GUARANTY OF LEASE

T davary, 201¢
THIS GUARANTY is made as of the’édday of ‘ by Edward Carroll, an
individual (“Guarantor”), having an address at 263 Lakeview Avenue West, Brightwaters, NY
11718, in favor of RCPI LANDMARK PROPERTIES, L.L.C., a Delaware iimited liability

..company.. (‘Landlord”). _having . an. office. .at. ¢/o. Tishman. Speyer . Properties, .L.P., 45.... ...

Rockefeller Plaza, New York 10111, with respect to, in consideration of, and as inducement
for, the leasing of certain premises (the “Premises”) located on the 7th and 8th floors of the
building commonly known as 1270 Avenue of the Americas in the City, County and State of
New York, by Landlord to 1270 Office Suites LLC (together with any assigns or successor
thereto, “Tenant”) pursuant to that certain lease {(as such lease may be amended, restated,
supplemented, extended, renewed or otherwise modified from time to time, the “Lease”)
dated on or about the date herecof between Landlord and Tenant.

Guarantor represents and warrants to Landlord that Guarantor has a substantial
equity interest in Tenant and Guarantor will derive material benefits from Landiord’s decision
to continue to lease the Premises to Tenant and Tenant acknowledges that Landlord would
not have continued to lease the Premises to Tenant if Guarantor had not executed and
delivered this Guaranty of Tenant's obligations under the Lease to Landlord. Capitalized
terms used but not defined in this Guaraniy have the meanings given to them in the Lease.

1. Guarantor hereby represents and warrants to Landlord as follows:

{a) Guarantor has all governmental licenses, authorizations, consents and
approvals necessary to own its assets and carry on its business substantially as now being or
as proposed to be conducted.

(b) The making and performance by Guarantor of this Guaranty does not
and will not result in a breach of, or require any consent under any applicable law or
regulation, or any other order, writ, injunction or decree of any court or other governmental
authority, or result in the creation or imposition of any lien upon any property of Guarantor,
The execution, delivery and performance by Guarantor of this Guaranty do not and will not
result in a breach of, or require any consent under, any agreement, document or instrument
to which Guarantor is a party or by which Guarantor or its property is bound.

(¢} This Guaranty has been duly and validly executed and delivered by
Guarantor and constitutes its legal, valid and binding obligation, enforceable against
Guarantor in accordance with its terms, except as such enforceability may be limited by (i)
bankruptcy, insolvency, reorganization, moratorium or similar laws of general applicability
affecting the enforcement of creditors’ rights and (ii) the application of general principles of
equity (regardless of whether such enforceability is considered in a proceeding in equity or at
law).

(s)] There are no conditions precedent to the effectiveness of this Guaranty
that have not been either satisfied or waived.
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2. Guarantor hereby unconditionally and irrevocably guarantees to Landiord, its
successors and/or assigns (i) the full and prompt payment of all Rent, including sums that
would be due but for the operation of the automatic stay under Section 362(a) of the
Bankruptcy Code, 11 U.S.C. § 362(a), (i) the full and prompt performance of all other
obligations owed by Tenant pursuant to the Lease and (iii} alt amounts, damages, costs and
expenses arising from the holding over by Tenant (or any person or entity claiming by,
through or under Tenant) in the Premises (or any portion thereof) (the payment of Rent and
all other abligations referred to in clauses (i), (i) and (iii) of this sentence are hereinafter

_referred to as the "Obligations”). If Tenant shall fail to pay or perform any Qbligation.as .

required pursuant to the terms of the Lease, then, irrespective of any defense or any right of
set-off, credit or claim that Guarantor may have against Landlord, Guarantor shall forthwith
upon demand by Landlord pay or perform such Obligation.

3. This Guaranty is absolute, unconditional and irrevocable. Notwithstanding (i)
any agreement or stipulation between Landlord and Tenant ar their successors or assigns
extending the time of performance, increasing the size of the premises subject to the Lease
or modifying any of the terms, covenants or conditions contained in the Lease on the part of
Tenant to be performed, (i) any renewal or extension of the Lease, whether or not pursuant
to an option granted in the Lease, (iii) any waiver by or failure of Landlord to enforce any of
the terms, covenants or conditions contained in the Lease or any of the terms, covenants or
conditions contained in any modifications thereaf, (iv) any assignment of the Lease or any
subletting of all or any part of the Premises, (v) any holdover by Tenant beyond the term of
the Lease, (vi) any consent, indulgence or other action, inaction or omission under or in
respect of the Lease, or (vi) any bankruptcy, insolvency, reorganization, arrangement,
assignment for the benefit of creditors, receivership or trusteeship affecting Tenant or
Landlord or their respective successors or assigns whether or not notice thereof is given to
Guarantor, Guarantor shall continue to be liable under this Guaranty and Guarantor hereby
expressly consents to and approves all of the foregoing.

4. The liability of Guarantor under this Guaranty shall be an absolute, direct,
immediate and unconditional guaranty of payment and performance and not of collectability,
and shall not be conditional or contingent upon the genuineness, validity, regularity or
enforceability of the Lease or other documents or instruments relating to the obligations
hereby guaranteed or the pursuit by Landlord of any remedies Landlord may have.

5. Guarantor hereby waives (i) diligence, presentment, demand of payment and
protest; (ii) all notices to Guarantor, Tenant or any other person (whether of nonpayment,
termination, acceptance of this Guaranty, default under the Lease or any other matters
relating to the Lease, the Premises or related matters, whether or not referred to herein, and
including any and all notices of the creation, renewal, extension, modification or accrual of
any Obligations contained in the Lease) and (iii) all demands whatsoever, except for notices
of default expressly provided for under the Lease.

6. No failure or delay on the part of Landlord in exercising any right, power or
privilege under this Guaranty shall operate as a waiver of or otherwise affect any such right,
power or privilege nor shall any single or partial exercise thereof preclude any other or further
exercise thereof or the exercise of any other right, power or privilege.

7. Any notice to or demand of Guarantor hereunder shall be delivered by hand or
overnight courier service to Guarantor at the address set forth above, Attention: Edward
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Carroll or to such other address as Guarantor shall furnish in writing to Landlord. Any such
notice or demand shall be deemed to have been given on the date of receipted delivery or
refusal to accept delivery as provided herein or the date delivery is first attempted but cannot
be made due to a change of address of which no notice was given.

8. This Guaranty may be enforced by Landlord without the necessity at any time
of resorting to or exhausting any other security or collateral and without the necessity at any
time of having recourse to the remedy provisions of the Lease or otherwise, and Guarantor

...hereby waives the right to require Landlord to proceed against Tenant, to.exercise its.rights.... ...

and remedies under the Lease, or to pursue any other remedy or enforce any other right at
law or in equity. Nothing herein contained shall prevent LLandlord from suing on the Lease or
from exercising any other rights available to it under the Lease, and the exercise of any of
the aforesaid rights shall not constitute a legal or equitable discharge of Guarantor. Guarantor
understands that the exercise by Landlord of certain rights and remedies contaired in the
Lease may affect or eliminate Guarantor's right of subrogation against Tenant and that
Guarantor may therefore incur partially or totally nonreimbursable liability hereunder;
nevertheless Guarantor hereby authorizes and empowers Landlord to exercise in its sole
discretion, any rights and remedies, or any combination thereof, which may then be available,
it being the purpose and intent of Guarantor that its obligations hereunder shall be absoiute,
independent and unconditional.

9. Whenever Guarantor shall make any payment to Landlord hereunder on
account of any fiability hereunder, Guarantor shall notify Landlord in writing that such
payment is made under this Guaranty for such purpose. It is understood that Landlord,
without impairing this Guaranty, may, subject to the terms of the Lease, apply payments from
Tenant or from any reletting of the Premises upon a default by Tenant, to any due and
unpaid Rent or other charges or to such other obligations owed by Tenant to Landlord
pursuant to the Lease in such amounts and in such order as Landlord, in its sole and
absolute discretion, determines, provided that any amount so paid and applied reduces the
aggregate outstanding liabilities of Tenant under the Lease by such amount.

10. Until the Obligations shall have been indefeasibly paid in full, Guarantor shall
withhold exercise of (a) any right of subrogation against Tenant, (b) any right of contribution
Guarantor may have against any other guarantor of the Obligations, (c) any right to enforce
any remedy which Landlord now has or may hereafter have against Tenant or (d) any benefit
of, and any right to participate in, any security now or hereafter held by Landlord or the
Lease. Guarantor further agrees that, to the extent the waiver of its rights of subrogation and
contribution as set forth herein is found by a court of competent jurisdiction to be void or
voidable for any reason, any rights of subrogation Guarantor may have against Tenant or
against any collateral or security, and any rights of contribution Guarantor may have against
any such other guarantor, shall be junior and subordinate to any rights Landlord may have
against Tenant, to all right, title and interest Landlord may have in any such collateral or
security, and to any rights Landlord may have against such other guarantor. Landlord may
use, sell or dispose of any item of collateral or security as it sees fit without regard to any
subrogation rights Guarantor may have, and upon any such disposition or sale any rights of
subrogation Guarantor may have as the result of the payment or performance of Tenant's
obligations under the Lease shall terminate. If any amount shall be paid to Guarantor on
account of any such subrogation rights at any time when all Obligations shall not have been
paid in full, such amount shall be held in trust for Landlord and shall forthwith be paid over to

3

1852467.4 30404-0019-000



Landlord to be credited and applied against the Obligations, whether matured or unmatured,
in accordance with the terms of the Lease or any applicable security agreement.

11.  This Guaranty is a continuing guaranty and shall remain in effect until all of the
Obligations shall have been indefeasibly paid in full in accordance with the terms of the
Lease and Tenant shall have no further obligations under, pursuant to, or in connection with,
the Lease.

12,0 This Guaranty shall continue in full force and be binding upon Guarantor, its........

successors and assigns.

13.  This Guaranty shall inure to the benefit of Landlord and its successors and
assigns and to any mortgagee or beneficiary under a deed of trust to which the Lease has
been assigned and their respective successors and assigns.

14.  Guarantor agrees that it will, at any time and from time to time, within seven (7)
days following written request by Landlord, execute, acknowledge and deliver to Landlord or
to such persons as Landlord may direct, a statement certifying that this Guaranty is
unmodified and in full force and effect (or if there have been modifications, that the same is
in full force and effect as modified and stating such modifications). Guarantor agrees that
such certificates may be relied on by any person holding or proposing to acquire any direct or
indirect interest in the Lease or making a loan to Landlord.

15.  Guarantor shall pay all the reasonable attorneys’ fees, charges and expenses
and all other costs and expenses which are incurred by or on behalf of Landlord in the
enforcement of this Guaranty whether or not a lawsuit or other proceeding is commenced.
Fees based on the rates customarily paid by Landlord to its counsel shall be deemed to be
reasonable for purposes of this Guaranty.

16.  All rights, duties, benefits, and privileges arising hereunder shall be construed
according fo the internal laws of the State of New York without reference to its conflicts of
laws provisions.

17. Guarantor is not entitled to immunity from judicial proceedings and agrees that,
should Landlord or any of its successors or assigns bring any suit, action or proceeding in the
State of New York or any other jurisdiction to enforce any obligation or liability of Guarantor
arising, directly or indirectly, out of or relating to this Guaranty, no immunity from such suit,
action or proceeding will be claimed by or on behalif of Guarantor.

18. Every provision of this Guaranty is intended to be severable. if any term or
provision hereof is illegal or invalid for any reason whatsoever, such illegality or invalidity shall
not affect the validity of the remainder of this Guaranty.

19. (a) Guarantor acknowledges and agrees that any interest on any portion of
the Obligations which accrues after the commencement of any bankruptcy, reorganization or
insolvency proceeding of or against Tenant (or, if interest on any portion of the Obligations
ceases to accrue by operation of law by reason of the commencement of said proceeding,
such interest as would have accrued on such portion of the Obligations if said proceedings
had not been commenced) shall be included in the Obligations because it is the intention of
Guarantor and Landlord that the Obligations which are guaranteed by Guarantor pursuant to
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this Guaranty shall be determined without regard to any rule of law or order which may
relieve Tenant of any portion of such Obligations. Guarantor will permit any trustee in
bankruptcy, receiver, debtor in possession, assignee for the benefit of creditors or similar
person to pay Landlord, or allow the claim of Landlord in respect of, any such interest
accruing after the date on which such proceeding is commenced.

(b) Guarantor's obligations under this Guaranty shall be unaffected by any
discharge or release of Tenant, its successors or assigns, or any of their debts, in connection

- .with _any. bankruptcy,. reorganization,..or .other insolvency proceeding. or assignment.for.the... . ...

benefit of creditors, any rejection or disaffirmation of the Lease in any bankruptcy,
reorganization or other insolvency proceeding or assignment for the benefit of creditors, or
any reduction, modification, impairment or fimitation of the liability of Tenant, its successors or
assigns, or of Landlord’'s remedies under the Lease, in connection with any bankruptcy,
reorganization or other insclvency proceeding or any assignment for the benefit of creditors.

(©) In the event that all or any portion of the Obiigations are paid by
Tenant, the obligations of Guarantor hereunder shall continue and remain in full force and
effect or be reinstated, as the case may be, in the event that all or any part of such
payment(s) are rescinded or recovered directly or indirectly from Landlord as a preference,
fraudulent transfer or otherwise, and any such payments which are so rescinded or recovered
shall constitute Obligations for all purposes under this Guaranty.

20. Guarantor acknowledges and agrees that all disputes arising, directly or
indirectly, out of or relating to this Guaranty, and all actions to enforce this Guaranty, may be
dealt with and adjudicated in the courtts of the State of New York or the Federal courts sitting
in the State of New York, as Landlord may elect; and hereby expressly and irrevocably
submits to the jurisdiction of such courts in any suit, action or proceeding arising, directly or
indirectly, out of or relating to this Guaranty. So far as is permitted under applicable law, this
consent o personal jurisdiction shail be self-operative and no further instrument or action,
other than service of process in a manner permitted by law or permitted herein, shall be
necessary in order to confer jurisdiction upon Guarantor in any such court.

21. Provided that service of process is effected upon Guarantor in a manner
permitted by law or as otherwise permitted herein, Guarantor irrevocably waives, to the fullest
extent permitted by law, and agrees not to assert, by way of motion, as a defense or
otherwise, (a) any objection which it may have or may hereafter have to the laying of the
venue of any such suit, action or proceeding brought in such a court as is mentioned in the
previous paragraph, (b) any claim that any such suit, action or proceeding brought in such a
court has been brought in an inconvenient forum, or (c)} any claim that it is not personally
subject to the jurisdiction of the above-named courts. Provided that service of process is
effected upon Guarantor in a manner permitted by law or as otherwise permitted herein,
Guarantor agrees that final judgment (a certified copy of which shall be conclusive evidence
of the fact and amount of any indebtedness) from which it has not appealed or may not
appeal or further appeal in any such suit, action or proceeding brought in such a court of
competent jurisdiction shall be conclusive and binding upon it and may, so far as is permitted
under the applicable law, be enforced in the courts of any state or any Federal court and in
any other courts to the jurisdiction of which it is subject, by a suit upon such judgment and
that it will not assert any defense, counterclaim or set off in any such suit upon such
judgment.
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22. Guarantor agrees to execute, deliver and file all such further instruments as
may be necessary under the laws of the State of New York in order to make effective, the
consent of Guarantor to the jurisdiction of the courts of the State of New York and the
Federal courts sitting in the State of New York and the other provisions of this Guaranty.

23.  Provided that service of process is effected upon Guarantor in a manner
permitted by law, Guarantor irrevocably consents to service of process in the manner
provided for delivery of notices in this Guaranty. Nothing in this Guaranty will affect the right

..of Landlord to serve process.in any ather. manner permitted by law. Any such service shallbe............

deemed to have been given in accordance with the applicable provisions of applicable law.

24.  Notwithstanding any provision of this Guaranty to the contrary, the liability of
the Guarantor under this Guaranty is limited in amount to $322,027.33 plus the costs and
expenses of collection incurred by Landlord, including reasonable aftorneys’ fees and
disbursements. Further notwithstanding any provision of this Guaranty to the contrary,
provided that no Event of Default has occurred and remains outstanding under the Lease or
this Guaranty, the kability of Guarantor under this Guaranty is limited to the Obligations of
Tenant under the lLease which shall have accrued prior to the 3 year anniversary of the
Commencement Date under the Lease, plus the costs and expenses of collection incurred
by Landlord, including reasonable attorneys’ fees and disbursements, as provided in Section
15.

25. i Guarantor is more than one person, Guarantor's abligations are joint and several
and are independent of Tenant's obligations. A separate action may be brought or
prosecuted against any Guarantor whether the action is brought or prosecuted against any
other Guarantor or Tenant, or all, or whether any other Guarantor or Tenant, or all, are joined
in the action.

26.  Guarantor waives the benefit of any statute of limitations affecting Guarantor’s
liability under this Guaranty.

27. AS AFURTHER INDUCEMENT TO LANDLORD TO ENTER INTO THE LEASE
AND IN CONSIDERATION THEREOF, GUARANTOR HEREBY WAIVES TRIAL BY JURY
AND THE RIGHT THERETO IN ANY ACTION OR PROCEEDING OF ANY KIND OR
NATURE, ARISING ON, UNDER OR BY REASON OF OR RELATING TO, THIS GUARANTY
OR ANY AGREEMENT COLLATERAL HERETO.
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IN WITNESS WHEREOF, Guarantor has executed this Guaranty as gof the date first
above written.

EDWARD CARROLL /
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State of \J (&

) 8s.:

[ Jg.{,t dayofm CQ%B:/\ 2o

On the in the year before me, the undersigned,

a Notary Public in and for said State, personally appeared Ed Ganll , personally known to

me or proved to me on ihe basis of satisfaciory evidence to be the individual(s) whose
..name(s) is (are) subscribed to the within instrument and acknowledged to me that. ... .

he/she/they executed the same in his/her/their capacity{ies), and that by his/her/their

signature(s) on the instrument, the individual(s), or the person upon behalf of which the

individual(s) acted, executed the instrument. /ﬁg/ 4

/Notary Public
[Notarial Seal]

County of '

Edward J{ Kiinger Jr.
Notary Public $tate of New York
Commisslon No. 01KL5065575

Qualified in Nassau County
Commission Expires Sept. 9, 20,
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