eviction of Tenant in whole or imrpand the Fixed Rent (and any other item of Reatall not abate while
such repairs, alterations, improvements, additamn®storations are being made, by reason of losgerruption of business of Tenant, or otherwise.

(b) Any work performed or installations mazesuant to this Article 1dhall be performed in a good and workerlike maramef shall be made
with reasonable diligence and otherwise pursuatttg@rovisions of Section 4;3rovided that such work shall be performed inanmer so as to minimize interference with
Tenant’s use, occupancy and enjoyment of the Pesmisandlord shall cause any debris or refuse t@tm@ved from the work area in the Premises aétiteof each day and,
upon completion of any such work, Landlord shallaie any damage to the Premises, to any Alterafjimetuding any Specialty Alterations) or to TerlarRroperty, caused by
or resulting from such work or activity, and resteuch portion of the Premises to its previousigteng condition. Landlord shall also clean allasef the
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Premises affected by Landlord’s activities and,rupompletion of such work or activity, subject e tprovisions of Section 14.1(a3hall remove from the Premises all tools,
equipment and materials relating to such work tiviyg.

(c) Except as hereinafter provided, any pipests, or conduits installed in or through therRises pursuant to this Article $4all be concealed
behind, beneath or within partitioning, columnslings or floors located or to be located in themises. Notwithstanding the foregoing, any suclegiplucts, or conduits may
be furred at points immediately adjacent to pantitig columns or ceilings located or to be locatethe Premises, provided that the same are coelipletrred and that the
installation of such pipes, ducts, or conduits, whempleted, shall not reduce the usable areaedPtbmises beyond a denimis amount.

Section 14.2 During the twelve (12) month period prior to taepiration Date, Landlord may exhibit the Premieprospective tenants.

Section 14.3 If Tenant shall not be present when, for anygaasntry into the Premises shall be necessargmnigsible, Landlord or Landlord’s
agents, representatives, contractors or employegsemier the same without rendering Landlord ohsagents liable therefor if during such entry Lamdlor Landlord’s agents
shall accord reasonable care under the circumstdncBenant’s Property, and without in any manfffercting this Lease. Nothing herein contained, hesveshall be deemed or
construed to impose upon Landlord any obligatiesponsibility or liability whatsoever, for the caseipervision or repair of the Building or any phereof, other than as
provided in this Lease.

Section 14.4 Landlord also shall have the right at any timghout the same constituting an actual or consitraayviction and without incurring a
liability to Tenant therefor, to change the arranget or location of entrances or passageways, doatsloorways, and corridors, elevators, staiitgt$y or other public parts of
the Building and to change the name, number ogdasion by which the Building is commonly knownopidedthatany such change does not (a) unreasonably redueggre
with or deprive Tenant of access to the Buildingh& Premises or (b) reduce the rentable areaekgea deminimis amount) of the Premises. All parts (except surfdaeing
the interior of the Premises) of all walls, windoarsd doors bounding the Premises (including ext&tolding walls, exterior core corridor walls, exitor doors and entrances),
all balconies, terraces and roofs adjacent to teenRes, all space in or adjacent to the Premised for shafts, stacks, stairways, chutes, pigesjwits, ducts, fan rooms,
heating, air cooling, plumbing and other mechaniaaillities, service closets and other Buildingilities are not part of the Premises, and Landkirdll be solely responsible for
the maintenance, repair and replacement theredf,saibject to and in accordance with the provismithis article, Landlord shall have the use tbéras well as access thereto
through the Premises for the purposes of operati@mtenance, alteration and repair.
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ARTICLE 15
CERTIFICATE OF OCCUPANCY

Tenant shall not at any time use or occupy the Resin violation of the certificate of occupandysach time issued for the Premises or for theddog and if any
Governmental Authority shall hereafter contend ecldre by notice, violation, order or in any othenner whatsoever that the Premises are usedoianpase that is a violation
of such certificate of occupancy, Tenant, upontemitnotice from Landlord or any Governmental Auitypishall immediately discontinue such use of Biemises. On the
Commencement Date a temporary or permanent cetgfiaf occupancy covering the Premises will beoned permitting the Premises to be used as offacespy of which has
previously been provided by Landlord to Tenant armpy of which is annexed hereto as Exhibjtgflovided, however, neither such certificate, nor any provision a$ thease
nor any act or omission of Landlord, shall be deghoeconstitute a representation or warranty thatRremises, or any part thereof, lawfully may seduor occupied for any
particular purpose or in any particular mannecantradistinction to mere “office” use.

ARTICLE 16
DEFAULT

Section 16.1 Each of the following events shall be aBvent of Default” hereunder:

[€) if Tenant shall default in the paymentewldue of any (i) installment of Fixed Rent or etltems of recurring Rental and such default shall
continue for five (5) days, or (ii) other item admrecurring Rental and such default shall contifuudive (5) days after notice of such defaulgigen to Tenant, except that if
Landlord shall have given two (2) such noticesrig awelve (12) month period, Tenant shall not btk to any further notice of its delinquencytire payment of Rental until
such time as twelve (12) consecutive months shaiélelapsed without Tenant having defaulted insargh payment; or

(b) if the Premises shall become abandoriediie purposes of this Article 18he term “abandonedhall mean that Tenant shall (i) have vac
the Premises with no intention to return, (ii) betactively seeking a prospective subtenant oPtleenises or assignee of the Lease, and (iii) nob&iataining the Premises in
accordance with the standards of an office withfinsé-class office building in Midtown Manhattan);

(c) if Tenant’s interest or any portion thafren this Lease shall devolve upon or pass toargon, whether by operation of law or otherwise,
except as expressly permitted under Article b2

(d) 0] if Tenant shall generally not,shall be unable to, or shall admit in writitg inability to, pay its debts as they become du



(ii) if Tenant shall commence or instituteyarase, proceeding or other action (1) seekingfrel its behalf as debtor, or to
adjudicate it a bankrupt or insolvent, or seekiegrganization, arrangement, adjustment, windinghigpidation, dissolution, composition or otherieélwith respect to it or its
debts under any existing or future law of any
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jurisdiction, domestic or foreign, relating to bamjtcy, insolvency, reorganization or relief of thals, or (2) seeking appointment of a receivesstea, custodian or other simi
official for it or for all or any substantial paof its property; or

(iii)  if Tenant shall make a general assigntrfenthe benefit of creditors; or

(iv)  if any case, proceeding or other actibalsbe commenced or instituted against Tenans€gking to have an order for relief
entered against it as debtor or to adjudicatebdrekrupt or insolvent, or seeking reorganizatiorareggement, adjustment, winding-up, liquidatiorssaiution, composition or
other relief with respect to it or its debts unday existing or future law of any jurisdiction, destic or foreign, relating to bankruptcy, insolvgneorganization or relief of
debtors, or (2) seeking appointment of a receivestee, custodian or other similar official fooitfor all or any substantial part of its propesghich in either of such cases (y)
results in any such entry of an order for reliefjudication of bankruptcy or insolvency or suchagupointment or the issuance or entry of any oth@erchaving a similar effect
or (z) remains undismissed for a period of sixty)(@ays; or

) if any case, proceeding or other actiballshe commenced or instituted against Tenantisgegsuance of a warrant of
attachment, execution, distraint or similar procggainst all or any substantial part of its propénat results in the entry of an order for anytstalief that shall not have been
vacated, discharged, or stayed or bonded pendipgahpwithin sixty (60) days from the entry theremf

(vi)  if Tenant shall take any action in furthace of, or indicating its consent to, approvalosfacquiescence in, any of the acts set

forth in Clauses (ii) (iii) , (iv) , or (v); or

(vii)  if atrustee, receiver or other custodiamppointed for any substantial part of the assgTenant, which appointment is not
vacated or stayed within seven (7) Business Days; 0

(e) if Tenant shall fail more than two (2p&s during any twelve (12) month period to pay iasyallment of Fixed Rent when due; or

() if this Lease is assigned (or all oratmn of the Premises are subleased) to a Rekity and such Related Entity shall no longer be a
Affiliate of Tenant (or any permitted successombgrger, consolidation or purchase as provided hgref

(9) if Landlord shall present the Letter ak@it to the bank that issued the same in accoedaitt the provisions of Article 31and the bank shall
fail to honor the Letter of Credit and pay the peds thereof to Landlord within one (1) Businesg Bfatender for any reason whatsoever; or

(h) if Tenant shall default in the observanc@erformance of any other term, covenant or tmndof this Lease on Tenant's part to be observed

or performed and Tenant shall fail to remedy suefadlt within thirty (30) days after notice by Ldadl to Tenant of such default, or if such defasilbf such a nature that it
cannot with due diligence be completely
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remedied within such thirty (30) day period and dm=tnshall not commence within such thirty (30) gayiod, or shall not thereafter diligently prosectd completion, all steps
necessary to remedy such default within ninety (B9)s.

Section 16.2 (a) If an Event of Default (i) described in Seatil6.1(d)shall occur, or (ii) described in any of SectioBsl1a), (b), (c), (e), (f), (Dr
(h) shall occur and Landlord, at any time thereafteitssoption gives written notice to Tenant statthgt this Lease and the Term shall expire anditext®a on the date Landlord
shall give Tenant such notice, then this Leasetla@d erm and all rights of Tenant under this Lestsal expire and terminate as if the date on whiehEvent of Default
described in Clause (9ccurred or the date of such notice, pursuant &usd (ii), as the case may be, were the Fixed Expiratioe Batl Tenant immediately shall quit and
surrender the Premises, but Tenant shall nonethbkgable for all of its obligations hereundes paovided for in Articles 1@nd_18. Anything contained herein to the contrary
notwithstanding, if such termination shall be sthpg order of any court having jurisdiction oveygroceeding described in Section 16.1(d) by federal or state statute, then,
following the expiration of any such stay, or ietirustee appointed in any such proceeding, Tesrahénant as debtor-in-possession shall fail tomgsTenant’s obligations
under this Lease within the period prescribed ttoerey law or within one hundred twenty (120) dafter entry of the order for relief or as may bewkd by the court, or if
such trustee, Tenant or Tenant as debtor-in-passesisall fail to provide adequate protection ohtkrd’s right, title and interest in and to the Premizeadequate assurance
the complete and continuous future performanceeofaht’s obligations under this Lease as provideSkiction 12.3(b) Landlord, to the extent permitted by law or bgve of
the court having jurisdiction in such proceedirmalshave the right, at its election, to termintitis Lease on five (5) days’ notice to Tenant, Teras debtor-in-possession or
such trustee and upon the expiration of such fyel@y period this Lease shall cease and expiegcaissaid and Tenant, Tenant as debtor-in-possessisuch trustee shall
immediately quit and surrender the Premises aséil.

(b) If an Event of Default described in Sentil6.1(akhall occur, or this Lease shall be terminatedrasiged in_Section 16.2(a)Landlord,
without notice, may re-enter and repossess theiBesmsing such force for that purpose as may bessary without being liable to indictment, prosecuor damages therefor
and may dispossess Tenant by summary proceedirgbhemvise.

Section 16.3 If at any time, (a) Tenant shall be comprisetinaf (2) or more persons, or (b) Tenant's obligationder this Lease shall have been
guaranteed by any person other than Tenant, drg@ant’s interest in this Lease shall have beeigiaesd, the word “Tenant”, as used in Section 16.1&hall be deemed to
mean any one or more of the persons primarily ooséarily liable for Tenant’s obligations understihhiease. Any monies received by Landlord from obehalf of Tenant
during the pendency of any proceeding of the typésred to in Section 16.1(dphall be deemed paid as compensation for the ubeampation of the Premises and the
acceptance of any such compensation by Landlontirshtebe deemed an acceptance of Rental or a waivéhe part of Landlord of any rights under Saetl6.2.
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ARTICLE 17
REMEDIES AND DAMAGES




Section 17.1. (a) If there shall occur any Event of Ddfaand this Lease and the Term shall expire amdecto an end as provided_in Article
16:

0] Tenant shall quit and peacefully surrenthe Premises to Landlord, and Landlord andgents may immediately, or at any time
after such default or after the date upon whichk tidase and the Term shall expire and come to @rrerenter the Premises or any part thereof, withotice, either by
summary proceedings, or by any other applicablematr proceeding, or by force or otherwise (withbaing liable to indictment, prosecution or dansateerefor), and may
repossess the Premises and dispossess Tenantyaoith@npersons from the Premises and remove ashplaof their property and effects from the Pressisand

(i) Landlord, at Landlord’s option, may retbe whole or any portion or portions of the Pregsifrom time to time, either in the
name of Landlord or otherwise, to such tenant war¢s, for such term or terms ending before, cafter the Expiration Date, at such rental or rengaid upon such other
conditions, which may include concessions and ffiee periods, as Landlord, in its sole discretimay determine; provided, however, that Landlordisteve no obligation to
relet the Premises or any part thereof and shalbievent be liable for refusal or failure to retet Premises or any part thereof, or, in the eséahy such reletting, or refusal or
failure to collect any rent due upon any such tielgt and no such refusal or failure shall opetateelieve Tenant of any liability under this Leaseotherwise affect any such
liability, and Landlord, at Landlord’s option, mayake such repairs, replacements, alterations,iadsjtimprovements, decorations and other physitahges in and to the
Premises as Landlord, in its sole discretion, aersi advisable or necessary in connection withsaich reletting or proposed reletting, without nalig) Tenant of any liability
under this Lease or otherwise affecting any suathillty.

(b) Tenant waives the service of any noticeintion to re-enter or to institute legal predangs to that end that may otherwise be requivdibt
given under any present or future Requirement. iema its own behalf and on behalf of all Perscagming through or under Tenant, including allditers, further waives an
and all rights that Tenant and all such Person$iatherwise have under any present or future taredleem the Premises, or to re-enter or repotise$yremises, or to restore
the operation of this Lease, after (i) Tenant shalle been dispossessed by a judgment or by warirany court or judge, or (ii) any re-entry by Iddord, or (iii) any expiration
or termination of this Lease and the Term, whefueh dispossess, re-entry, expiration or terminathwll be by operation of law or pursuant to threvfsions of this Lease. The
words “re-enter,” “re-entry” and “re-entered” asdsn this Lease shall not be deemed to be resdrict their technical legal meanings. In the ewért breach or threatened
material non-monetary breach by Tenant, or anydParslaiming by, through or under Tenant, of amgntecovenant or condition of this Lease, Landldndlshave the right to
enjoin such breach and the right to invoke any rotbmedy allowed by law or in equity as if re-ensymmary proceedings and other special remedies meg provided in this
Lease for such breach. The right to invoke the diazehereinbefore set forth are cumulative and siotlpreclude Landlord from invoking any other ey allowed at law or in
equity.
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Section 17.2 (a) If this Lease and the Term shall exgind come to an end as provided in Article @6by or under any summary proceeding
or any other action or proceeding, or if Landlondl§re-enter the Premises as provided in Sectioh,lor by or under any summary proceeding or anyraihgon or
proceeding, then, in any of such events:

0] Tenant shall pay to Landlord all Fixedr®, Escalation Rent and other items of Rental Iplayander this Lease by Tenant to
Landlord to the date upon which this Lease andrren shall have expired and come to an end oreal#te of re-entry upon the Premises by Landlardha case may be;

(i) Tenant also shall be liable for and $ipaly to Landlord, as damages, any deficiency (re€eto as ‘Deficiency”) between the
Rental for the period that otherwise would havestituted the unexpired portion of the Term andrteeamount, if any, of rents collected under atgttiag effected pursuant to
the provisions of Section 17.1(a)(i9r any part of such period (first deducting frame trents collected under any such reletting allasfdlord’s expenses in connection with the
termination of this Lease, Landlord’s re-entry upba Premises and with such reletting, includingeglossession costs, brokerage commissions, éag&nses, attorneys’ fees
and disbursements, alteration costs, contributomdrk and other expenses of preparing the Prerfusessich reletting). Any such Deficiency shallfeEd in monthly
installments by Tenant on the days specified is tigiase for payment of installments of Fixed Reandlord shall be entitled to recover from Tenaadtemonthly Deficiency as
the same shall arise, and no suit to collect theusrhof the Deficiency for any month shall prejuicandlord’s right to collect the Deficiency foryasubsequent month by a
similar proceeding; and

(i)  Whether or not Landlord shall have calied any monthly Deficiency as aforesaid, Landkirdll be entitled to recover from
Tenant, and Tenant shall pay to Landlord, on demiariceu of any further Deficiency as and for liqated and agreed final damages, a sum equal @ntio@nt by which the
Rental for the period that otherwise would havestituted the unexpired portion of the Term (comniegon the date immediately succeeding the last déth respect to which
a Deficiency, if any, was collected) exceeds thntfair and reasonable rental value of the Prenfiigebie same period, both discounted to presemthwad the Base Rate. If,
before presentation of proof of such liquidated dges to any court, commission or tribunal, the Bses) or any part thereof, shall have been relétamgdlord for the period
which otherwise would have constituted the unexppertion of the Term, or any part thereof, the antf rent reserved upon such reletting shalldented, primdacie, to be
the fair and reasonable rental value for the patthi® whole of the Premises so relet during thentef the reletting.

(b) If the Premises, or any part thereof|Idh@relet together with other space in the Buitgithe rents collected or reserved under any such
reletting and the expenses of any such relettiad) bl equitably apportioned for the purposes if 8ection 17.2 Tenant shall not be entitled to any rents colldair payable
under any reletting, whether or not such rentsl gxaleed the Fixed Rent reserved in this Leaseltir the purposes of this Article 1The term “Escalation Rent” as used in
Section 17.2(a3hall mean the Escalation Rent in effect immedjgbelor to the Expiration Date, or the date of rerg upon the Premises by Landlord, as the casebeay
adjusted to reflect any increase pursuant to tbeigions of Article 27#or
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the Operating Year immediately preceding such ewathing contained in Article 16r this Article 17shall be deemed to limit or preclude the recoveryéndlord from
Tenant of the maximum amount allowed to be obtaasedamages by any statute or rule of law, or gpfsaims or damages to which Landlord may be entitiestidition to the
damages set forth in this Section 17.2

ARTICLE 18
LANDLORD FEES AND EXPENSES

Section 18.1 If Tenant is in default under this Lease or ih@at does or permits any act or thing upon the Resrthat would cause Landlord to be
in default under any Superior Lease or Mortgagedl@ard may (a) as provided in Section 14gderform the same for the account of Tenant, pn{éke any expenditure or incur
any obligation for the payment of money, includiegsonable attorneys’ fees and disbursementstituiitsy, prosecuting or defending any action avgeeding, and the cost
thereof, with interest thereon at the ApplicabléeRahall be deemed to be additional rent hereusdéishall be paid by Tenant to Landlord within (&@) days after delivery of
any bill or statement to Tenant therefor and if Tieem of this Lease shall have expired at the tfn@aking of such expenditures or incurring of sabligations, such sums st
be recoverable by Landlord as damages.

Section 18.2 If Tenant shall fail to pay any installment ok&d Rent, Escalation Rent or any other item of Remhen due, Tenant shall pay to
Landlord, in addition to such installment of Fix@dnt, Escalation Rent or other item of Rentalhascase may be, as a late charge and as additemiah sum equal to intere



at the Applicable Rate on the amount unpaid, coegp(a) for Fixed Rent and all regularly recurritnguges under this Lease, from the date such
payment was due to and including the date of paynilenfor any non-recurring charges, from the datd is five (5) days from the date such paymeas due to and including
the date of payment.

ARTICLE 19
NO REPRESENTATIONS BY LANDLORD

Landlord and Landlord’s agents and representatie@e made no representations or promises with cespéhe Building, the Real Property or the Presisxcept
as herein expressly set forth, and no rights, eastsmor licenses are acquired by Tenant by imjdinair otherwise except as expressly set forthihefenant shall accept
possession of the Premises in the condition thedt skist on the Commencement Date in broom clesrdition with all furniture removed and otherwiseitis “as is” condition
and Landlord shall have no obligation to performy aork or make any installations in order to preptire Premises for Tenant's occupancy.

ARTICLE 20
END OF TERM

Upon the expiration or other termination of thisake, Tenant shall quit and surrender to LandlcedPttemises, vacant, broom clean, in good ordecandition,
ordinary wear and tear and damage for which Teisambt responsible under the terms of this Leasegbed, and
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otherwise in compliance with the provisions of Akei 3. If the last day of the Term or any renewal théfalls on Saturday or Sunday, this Lease shalirexpn the Business
Day immediately preceding. Tenant expressly waif@sitself and for any Person claiming by, througsttunder Tenant, any rights that Tenant or any &rson may have
under the provisions of Section 2201 of the NewkY@ivil Practice Law and Rules and/or any Requiretraé similar purpose and import in connection vathy holdover
summary proceedings that Landlord may institutertforce the foregoing provisions of this Article ZDenant acknowledges that possession of the Pesmisist be surrender
to Landlord on the Expiration Date. Tenant agreeéademnify and save Landlord harmless from andragall claims, losses, damages, liabilities, s@std expenses (including
attorneys’ fees and disbursements) resulting fretaydby Tenant in so surrendering the Premisefyditg any claims made by any succeeding tenantded on such delay.
The parties recognize and agree that the damagentdiord resulting from any failure by Tenant tmély surrender possession of the Premises as afdnedl be extremely
substantial, will exceed the amount of the month$tallments of the Fixed Rent and Rental theretfayable hereunder, and will be impossible taetely measure. Tenant
therefore agrees that if possession of the Prergsest surrendered to Landlord within twerfibur (24) hours after the Expiration Date, in addfitto any other rights or remed
Landlord may have hereunder or at law or in eqaithyd without in any manner limiting Landlord’s righ demonstrate and collect any damages sufferedibdlord and arising
from Tenant’s failure to surrender the Premisegrasided herein, Tenant shall pay to Landlord otoaat of use and occupancy of the Premises for eextih and for each
portion of any month during which Tenant holds owvethe Premises after the Expiration Date, a sqoakto (a) during the first thirty (30) days ofthuholdover, one and one
half (1.5) times the aggregate of that portionhef Fixed Rent, Escalation Rent and Rental thatpagable under this Lease during the last monthefTierm, and (b) thereatfter,
the greater of (i) two (2) times the aggregatehat portion of the Fixed Rent, Escalation Rent BRedtal that was payable under this Lease duringgtemonth of the Term, and
(i) the then fair market rental value for the Pre@s. Nothing herein contained shall be deemeetmip Tenant to retain possession of the Premiiesthe Expiration Date or
to limit in any manner Landlord’s right to regaingsession of the Premises through summary proggedin otherwise, and no acceptance by Landloghpments from Tenant
after the Expiration Date shall be deemed to berathean on account of the amount to be paid by einaaccordance with the provisions of this Agi@0. The provisions of
this Article 20shall survive the Expiration Date.

ARTICLE 21
QUIET ENJOYMENT

Providedthatno Event of Default has occurred and is then coitoy Tenant may peaceably and quietly enjoy thegrises subject, nevertheless, to the terms and
conditions of this Lease, and to all Mortgage(sip&ior Leases or agreements to which this Leasehlerdinate, if any.

ARTICLE 22
FAILURE TO GIVE POSSESSION

Tenant waives any right to rescind this Lease uSdetion 223-a of the New York Real Property Lavaioy successor Requirement of similar nature angdgse
then in force and
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further waives the right to recover any damagesriey result from Landlord’s failure for any readordeliver possession of the Premises on thestiorth in Section 1.for
the commencement of the Term. The provisions af Aiticle are intended to constitute an “express/ision to the contrary” within the meaning of Sent223-a of the New
York Real Property Law. If Landlord is unable togipossession of the Premises on the date setifio&éction 1.%or the commencement of the Term, and provithed Tenant
is not responsible for such inability to give passen, the Commencement Date shall be deemedtteelate upon which Landlord shall deliver possesef the Premises to
Tenant. No such failure to give possession on #te get forth in Section 1far the commencement of the Term shall in any wigcathe validity of this Lease or the
obligations of Tenant hereunder or give rise to eaym for damages by Tenant or claim for rescissibthis Lease, nor shall the same be construadyrway to extend the
Term.

ARTICLE 23
NO WAIVER

Section 23.1 No act or thing done by Landlord or Landlord'®ats during the Term shall be deemed an acceptdrecsurrender of the Premises,
and no agreement to accept such surrender sheadlliseunless in writing signed by Landlord. No eoy#e of Landlord or of Landlord’s agents shall haag power to accept
the keys of the Premises prior to the terminatibthis Lease. The delivery of keys to any emplog&kandlord or of Landlord’s agents shall not ogeras a termination of this
Lease or a surrender of the Premises. In the éwmdnt desires to have Landlord sublet the PrenfiiséBenant’s account, Landlord or Landlord’s agesate authorized to
receive such keys for such purpose without relga§anant from any of the obligations under thisdesand Tenant hereby relieves Landlord of anylifalfor loss of or
damage to any of Tenant's effects in connectioh witch subletting.

Section 23.2 The failure of Landlord or Tenant to seek redfeswiolation of, or to insist upon the strict f@mmance of, any covenant or condition
of this Lease, or any of the Rules and Regulat@naliteration Rules and Regulations set forth aelaéter adopted by Landlord, shall not preventlzseguent act, that would
have originally constituted a violation of the pigiens of this Lease, from having all of the foesed effect of an original violation of the provis®of this Lease. The receipt by
Landlord of Fixed Rent, Escalation Rent or any ptteam of Rental with knowledge of the breach of aovenant or condition of this Lease shall notlbemed a waiver of such
breach. The failure of Landlord to enforce anyhef Rules and Regulations or any Alteration RulesRegulations now existing or hereafter adoptediresg Tenant or any oth
tenant or occupant of the Building shall not bendeé a waiver of any such Rules and Regulationslteration Rules and Regulations. No provision @ thease shall be
deemed to have been waived by Landlord or Tena¢sa such waiver be in writing signed by the wagvparty. No payment by Tenant or receipt by Larditaf a lesse



amount than the monthly Fixed Rent or other iterReftal herein stipulated shall be deemed to berdtfan on account of the earliest stipulated
Fixed Rent or other item of Rental, or as Landlmaly elect to apply same, nor shall any endorseprestatement on any check or any letter accompgrsity check or payme
as Fixed Rent or other item of Rental be deemeaktaord and satisfaction, and Landlord may accegt sheck or payment without prejudice to Landlomitsht to recover the
balance of such Fixed Rent or other item of Remtab pursue any other remedy provided in this keas
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ARTICLE 24
WAIVER OF TRIAL BY JURY

THE RESPECTIVE PARTIES HERETO SHALL AND THEY HEREBYO WAIVE TRIAL BY JURY IN ANY ACTION, PROCEEDING ®
COUNTERCLAIM BROUGHT BY EITHER OF THE PARTIES HERETAGAINST THE OTHER ON ANY MATTERS WHATSOEVER ARISIG OUT OF OR IN ANY
WAY CONNECTED WITH THIS LEASE, THE RELATIONSHIP OEANDLORD AND TENANT, TENANT'S USE OR OCCUPANCY OFHE PREMISES, OR FOR THE
ENFORCEMENT OF ANY REMEDY UNDER ANY STATUTE, EMERQ¥CY OR OTHERWISE. IF LANDLORD COMMENCES ANY SUMMARYROCEEDING
AGAINST TENANT, TENANT WILL NOT INTERPOSE ANY COUNERCLAIM OF WHATEVER NATURE OR DESCRIPTION IN ANY SOH PROCEEDING
(UNLESS FAILURE TO IMPOSE SUCH COUNTERCLAIM WOULDRECLUDE TENANT FROM ASSERTING IN A SEPARATE ACTIONHE CLAIM WHICH IS THE
SUBJECT OF SUCH COUNTERCLAIM), AND WILL NOT SEEK TGONSOLIDATE SUCH PROCEEDING WITH ANY OTHER ACTIOM/HICH MAY HAVE BEEN
OR WILL BE BROUGHT IN ANY OTHER COURT BY TENANT.

ARTICLE 25
INABILITY TO PERFORM

This Lease and the obligation of Tenant to pay &drgreunder and perform all of the other covenantsagreements hereunder on the part of Tenduat to
performed shall in no way be affected, impaireéxgused because Landlord is unable to fulfill ahisoobligations under this Lease expressly orliegly to be performed by
Landlord or because Landlord is unable to makés delayed in making any repairs, additions, afiens, improvements or decorations or is unablsutgply or is delayed in
supplying any equipment or fixtures, if Landlorcpivented or delayed from so doing by reasonrikest or labor troubles or by accident, or by aayse whatsoever beyond
Landlord’s control, including, but not limited tiaws, governmental preemption in connection witteional emergency or by reason of any Requirenerasy Governmental
Authority or by reason of failure of the HVAC, etdcal, plumbing, or other Building Systems in tBeilding, or by reason of the conditions of supahyd demand which have
been or are affected by war or other emergentyn@voidable Delays’). Landlord shall, in each instance of Unavoidablgays, exercise reasonable diligence to effect
performance when and as soon as possible.

ARTICLE 26
BILLS AND NOTICES

Except as otherwise expressly provided in this eeasy bills, statements, consents, notices, despaaduests or other communications given or requio be
given under this Lease shall be in writing and Isheldeemed sufficiently given or rendered if detied by hand (against a signed receipt), by amatiorecognized reputable
overnight courier (against a signed receipt), ceifit by registered or certified mail (return reteequested) addressed:

If to Tenant: (a) at Tenant’s address set forth in this Le&stn.: Accounting; together with a copy to eachtué following:
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(b) Travelzoo Inc., 800 West El Camino Real, StB6, Mountain View, California 94040, Attn: Accoindg; (c) Bryan Cave LLP, One Metropolitan
Square, St. Louis, MO 63102, Attn.: Denis P. McQuslkEsqg. or (c) at any place where Tenant or aeytagr employee of Tenant may be found if
mailed subsequent to Tenant's vacating, deseriibgndoning or surrendering the Premises.

If to Landlord: (a) at Landlord’s address set forth in this Le@gn.: Director, Real Estate Assets, with a copyb) Edward J. Minskoff Equities,

Inc., 1325 Avenue of the Americas, New York, Newk'@0019, Attn.: Chief Financial Officer, and a gap (c) Baker & Hostetler LLP, 45
Rockefeller Plaza, New York, NY 10111, Attentioacdueline A. Weiss, Esq., and a copy to (d) eachtddgee and Lessor that shall have requested
the same by notice given in accordance with theipians of this Article 26t the address designated by such Mortgagee ool,ess

to such other address(es) as Landlord, TenantyoMantgagee or Lessor may designate as its newead(ks) for such purpose by notice given to therdéthaccordance with tl
provisions of this Article 26 Any such bill, statement, consent, notice, demagguest or other communication shall be deemédve been rendered or given on the date when
it shall have been hand delivered, on the nextriiass Day when sent by overnight courier or thrg@8(&iness Days from when it shall have been maikedrovided in this

Article 26 . Anything contained herein to the contrary notsi#tinding, any Operating Statement, Tax Statemesmyother bill, statement, consent, notice, demesgliest or
other routine communication from Landlord to Tenaith respect to any item of Rental (other than &gfault notice” if required hereunder) may betsenTenant by regular
United States mail.

ARTICLE 27
ESCALATION

Section 27.1 For the purposes of this Article 2#he following terms shall have the respective mirgs set forth below:

(€) “ Assessed Valuatior?’ shall mean, for any Tax Year, the amount for whieh Real Property is assessed pursuant to apm@igabVisions of
the New York City Charter and of the Administrati@ede of the City of New York for the purpose ofctéating all or any portion of the Taxes payabiéhwespect to the Real
Property.

(b) “ Base Operating Year” shall mean calendar year 2008.

(c) “ Base Tax Amount” shall mean fifty percent (50%) of the sum of the@&attributable to (i) the 2007/2008 Tax Yeartheessame may be
adjusted, and (ii) the 2008/2009 Tax Year, as #mesmay be adjusted.

(d) (i) “Operating Expenses’ shall mean the aggregate of those costs and eegdjand taxes, if any, thereon, including salesvaiue
added taxes) paid or incurred
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by or on behalf of Landlord (whether directly ordbgh independent contractors) in respect of ther&jon of the Property that are properly charge#bkthe Operation of the
Property in accordance with acceptable and souoduating principles, together with and including tosts of gas, oil, steam, water, sewer rentdtrtity (for the portions of
the Property not leased to, and occupied by, tehadl/AC and other utilities furnished to the Buiilg and utility taxes, management fees (which aented to be three (3%)
percent of all rents and other income, excludingnbeirsement of items other than Taxes and Oper&iimenses) derived from the operation of the Ptgparsurance
premiums, attorneys’ fees and disbursements anitirayidnd other professional fees and expensegf@xto the extent such fees and expenses are éttlithin Tenant’s Tax
Payment), but specifically excluding:

(1) Taxes;

2) income, franchise, excise, profit, revenestate, capital stock, transfer taxes and mgetgecording taxes impos
upon Landlord;

3) debt service on Mortgages;

4) leasing commissions, lease buy-outsgléalse-overs or rental concessions paid to terwdritee Building and/or
third parties to induce such tenants to enterasds in the Building;

(5) capital improvements (except as othenpiswided herein);

(6) the cost of electrical energy and othdities furnished directly to Tenant and otherdats of the Building for
which Landlord is paid or reimbursed;

(@) the cost of tenant installations incurie@donnection with preparing space for a new t&nan
(8) salaries of personnel above the gradmudfling manager;
9) rent paid under Superior Leases (othan th the nature of Rent consisting of Taxes orr@jrgy Expenses);

(10) any expense for which Landlord is otheenfisly compensated through the proceeds of ins&an is otherwise
compensated by any tenant (including Tenant) oBthiéding for services in excess of the serviceadlard is obligated to furnish to Tenant hereunder;

(11) legal, arbitration and/or mediation feesurred in connection with any negotiation of, @pdites arising out of,
any space lease in the Building;

(12) depreciation, except as provided herein;

(13) Landlord’s advertising and promotionaltsd®r the Building; and
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(14) the costs of acquiring any works of fime(aut not the maintenance thereof),

except, however, that if Landlord is not furnishing any particulaork or service (the cost of which if performedltgndlord would constitute an Operating Expense) tenant
who has undertaken to perform such work or servidieu of the performance thereof by Landlord, €piag Expenses shall be deemed to be increased bynount equal to
the additional Operating Expenses that reasonablydwhave been incurred during such period by Lanabif it had at its own expense furnished suchlwarservices to such
tenant.

(i) In determining the amount of OperatingpEnses for any Operating Year (including the Baperating Year), if less than all of
the Building’s rentable area shall have been o@xliply tenant(s) at any time during any such Opggatiear, Operating Expenses shall be determinegutin Operating Year to
be an amount equal to the like expenses that waardchally be expected to be incurred had all sueagbeen occupied throughout such Operating Year.

i) (1) If any capital improvementisade during any Operating Year in compliance wikeguirement, whether or not such
Requirement is valid or mandatory or in lieu ofpair, then the cost of such improvement shalhbiided in Operating Expenses for the Operating Yeahich such
improvement was made; providetowever, to the extent the cost of such improvement isiireg to be capitalized for federal income tax psgs, such cost shall be amortized
over the useful economic life of such improvementeasonably estimated by Landlord in accordante adceptable and sound accounting principles teadnnual
amortization, together with interest thereon atttten Base Rate, of such improvement shall be déem@perating Expense in each of the Operatingsyaaring which such
cost of the improvement is amortized.

2) If any capital improvement is made duranmty Operating Year either for the purpose of sgwinreducing
Operating Expenses (as, for example, a labor-sampgovement), then the cost of such improvemeatl &te included in Operating Expenses for the OgregaY ear in which
such improvement was made; providdtbwever, such cost shall be amortized over such peridaraf as Landlord reasonably estimates in accordaitbeacceptable and
sound accounting principles such savings or redndti Operating Expenses will equal the cost ohsogprovement and the annual amortization, togettitr interest thereon
the then Base Rate, of such improvement shall bendd an Operating Expense in each of the Oper#gags during which such cost of the improvemerinirtized.

(e) “ Operating Statement” shall mean a statement in reasonable detail sdtitiy the amount of Operating Expenses payabl&dnant for an
Operating Year.
() “ Operating Year " shall mean the calendar year within which the Conoaeent Date occurs and each subsequent caleratdioyany pal

or all of which Escalation Rent shall be payablespant to this Article 27
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(9) “Taxes” shall mean the aggregate amount of real estatstand any general or special assessments (exehispenalties and interest
thereon due to late payment not resulting direatlindirectly from Tenar's failure to make timely payment and other thaarist charged on Taxes payable in installme



imposed, levied or assessed upon or in connectitmtiie Real Property, including (i) assessmentdengon or with respect to any “air” and
“development” rights now or hereafter appurtenardrtaffecting the Real Property, (ii) any fee, taocharge imposed by any Governmental Authorityafoy vaults, vault space
or other space within or outside the boundarigb®fReal Property, (iii) any taxes or assessmenisd in whole or in part for public benefits t@tReal Property or the Buildir
including any Business Improvement District taxed assessments, and (iv) all taxes assessed oséupdgth respect to rentals other than generahigcand gross receipts
taxes; all without taking into account any discotinat Landlord may receive by virtue of any eadyment of Taxes; providdtiatif because of any change in the taxation of
estate, any other tax or assessment, however deatadi(including any franchise, income, profitesaluse, occupancy, gross receipts or rental $ar)posed upon Landlord or
the owner of the Real Property or the Buildingtter occupancy, rents or income therefrom, in stiligih for any of the foregoing Taxes, such otlaerdr assessment shall be
deemed part of Taxes computed as if Landlord’s aséet were the Real Property. Anything contairezdih to the contrary notwithstanding, Taxes shallbe deemed to
include (1) any taxes on Landlord’s income, exqeséit or revenue, (2) franchise taxes, (3) estatmheritance taxes or (4) any similar taxes ingabsn Landlord, unless such
taxes are levied, assessed or imposed in lieu @ arsubstitute for the whole or any part of thes, assessments, levies, impositions which nastitote Taxes.

(h) “Tax Expenses' shall mean all expenses, including reasonablecaistbmary attorneys’ and accountants’ fees artitidiements and experts’
and other witnesses’ fees and disbursements, eatiny Landlord in seeking to reduce the amounngfAssessed Valuation of the Real Property, inestiig the amount or
validity of any Taxes or Assessed Valuation, oséeking a refund of any Taxes; providedtthat the benefits of such contest proceeding afuwshds are credited to Tenant.

0] “Tax Statement” shall mean a statement in reasonable detaihgettirth the amount of taxes payable by Tenanafdax Year.

[0) “Tax Year " shall mean the period July 1 through June 3G(mh other period as hereinafter may be duly adopyehe Governmental
Authority then imposing taxes as its fiscal yearrfeal estate tax purposes), any portion of whiotues during the Term.

Section 27.2 (a) If Taxes payable for any Tax Year (@ayt or all of which falls within the Term) shafipresent an increase above the Base
Tax Amount, then Tenant shall pay as additionall fensuch Tax Year and continuing thereafter uatilew Tax Statement is rendered to Tenant, Tendak Share of such
increase, together with Tenant’s Tax Share of Tepelses attributable to such Tax Year (tie@% Payment”) as shown on the Tax Statement with respect ¢h Jiax Year.
Tenant shall be obliged to pay the Tax Paymentrddess whether Tenant is exempt in whole or pasinfthe payment of any Taxes for any other readustsoever. The Taxes
shall be computed initially on the basis of theéss®ed Valuation in effect at the time the Tax $tate is rendered (as the Taxes may have beendsettfaally adjudicated
prior to such time) regardless of any then pendipglication, proceeding
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or appeal respecting the reduction of any such #seskValuation, but shall be subject to subsecadjnstment as provided in Section 27.3

(b) At any time during or after the Term, ldéord may render to Tenant a Tax Statement or ®&és showing (i) a comparison of the Taxes for
the Tax Year with the Base Tax Amount and (ii) &meount of the Tax Payment resulting from such caipa, and (iii) the Tax Expenses attributabletorsTax Year. On the
first day of the month following the furnishing T@nant of a Tax Statement, Tenant shall pay to loadd sum equal to 1/12th of the Tax Payment shitvereon to be due for
such Tax Year multiplied by the number of month¢hef Term then elapsed since the commencementbfBax Year, such that Landlord shall have on déposum equal to
six (6) months worth of Tax Payments at leastyhiB0D) days prior to the date the correspondingypeyt is due to the Governmental Authority. Tendatlscontinue to pay to
Landlord a sum equal to 1/12th of the Tax Paymkats on such Tax Statement on the first day of esackceeding month until the first day of the mdiaflowing the month in
which Landlord shall deliver to Tenant a new Taat8ment. If Landlord furnishes a Tax Statementfaew Tax Year after the commencement thereof, ptigrafter the new
Tax Statement is furnished to Tenant, Landlordigiiaé notice to Tenant stating whether the amquaviously paid by Tenant to Landlord for the tlemrent Tax Year was
greater or less than the installments of the Taurfeat for the then current tax year in accordanitie the Tax Statement, and (1) if there shall lneficiency, Tenant shall pay
the amount thereof within ten (10) days after detrttnerefor, or (2) if there shall have been an pagment, Landlord shall credit the amount thereggfiast the next monthly
installments of the Fixed Rent payable under tigiade, or if the Term of the Lease has previoughyred or been terminated, refund such amount taiemax Payments shall
be collectible by Landlord in the same manner asdrRent. Landlord’s failure to render a Tax Staetrduring or with respect to any Tax Year shatlprejudice Landlord’s
right to render a Tax Statement during or with eg$fgo any subsequent Tax Year, and shall not eéiteior reduce Tenant’s obligation to make Tax Raymfor such Tax Year.
Whenever so requested, but not more than onceralygzdlord shall furnish Tenant with a reproducegy of the tax bill (or receipted bill) for the Xes for the current or next
succeeding Tax Year (if theretofore issued by, r@eeéived from, the Governmental Authority).

Section 27.3 (a) Only Landlord shall be eligible toftihste tax reduction or other proceedings to redheeAssessed Valuation. If after a Tax
Statement has been sent to Tenant, an Assesseatigalthat had been utilized in computing the Taoes Tax Year is reduced (as a result of settienfenal determination of
legal proceedings or otherwise), and as a resaitetif a refund of Taxes is actually received bgrobehalf of Landlord, then, promptly after recapsuch refund, Landlord
shall send Tenant a Tax Statement adjusting thesT#ot such Tax Year (taking into account the eglafax Expenses) and setting forth Tenant’s TaxeSbisuch refund and
Tenant shall be entitled to receive such sharkeaatllord’s option, either by way of a credit agaitiee Fixed Rent next becoming due after the sendirsuch Tax Statement or
by a refund to the extent no further Fixed Remtus; provided however, that Tenant's Tax Share of such refund shalirbédd to the portion of the Tax Payment, if anuyt(b
not the Tax Expenses), that Tenant had theret@ficeto Landlord attributable to increases in Tadoeshe Tax Year to which the refund is applicabtethe basis of the
Assessed Valuation before it had been reduced.
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(b) If after a Tax Statement has been sefietmnt, any Assessed Valuation that had beezedilin computing the Base Tax Amount is reduced
(as a result of settlement, final determinatiotegfal proceedings or otherwise) then, and in swelmte (i) the Base Tax Amount shall be retroactivedjusted to reflect such
reduction, and (i) all retroactive Tax Paymentsuténg from such retroactive adjustment shall be dnd payable when billed by Landlord. Landlorhmptly shall send to
Tenant a statement setting forth the basis for serhactive adjustment and Tax Payments.

Section 27.4 (a) Tenant shall pay as additional rengfach Operating Year after January 1, 2009 (anygbavhich falls within the Term) as
hereinafter provided an amount (th®perating Payment”) equal to the amount by which Tenant’s Share péfating Expenses for such Operating Year exceedant's
Share of the Operating Expenses attributable t@#se Operating Year.

(b) At any time during or after the Term, ldéord may render to Tenant an Operating Statemestiabements showing (i) a comparison of
Tenant’s Share of the Operating Expenses for trer&ing Year in question with the Tenant's Shar®pérating Expenses attributable to the Base Opgraear, and (ii) the
amount of the Operating Payment resulting from sarhparison. Landlord’s failure to render an OgatpStatement during or with respect to any Opega¥ear in question
shall not prejudice Landlord’s right to render ape@ating Statement during or with respect to asequent Operating Year, and shall not eliminateduce Tenant's
obligation to make payments of the Operating Payrparsuant to this Article 2fbr such Operating Year.

(c) On the first day of the month followirtgetfurnishing to Tenant of an Operating StatemBenant shall pay to Landlord a sum equal to 1/12th
of the Operating Payment shown thereon to be duthéopreceding Operating Year multiplied by thenier of months (and any fraction thereof) of thenTéhen elapsed since
the commencement of such Operating Year in which €dperating Statement is delivered, less Operd&tmgnents theretofore made by Tenant for such @pgréear and
thereafter, commencing with the then current monitidtallment of Fixed Rent and continuing monttiigreafter until rendition of the next succeedimge@@ting Statement,
Tenant shall pay on account of the Operating Payfioersuch Operating Year an amount equal to 1/d2the Operating Payment shown thereon to be diuthé precedini



Operating Year. Any Operating Payment shall beectilble by Landlord in the same manner as Fixed.Ren

(d) (i) As used in this Section 27(4) “ Tentative Monthly Escalation Charge” shall mean a sum equal to 1/12th of Landlord’s
commercially reasonable estimate of Operating Egpepayable by Tenant for the Current Year, antl @)rrent Year " shall mean the Operating Year in which a demand i
made upon Tenant for payment of a Tentative Morisgalation Charge.

(ii) At any time in any Operating Year, Laodl, at its option, in lieu of the payments reqdiby Section 27.4(c)may demand and
collect from Tenant, as additional rent, a sum étuthe Tentative Monthly Escalation Charge muikig by the number of months in such Operating #aceding the demand
and reduced by the sum of all payments theretaf@éde under Section 27.4{g)th respect to said Operating Year, and thereafter
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commencing with the month in which the demand islenand continuing thereafter for each month remgiim said Operating Year, the monthly installmesft§ixed Rent sha
be deemed increased by the Tentative Monthly EBcal€harge. Any amount due to Landlord under 8gstion 27.4(djnay be included by Landlord in any Operating
Statement rendered to Tenant as provided in Se2#ot(b).

(e) After the end of the Current Year andmat time that Landlord renders an Operating StatéimeStatements to Tenant as provided in Section
27.4(b)the amounts, if any, collected by Landlord from @ehunder Sections 27.4(@) (d) on account of the Operating Payment or the Tergdtlenthly Escalation Charge, as
the case may be, shall be adjusted, and, if theiatrsm collected is less than or exceeds the anaminally due under such Operating Statement foQtperating Year, a
reconciliation shall be made as follows: Tenantidfedebited with any Operating Payment shownwrh®Operating Statement and credited with the atsoifrany, paid by
Tenant on account in accordance with the provisadrBubsection (cand_Subsection (d)(iDf this Section 27.4or the Operating Year in question. Tenant shayl @ay net debit
balance to Landlord within fifteen (15) days neodtdwing rendition by Landlord of an invoice forcunet debit balance; any net credit balance sleadipplied against the next
accruing monthly installments of Fixed Rent.

Section 27.5 Any Operating Statement sent to Tenant shalldnelasively binding upon Tenant unless, within wi¢@0) days after such Statement
is sent, Tenant shall send a written notice to landdobjecting to such Statement and specifyindetail the respects in which such Statement isutiégh If such notice is sent,
Tenant (together with its independent certifiedfsudccountants, provided they are a reputablenatior regional independent certified public actmg firm whose fees are
not paid on a percentage of recovery or contingasts) may, within thirty (30) days after the giyiof such notice, examine Landlord’s books andméxtocated at Landlord’s
managing agent’s office in Manhattan relating t® @peration of the Property to determine the aayuo&the Operating Statement. Tenant recognizesaonfidential nature of
such books and records and agrees to maintaimfiveriation obtained from such examination in stcotfidence. If after such examination, Tenant diiputes such Operating
Statement, either party may refer the decisiomefi$sues raised to a reputable independent fircenified public accountants, selected by Landimd approved by Tenant,
which approval shall not be unreasonably withheldalayed as long as such firm of certified publicountants is one of the so-called “big-four” peillccounting firms or if at
such time there is no group of accounting firms wanly referred to as “big-four”, then a nationalcognized firm of at least one hundred fifty (1p@Jtners or principals who
are certified public accountants, and the decisiosuch accountants shall be conclusively bindipgruthe parties. The fees and expenses involvedadh decision shall be
borne by the unsuccessful party (and if both padie partially successful, such fees and expestedkbe apportioned between Landlord and Tenaimvierse proportion to the
amount by which such decision is favorable to gazautty). Notwithstanding the giving of such notigeTenant, and pending the resolution of any suspute, Tenant shall pay
to Landlord when due the amount shown on any symr&ling Statement, as provided in Section 2T.4 is determined that there was an overstatgméthe Operating
Expenses, then any overpayments by Tenant shaloited against the next installment of Fixed Rkah due, or, if such determination is made dfterexpiration or earlier
termination of the Lease, shall be promptly refuhtteTenant.
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Section 27.6  The expiration or termination of this Lease dgrany Operating Year or Tax Year shall not affeetitights or obligations of the
parties hereto respecting any payments of Oper&aygments for such Operating Year and any paynoéritax Payments for such Tax Year, and any Opeyaé8tatement
relating to such Operating Payment and any TaxeBtant relating to such Tax Payment may be sen¢tafit subsequent to, and all such rights and dldigashall survive any
such expiration or termination of this Lease fgreaiod of one (1) year. In determining the amourthe Operating Payment for the Operating YeaherTax Payment for the
Tax Year in which the Term shall expire, the paytradrihe Operating Payment for such Operating Yedhe Tax Payment for the Tax Year shall be peatdétased on the
number of days of the Term that fall within suche@giing Year or Tax Year, as the case may be. Ayynents due under such Operating Statement or feaerSent shall be
payable within twenty (20) days after such staten®esent to Tenant.

ARTICLE 28
SERVICES

Section 28.1 (a) Landlord shall provide passenger dtavservice to the Premises on Business Days fr@® A.M. to 6:30 P.M. and have at
least one (1) elevator subject to call at all otivees.

(b) Landlord shall provide one (1) freightehtor serving the Premises and the entire Buildmgall on a “first come, first served” basis on
Business Days from 7:00 A.M. to 6:30 P.M., and geservation, “first come, first served” basis amsBiess Days from 6:30 P.M. to 7:00 A.M. and at timg on days other
than Business Days. If Tenant shall use the fredghtators serving the Premises between 6:30 17200 A.M. on Business Days or at any time onatingr days, Tenant
shall pay Landlord, as Additional Rent for such,ube standard rates for at least the then stardargnum number of hours set for overtime use tiveed by Landlord for the
Building, or if no such rates are then fixed, asenable rates.

(c) Landlord shall not be required to furnésty freight elevator services during the hourgifi@i30 P.M. to 7:00 A.M. on Business Days and at
any time on days other than Business Days unlesdlaal has received advance notice from Tenantegting such services prior to 2:00 P.M. of the dpgn which such
service is requested or by 2:00 P.M. of the lasteding Business Day if such periods are to ocour day other than a Business Day.

Section 28.2 Landlord, at Landlord’s expense (but subjecemupment pursuant to Article 2,7shall furnish to the convector units locatedhat
perimeter of the Premises and to the interior efRhemises via the Building System that suppliesaiditioning to the interior of the Premisesédgrch event for distribution by
Tenant within the Premises) through the HVAC Systetmen required for the comfortable occupancy effnemises, HVAC in accordance with the specificetiset forth in
Schedule G on a year round basis from 7:00 A.M. to 6:30 Pol Business Days and from 8:00 A.M. to 1:00 P.NSaturdays other than legal holidays. Subjechtbia
accordance with the provisions of this Lease (iditlg, without limitation, Article 14 Landlord, throughout the Term, shall have freeeas to any and all mechanical
installations of Landlord, including air-coolin@rf, ventilating and machine rooms and electriczdets. Tenant shall not construct partitions oeotbstructions that may
interfere with Landlord’s free access thereto,nteifere with the moving
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of Landlord’s equipment to and from the enclosures contairaidyiastallations. Neither Tenant, nor its ageatsployees or contractors shall at any time entehn smclosures ¢
tamper with, adjust or touch or otherwise in anynmex affect said mechanical installations. Tenaatlsiraw and close the draperies or blinds fotiredows of the Premises
whenever the HVAC System is in operation and thatjpm of the sun so requires and shall at all sroeoperate fully with Landlord and abide by alttoé regulations and
requirements which Landlord may prescribe for theppr functioning and protection of the HYAC System

Section 28.3 The Fixed Rent does not reflect or include argrgh to Tenant for the furnishing of any necessArAC to the Premises during
periods other than the hours and days set fortheafidOvertime Periods”). Accordingly, if Landlord shall furnish such HV@to the Premises at the request of Tenant during
Overtime Periods, Tenant shall pay Landlord addélaent for such services at the standard rates! foy Landlord for the Building from time to timiEhe standard per hour rate
for these services during overtime periods as 6828 Three Hundred Twenty Five U.S. Dollars ($88%per hour, with a minimum of four (4) hours sku Landlord shall not
be required to furnish any such services during@wgrtime Periods unless Landlord has receivedramb/aotice from Tenant requesting such services i2:00 P.M. of the
day upon which such services are requested or(fyR2.M. of the last preceding Business Day if sDekrtime Periods are to occur on a day other tHAnsiness Day. If Tena
fails to give Landlord such advance notice, thélurfa by Landlord to furnish or distribute any sus#rvices during such Overtime Periods shall notleiTenant to any
remedies, abatement or diminution of Rental, oentlise relieve Tenant from any of its obligatiomsler this Lease, or otherwise impose any liabugn Landlord or its ager
for any reason whatsoever. To the extent there ak@sny time supplemental HVAC units in the Preggithat are utilized by occupants of the Premisasdlord shall supply
condenser water, and Tenant shall pay to Landlsridalitional Rent, at the standard rates estahdislyel andlord for the Building from time to time ibmo such rates are then
established, at reasonable rates, for condenservtagether with Landlord’s one-time actual cdstssystem tie-ins and drain downs. Landlord’s d&ad rate, as of the date of
this Lease, is One Thousand U.S. Dollars ($1,00€0ton (or portion thereof) per year connectesich supplemental HVAC units.

Section 28.4 Landlord shall cause the Premises, excludingpamiions thereof used for the storage, preparatiervice or consumption of food or
beverages, to be cleaned on Business Days, sub#itaint accordance with the standards set fortBahedule Ba) at Landlord’s expense (but subject to recougmersuant to
Article 27) if Tenant shall keep the Premises in reasonatolerpor (b) at Tenant's expense if Tenant shilltdekeep the Premises in reasonable order. Testalt pay to
Landlord the cost of removal of any of Tenant'susef and rubbish from the Premises and the Buildiribe extent that the same exceeds the refuseubdsh usually attendant
upon the use of such Premises as offices. Billshfersame shall be rendered by Landlord to Tertasuch time as Landlord may elect and such suniktshdue as additional
rent, payable within ten (10) days after the sasmemndered. Tenant, at Tenant’s sole cost and sgpshall cause all portions of the Premises usethé storage, preparation,
service or consumption of food or beverages toléaned daily in a manner reasonably satisfactotyatallord, and to be exterminated against infestaby vermin, rodents or
roaches regularly and, in addition, whenever tisbadl be evidence of any infestation. Any such emieating shall be done at Tenant’s sole cost appeiese, in a manner
satisfactory
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to Landlord, and by Persons approved by Landlotuglwvapproval shall not be unreasonably withheddaged or conditioned). If Tenant shall perform aleaning services in
addition to the services provided by Landlord asedaid, Tenant shall, at Tenansole election, either employ the cleaning comdraaroviding cleaning services to the Buildi
on behalf of Landlord or such other cleaning casitraas shall be approved by Landlord (which apafehall not be unreasonably withheld, delayedomddioned). Tenant
shall comply with any recycling program and/or sefudisposal program (including any program relétettie recycling, separation or other disposalagfgy, glass or metals) tt
Landlord shall reasonably impose or that shalldgpiired pursuant to any Requirements.

Section 28.5 If the New York Board of Fire Underwriters or thesurance Services Office or any Governmental Atity, department or official of
the state or city government shall require or recemd that any changes, modifications, alteratigresdditional sprinkler heads or other equipmentiaele or supplied by reas
of Tenant’s particular manner of use of the Premise the location of the partitions, trade fixtrer other contents of the Premises, Landlor@eaants cost and expense, sk
promptly make and supply such changes, modificatiaiterations, additional sprinkler heads or o#wripment, subject to Landlord’s approval in ademce with Article 3

Section 28.6 Landlord shall provide to the core lavatorieg ¢#xecutive bathrooms and the pantry located ifPteenises “temperedvater and col
water for ordinary lavatory purposes and cold watdhe Premises for ordinary drinking, cleaning &vatory purposes, 24 hours per day, 7 days pekwf Tenant requires,
uses or consumes water for any purpose in addi@ndinary drinking, cleaning, pantry or lavatgryrposes, Landlord may install a water meter ardethy measure Tenant’s
excess water consumption. In such event (a) Testerit pay Landlord for the cost of the meter areldbst of the installation thereof and throughdbeation of Tenant’s
occupancy Tenant shall keep such meter and equipmgnod working order and repair at Tenant’s @est and expense; and (b) Tenant shall pay forneatesumed at the
Premises in excess of that for ordinary drinkidganing, kitchen and lavatory purposes as showsueh meter, as additional rent, and on defaultaking such payment,
Landlord may pay such charges to the third partyipier and collect the same from Tenant within(t0) days after rendition of a bill therefor. Hoater shall be supplied to t
executive bathrooms and pantry within the Premig@sn existing water heater. All electric costsHeating such water shall be borne by Tenant dtediipursuant to Section
13.2.

Section 28.7. Landlord reserves the right to interrupt or stepvice of the HVAC System or the elevator, freiglgvator, electrical, plumbing or
other Building Systems when necessary, by reasaca@flent or emergency, or for repairs, additiaftgrations, replacements or improvements in timergercially reasonable
judgment of Landlord desirable or necessary to hdenuntil such repairs, alterations, replacemenisiprovements shall have been completed (whiphirs, additions
alterations, replacements and improvements shalebfermed in accordance with Section %.Bandlord shall have no responsibility or liatyilfor interruption, curtailment or
failure to supply HVAC, elevator, freight elevatetectrical, plumbing or other Building Systems whgevented by Unavoidable Delays or by any Reqerg of any
Governmental Authority or due to the exercise sfight to stop service as provided in this Arti2B. The exercise of such right or such failure bydlard shall not constitute
an actual or constructive eviction, in whole opart, or entitle Tenant to any
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compensation or to any abatement or diminution@ftgl, or relieve Tenant from any of its obligaamder this Lease, or impose any liability upondlard or its agents by
reason of inconvenience or annoyance to Tenaimjuwwy to or interruption of Tenant’s business,obnerwise.

Section 28.8 (a) At all times during the term, Landlaldall (i) cause the lobby to be manned by a umiéat person behind a first class lobby
desk to provide information to visitors of the Rliflg, and (ii) have security personnel in keepinthirst-class office buildings in Midtown Manhatt comparable to the
Building. Except in the case of emergency or as othgrwise be required by Requirements, Tenant Baaé access to the Building, the elevator lobfy the Premises twenty-
four (24) hours per day seven (7) days per wedkestito Landlord’s security procedures. Notwitinstiag the foregoing, Landlord shall have no liapito Tenant or to any
party claiming by, through or under Tenant, for &gs that may be incurred by Tenant or any sucty far any violation of any security proceduresabtished by Landlord or
circumvention of such procedures or any failuramy security equipment installed at the Buildingakhmay occur from time to time.

(b) There is currently no Building directo§hould Landlord install a computerized directarftie lobby of the Building, Landlord shall make
available to Tenant Tenant's Share of the totéhiis in the directory. The initial programming Bhme without charge to Tenant. Thereafter, fromeito time, but not more
frequently than once every three (3) months, Lamdéhall reprogram the computerized directory ftece such changes in the listings therein as Teshall request, and Tenant
shall promptly pay to Landlord a reasonable repogning charge for each reprogramming Tenant reguédtandlord installs a standard directory in tbleby of the Building,
Tenant shall be entitled to Ten’s proportionate share of all directory listingsitalze to office space tenants, but not less than (@) listing on such director



(c) Tenant, at Tenant's sole cost and expestes be entitled to erect a sign on the frordrdaf its Premises that is in keeping with othgnsige
on multi-tenanted floors in the Building and thabtherwise reasonably satisfactory to Landlord.

ARTICLE 29
PARTNERSHIP TENANT

If Tenant is a partnership (including a limitedbiility partnership) or a limited liability compargr a professional corporation (or is comprisedadd {2) or more Persons,
individually or as copartners of a partnership (including a limited liiggp partnership), as members of a limited liatyilcompany or as shareholders of a professionglocation)
or if Tenant’s interest in this Lease shall be gsad to a partnership (including a limited lialilgartnership) a limited liability company or a fessional corporation (or to two
(2) or more Persons, individually or as co-partrdra partnership, as members of a limited ligpitibmpany or shareholders of a professional cotfmmapursuant to Article 12
(any such partnership, professional corporationsarh Persons are referred to in this Articlea®9 Partnership Tenant”), the following provisions shall apply to such
Partnership Tenant: (a) the liability of each af trarties comprising Partnership Tenant shall ve gmd several; (b) each of the parties compri§iagnership Tenant hereby
consents in advance to, and agrees to be bouny doyy(written
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instrument that may hereafter be executed by PatiieTenant or any successor entity, changing,ifyiad, extending or discharging this Lease, in \ehor in part, or
surrendering all or any part of the Premises todl@nd, and (ii) any notices, demands, requestgt@racommunications that may hereafter be giveRdngnership Tenant or by
any of the parties comprising Partnership Tenantafy bills, statements, notices, demands, reguesither communications given or rendered toreeship Tenant or to any
such parties shall be binding upon Partnership fiesad all such parties; (d) if Partnership Tersratll admit new partners, shareholders or memhbsrie case may be,
Partnership Tenant shall give Landlord notice ahsewvent not later than ten (10) Business Days poithe admission of such partner(s), sharehadjier(member(s) together
with an assumption agreement in form and substsatisfactory to Landlord pursuant to which eacBuafh new partners, shareholders or members, assieemay be, shall, by
their admission to Partnership Tenant, agree torasgoint and several liability for the performarafeall of the terms, covenants and conditionshéf Lease (as the same may
have been or thereafter be amended) on Tenant'sopbe observed and performed; it being exprasstierstood and agreed that each such new parteeet®lder or member
(as the case may be) shall be deemed to have adgoimeand several liability for the performandeati of the terms, covenants and conditions o tteéase (as the same may
have been or thereafter be amended), whether muebtnew partner, shareholder or member shall é@eeuted such assumption agreement, and thaen&igimant’s failure to
deliver such assumption agreement nor the faillismg such new partner, member or shareholdeheasase may be, to execute or deliver any sucleagnet to Landlord shall
vitiate the provisions of this Clause (@f)this Article 29).

ARTICLE 30
VAULT SPACE

Notwithstanding anything contained in this Leaséndicated on any sketch, blueprint or plan, anyltga vault space or other space outside the baiewlaf the
Real Property are not included in the Premisesdlaad makes no representation as to the locatidheboundaries of the Real Property. All vaultd gault space and all other
space outside the boundaries of the Real Progeatylienant may be permitted to use or occupy abe tased or occupied under a revocable licenseif ang such license shall
be revoked, or if the amount of such space shadlitnénished or required by any Governmental Auttyoor by any public utility company, such revocatiaiminution or
requisition shall not constitute an actual or cordtve eviction, in whole or in part, or entitl@ffant to any abatement or diminution of Rentatetieve Tenant from any of its
obligations under this Lease, or impose any ligbilpon Landlord. Any fee, tax or charge imposedibhy Governmental Authority for any such vaultsylvapace or other space
occupied by Tenant shall be paid by Tenant.

ARTICLE 31
SECURITY

Section 31.1 Upon the execution of this Lease, Tenant shadbdi with Landlord on the signing of this Leas&lean,” unconditional, irrevocable
and transferable direct pay letter of credit (theetter of Credit ") in the Security Deposit Amount, in substantiaiie same form as Exhibit& otherwise in form and
substance satisfactory to Landlord, issued by aadiwl on a bank reasonably satisfactory to Landéodi that is a

64

member of the New York Clearing House Associatfonthe benefit of Landlord, as security for thétfful performance and observance by Tenant oféhms, covenants,
conditions and provisions of this Lease that aneaf¢'s obligation to observe, perform or keep. Ntitstanding the foregoing, Landlord hereby apprds#ison Valley Bank as
the Letter of Credit issuer hereunder

Section 31.2 The Letter of Credit shall provide, among otlfengs, that it shall be drawable, either in pardiclws or in one draw for the full
amount of the Letter of Credit upon delivery to tbsuing bank of a sight draft and the Letter ofdt. If an Event of Default shall occur and betowning, Landlord shall have
the right, at Landlord sole election, to draw down upon the Letter afdiirand apply the whole or any part of the prosgédreof, as the case may be, (a) toward the payof
any Fixed Rent, Escalation Rent or any other itéfRental as to which Tenant is in default, (b) todvany sum that Landlord may expend or be requwezkpend by reason of
Tenant’s default in respect of any of the termseo@ants and conditions of this Lease, including dayage, liability or expense (including reasonalierneys’ fees and
disbursements) incurred or suffered by Landlord, @) toward any damage or deficiency incurredufesed by Landlord in the reletting of the Prensisehether such damages
or deficiency accrue or accrues before or afterrsary proceedings or other re-entry by Landlord.dfidlord applies or retains any part of the prosesfcthe Letter of Credit,
Tenant, upon demand, shall deposit with Landloedamount so applied or retained (in the form oédditional Letter of Credit or an amendment tottien existing Letter of
Credit, in either case, in form and substance mestsly satisfactory to Landlord and consistent wliis Article 31) so that Landlord shall have the full Security Dgip Amount
on hand at all times during the Term. If for anggen in connection with the bankruptcy or insolyeotTenant, Landlord is required to return or nepmTenant any Rental,
then at Landlord’s election, the Letter of Credaynbe drawn upon and the proceeds thereof appjiédibdlord to offset all or any portion of the anmésiso returned or repaid.
If Tenant shall fully and faithfully comply with labf the terms, provisions, covenants and condgtiohthis Lease, the Letter of Credit shall bemgd to Tenant with reasonable
promptness after the Expiration Date and aftewvdei of possession of the Premises to Landlorccaoadance with the terms of this Lease. In the ev€a sale or leasing of the
Real Property or the Building, Landlord shall h#lve right to transfer the Letter of Credit to thendee or lessee, and Landlord shall thereuponléased by Tenant from all
liability for the return of such Letter of Credénd Tenant shall cause the Letter of Credit issaterp cost to Landlord (and Tenant shall pay &issuer all related fees charged
by the issuer for such transfer), to issue an amemd to the Letter of Credit or issue a new LetfeCredit naming the vendee or lessee as the lmasfithereunder. Tenant st
look solely to the new landlord for the return loé t_etter of Credit. The provisions hereof shaplgpo every transfer or assignment of the Letfe€edit made to a new
landlord.

Section 31.3 The “Security Deposit Amount” initially shall mean Eight Hundred Seventy Fivhdusand Four Hundred Ninety U.S. Dollars
($875,490.00); providedhowever, that if Tenant is not then in default in the penfiance of any obligation on its part to be perfednor observed under this Lease after noti
required under this Lease, effective on or afterttiree (3) year anniversary of the Rent Commennebate, the Security Deposit Amount shall be redum Six Hundred
Nineteen Thousand Seven Hundred Forty and 80/180Mbllars ($619,740.80). If on the foregoing datereduction, the Security Deposit Amount is netreduced due to
default then existing, the providedTenant cures such default befi
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the expiration of applicable grace or cure perisgisforth in this Lease, the Security Deposit Antalrall be reduced as set forth above promptly afieh cure has been fully
made and Landlord has received notice of the same.

Section 31.4 If as a result of any reduction in the Secubigposit Amount pursuant to Section 3113andlord is holding a letter of credit in an
aggregate amount that differs from the Securitydé@pAmount, Landlord shall, within twenty (20) Bosss Days after Tenant’s written request therg¢frreturn the Letter of
Credit then held by Landlord to Tenant in immediehange for a new Letter of Credit, (b) if mdrart one Letter of Credit shall then be held by llart return one or more
of such Letter of Credit, or (c) accept an amendrtethe Letter of Credit (or, if there is more thane Letter of Credit, accept amendments to omeave of such Letters of
Credit) then held by Landlord in form and substareasonably acceptable to Landlord, so that themeah any case, Landlord shall hold one or maettdrs of Credit in an
aggregate amount equal to the Security Deposit Athou

Section 31.5 If any Letter of Credit provides that the amodrawable thereunder shall cease to be availabedate prior to the date that is ninety-
one (91) days after the Fixed Expiration Date, Tesaall, at least sixty (60) days prior to theedspecified in the Letter of Credit as being thieam which such drawable
amount will cease to be available, either furnishandlord a renewal or extension of such Lette€dit or a new Letter of Credit in an amount d¢oadhe Security Deposit
Amount. Failure to comply with the provisions oéthreceding sentence prior to the commencemenicdf sixty (60) day period shall be deemed to befaudt under this Lease
and Landlord may, at any time during such sixty) @y period, draw upon the Letter of Credit antdireas a cash deposit hereunder the amount s;mdeand hold and apply
such cash deposit in the same manner and to the sgient as Landlord would have been entitled plyaine proceeds of the Letter of Credit had theeaot been so drawn
upon; provided however, that neither Landlord’drawing down of the Letter of Credit nor its reten of any of the proceeds of the Letter of Crstiall be deemed or constrt
to cure Tenant's default hereunder, which can belgured by the delivery of a renewal or extensibiine Letter of Credit or a new Letter of Creditain amount equal to the
Security Deposit Amount.

Section 31.6 Tenant will not assign or encumber, or attemgtdsign or encumber, its interest in the Lette€r&dit or its rights thereto and neither
Landlord nor its successors or assigns shall badby any such assignment or encumbrance, or atéehagsignment or attempted encumbrance.

ARTICLE 32
CAPTIONS

The captions are inserted only as a matter of auewnee and for reference and in no way define tlondescribe the scope of this Lease nor the friteany
provision thereof.

66

ARTICLE 33
PARTIES BOUND

The covenants, conditions and agreements containtbis Lease shall bind and inure to the bendfitandlord and Tenant and their respective legal
representatives, successors, and, except as osiegpvavided in this Lease, their assigns.

ARTICLE 34
BROKER

Each party represents and warrants to the otheitthas not dealt with any broker or Person inremtion with this Lease other than Edward J. Miffiskquities,
Inc. (“ Broker "). The execution and delivery of this Lease byteparty shall be conclusive evidence that suctygeas relied upon the foregoing representationveaudlanty.
Landlord shall pay all commissions and fees du&k&rpursuant to a separate agreement. Tenantistiethnify and hold Landlord harmless from and agiaamy and all claims
for commissions, fees or other compensation byRergon (other than Broker) who shall claim to héwalt with Tenant in connection with this Lease &ordany and all costs
incurred by Landlord in connection with such clajimeluding reasonable attorneys’ fees and disboesgs. The provisions of this Article 3#all survive the Expiration Date.

ARTICLE 35
INDEMNITY

Section 35.1 Tenant shall not do or permit any act or thingpéodone upon the Premises that may subject Lahtihaany liability or responsibility
for injury, damages to persons or property or tp lability by reason of any violation of any Recgiinent, and shall exercise such control over teen&es as to fully protect
Landlord against any such liability. Tenant shatlemnify and save the Indemnitees harmless fromagadhst (a) all claims of whatever nature aganstof the Indemnitees
arising from any act, omission or negligence ofdr@nits contractors, licensees, agents, servamployees, invitees or visitors; (b) all claimsiagathe Indemnitees arising
from any accident, injury or damage whatsoeveredus any Person or to the property of any Persdmoacurring during the Term in or about the Presiigc) all claims
against the Indemnitees arising from any accidapitry or damage occurring outside of the Premmgsanywhere within or about the Real Property, sfsich accident, injury
or damage results or is claimed to have resul@d fn act, omission or negligence of Tenant or meaaontractors, licensees, agents, servants,@mes, invitees or visitors;
and (d) any breach, violation or non-performancarof covenant, condition or agreement in this Lea$dorth and contained on the part of Tenangtfulfilled, kept, observed
and performed. This indemnity and hold harmlessagient shall include indemnity from and againstamy all liability, fines, suits, demands, costd arpenses of any kind
nature (including attorneys’ fees and disbursemeéntsirred in or in connection with any such clamproceeding brought thereon, and the defensedhéut except with
respect to claims with respect to bodily injurydeath, shall be limited to the extent any insurgroeeeds collectible by Landlord under policiesyed by Landlord or such
injured party with respect to such damage or inpng insufficient to satisfy same.
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Section 35.2 If any claim, action or proceeding is made orgtat against Landlord for which Tenant shall begdiked to indemnify Landlord
against pursuant to the terms of this Lease, tlardlord shall promptly notify Tenant of such cla@etion or proceeding, and Tenant, at its own aodtexpense, shall, at
Landlord’s request, resist or defend such clairtipa®r proceeding in Landlord’s name using sudbratys as shall be reasonably approved by LandMotivithstanding the
foregoing, Landlord may, at Tenant’s expense, metaindlord’s own attorneys to assist in defending elaim, action or proceeding involving potentiability. The provisions
of this Article 35shall survive the Expiration Date.

ARTICLE 36
ADJACENT EXCAVATION -SHORING




If an excavation shall be made upon land adjaaetitd Premises, or shall be authorized to be mesleant, upon reasonable advance notice, shalldefforthe
Person causing or authorized to cause such exoayatiicense to enter upon the Premises for thgose of doing such work as such Person shall desmssary to preserve
wall or the Building from injury or damage and tepport the same by proper foundations, without@aiyn for damages or indemnity against Landlorddianinution or
abatement of Rental.

ARTICLE 37
MISCELLANEOUS

Section 37.1 If Landlord or Landlord's agent offers this Leas& enant, such offer is made subject to Landéoadceptance and approval.
Notwithstanding Tena'’s execution of this Lease, Tenant acknowledgesttiisLease shall not be binding upon Landlordlsuoich time as Landlord approves and executes this
Lease, and Tenant receives a counterpart. Theepamiily execute several copies of this Lease. Allesoof this Lease bearing signatures of the mastill constitute one and
same Lease, binding upon all parties. The partip exchange counterpart signatures by facsimidemtronic transmission and the same shall cotstitalivery of this Lease
with respect to the delivering party. If a variatior discrepancy among counterparts occurs, the ebthis Lease in Landlord’s possession shall int

Section 37.2 The obligations of Landlord under this Lease Ishai be binding upon Landlord named herein atterdale, conveyance, assignment
or transfer by such Landlord (or upon any subsegjaadlord after the sale, conveyance, assignmemansfer by such subsequent landlord) of itsregkin the Building or the
Real Property, as the case may be, and in the e¥amnty such sale, conveyance, assignment or ggrisindlord shall be and hereby is entirely fraad relieved of all
covenants and obligations of Landlord hereundee. Fdrtners, shareholders, directors, officers aimtipals, direct and indirect, comprising Landldowllectively, the “Parties
") shall not be liable for the performance of Lamdl's obligations under this Lease. Tenant shalkIsolely to Landlord to enforce Landlosddbligations hereunder and shall
seek any damages against any of the Parties. diétli of Landlord for Landlord’s obligations undthis Lease shall be limited to Landlord’s interesthe Real Property and
Tenant shall not look to any other property or tsseéLandlord or the property or assets of anthefParties in seeking either to enforce Landlootikgations under this Lease
or to satisfy a judgment for Landlord’s failurepterform such obligations.
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Section 37.3 Notwithstanding anything contained in this Letséhe contrary, all amounts payable by Tenant torobehalf of Landlord under this
Lease, whether or not expressly denominated Fixad,FEscalation Rent, Additional Rent, Electridigiditional Rent or Rental, shall constitute renttioe purposes of Section
502(b)(7) of the Bankruptcy Code or any similasoccessor Requirement.

Section 37.4 Tenant’s liability for all items of Rental shallirvive the Expiration Date.

Section 37.5 Tenant shall reimburse Landlord as additional, reithin ten (10) days after rendition of a stag for all actual out-of-pocket
expenditures (including reasonable attorneys’ &ebdisbursements) made by, or damages or finégirsed or incurred by, Landlord, due to any defayliTenant under this
Lease, with interest thereon at the Applicable Rate

Section 37.6  Neither this Lease nor a memorandum of the Leha# be recorded by Tenant against the Real Poper

Section 37.7. Except for judicially determined willful misconduor actual bad faith on Landlord’s part, Tenaafwes any claim against Landlord
that Tenant may have based upon any assertiohdhatord has unreasonably withheld, conditionedalayed any consent or approval requested by TeaadtTenant’s sole
remedy shall be an action or proceeding to enfamerelated provision or for specific performanogunction or declaratory judgment. In the evenaafetermination that such
consent or approval has been unreasonably wittdrelélayed, the requested consent or approval Bealeemed to have been granted; providemvever, that Landlord shall
have no liability to Tenant for its refusal or fai to give such consent or approval. Tenant’s soteedy for Landlord’s unreasonably withholdingdefaying consent or
approval shall be as provided in this Section 37.7

Section 37.8 This Lease contains the entire agreement betireeparties and supersedes all prior understandingsy, with respect thereto. This
Lease shall not be modified, changed, or suppleatemtxcept by a written instrument executed by patties.

Section 37.9 Tenant hereby irrevocably (a) consents and iably submits to the jurisdiction of any Feder#dtes, county or municipal court
sitting in the State of New York in New York Courityrespect to any action or proceeding broughteiineby Landlord against Tenant concerning any engatarising out of or in
any way relating to this Lease; (b) irrevocably wesi personal service of any summons and complathtansents to the service upon it of process yrsach action or
proceeding by mailing of such process to Tenatti@address set forth herein and hereby irrevocabty designates Bryan Cave LLP, 1290 Avenue oRthericas, New York,
New York 10104, attention: Head of the Real Es@teup or other law firm located in Manhattan ifaased to Landlord in writing (or if not so locateden upon any memb
of the law firm of Bryan Cave LLP, or their succasssf so located in Manhattan), to accept seraitany process on Tenant's behalf and hereby aghe¢such service shall be
deemed sufficient; (c) waives all objections asdnue and any and all rights it may have to sediaage of venue with respect to any such actigrareedings including any
claim of forum non conveniens pursuant to any rule of common law and/or any @pplie statute; (d) agrees that
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the laws of the State of New York shall governriyy guch action or proceeding and waives any defenaay action or proceeding granted by the lawsnyfother country or
jurisdiction unless such defense is also allowethieylaws of the State of New York; and (e) agteas any final judgment rendered against it in angh action or proceedir
shall be conclusive and may be enforced in anyrgthisdiction by suit on the judgment or in anyet manner provided by law. Tenant further irre\aygagrees that any acti
or proceeding by Tenant against Landlord in resfzeahy matters arising out of or in any way relgtio this Lease shall be brought only in the Statdew York, County of
New York.

Section 37.1Q (a) All of the Schedules and Exhibits attached toeage incorporated in and made a part of this &elast in the event of any
inconsistency between the terms and provisionkisfliease and the terms and provisions of the Sgée@dnd Exhibits hereto, the terms and provistdirhis Lease shall
control. References to “Exhibits” or “SchedulesaBlbe to exhibits or schedules attached to thisskeeexcept where the context otherwise requiregrgVier appropriate in this
Lease, personal pronouns shall be deemed to inthedether genders and the singular to includeptiwal. All Article, Section, Subsection and Clausérences set forth herein
shall, unless the context otherwise specificaltyuiees, be deemed references to the articlespssgtsubsections and clauses of this Lease. Tims térereto,” “herein,” “hereof”
and “hereunder” and words of similar import refethis Lease generally, rather than to the Artigl&ection in which the terms are used, unlessrwaike specifically provided.
This Lease shall be construed without regard topgagumption or other rule requiring constructigaiast the party drafting the document. Referete@greements and other
contractual instruments shall be deemed to inchlideubsequent amendments, restatements, suppkearehbther modifications that are not prohibitgdHe terms of this
Lease. References to the Real Property, the Bgildive Premises, any Tax Year, any Operating Yeany calendar year, shall be construed as if sefeliences were followed
by the words “on any part thereof or interest threfeexcept where the context otherwise requirds ferm “including” shall mean “including but nathited to,” except where
the context otherwise requires.

(b) If any term, covenant, condition or pign of this Lease, or the application thereofrig person or circumstance, is held to be invalid or
unenforceable, then in each such event the remagideis Lease or the application of such ternyes@mnt, condition or provision to any other Pergpany other circumstant



(other than those as to which it shall be invalidioenforceable) shall not be thereby affected,eawah term, covenant, condition and provision Hereo
shall remain valid and enforceable to the fullegert permitted by applicable Requirements.

(c) All references in this Lease to the conge approval of Landlord shall be deemed to nteanwritten consent or approval of Landlord and no
consent or approval of Landlord shall be effecfiveany purpose unless such consent or approstitrth in a written instrument executed by Land!

Section 37.11 This Lease shall be governed by, and construedéordance with, the laws of the State of New Yaeitkout regard to principles of
conflicts of law.
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ARTICLE 38
RENT CONTROL

If at the commencement of or at any time or timesnd) the Term of this Lease, the Rental resernatiis Lease shall not be fully collectible by rea®f any
Requirement, Tenant shall enter into such agreesvaetd take such other steps (without additionakénetexpense to Tenant) as Landlord may requestammay be legally
permissible to permit Landlord to collect the madimrents that may, from time to time during thetoarance of such legal rent restriction, be legpymissible (and not in
excess of the amounts reserved therefor undek&gise). Upon the termination of such legal rertrict®n prior to the expiration of the Term, (&etRental shall become and
thereafter be payable hereunder in accordancetitmounts reserved in this Lease for the pefmttsving such termination, and (b) Tenant shaly pa Landlord, if legally
permissible, an amount equal to (i) the items aftRlethat would have been paid pursuant to thiskdsut for such legal rent restriction, less (ig tents paid by Tenant to
Landlord during the period or periods such legat restriction was in effect.

[The remainder of this page is intentionally left lank]
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IN WITNESS WHEREOF , Landlord and Tenant have executed this Leasbdiy tespective duly authorized representativesf éise day and year first above
written.

LANDLORD :
590 MADISON AVENUE, LLC , a Delaware limited liability compar

By: 590 MADISON AVENUE ASSOCIATES, L.P., a Delaware limited partnership, its
managing membe

By: OTR-590 Madison Avenue LLC, an Ohio limited liability company, its
managing partne

By: /s/ Stephen W. Ehlers
Name: Stephen W. Ehle
Title:  Authorized Agen

TENANT :
TRAVELZOO INC. , a Delaware corporatic

By: /sl Ralph Bartel
Name: Ralph Barte
Title: CEO

Fed. Id. No. 3€-4415727
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STATE OF NEW YORK
) ss.:
COUNTY OF NEW YORK )

On the 31st day of January in the year 2008, befarethe undersigned, personally appeared RalptelBpersonally known to me or proved to me ontthss of
satisfactory evidence to be the individual whosa@ds subscribed to the within instrument and aekedged to me that he/she executed the same imehisapacity, and that
his/her signature on the instrument, the individoathe person upon behalf of which the individaeted, executed the instrument.

/sl Samuel C. Bunch, Jr.
Notary Public

[Notary Stamp’

STATE OF OHIO
) ss.:
COUNTY OF FRANKLIN )

On the 4th day of February in the year 2008, berfioee the undersigned, personally appeared Stephéthlars personally known to me or proved to mehenbas
of satisfactory evidence to be the individual whoaene is subscribed to the within instrument arlchawledged to me that he/she executed the samis/lreh capacity, and that
his/her signature on the instrument, the individoathe person upon behalf of which the individaeted, executed the instrument, and that suckithgil made such appeara
before the undersigned in the City of Columbus thedState of Ohio.



/sl Cynthia K. Manning

Notary Public
[Notary Stamp’
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