























SECOND AMENDMENT TO AGREEMENT OF ARENA LEASE

This SECOND AMENDMENT TO AGREEMENT OF ARENA LEASE (this
“Amendment”) is made as of the __ day of April, 2018, by and between BROOKLYN ARENA
LOCAL DEVELOPMENT CORPORATION, a local development corporation formed under Article
14 of the New York Not-for-Profit Corporation Law having an office at c/o New York State
Urban Development Corporation (d/b/a Empire State Development Corporation), 633 Third
Avenue, New York, New York 10017, as landlord (together with its successors and assigns,
“Landlord”), and BROOKLYN EVENTS CENTER, LLC, a Delaware limited liability company having
an office at 15 MetroTech Center North, Brooklyn, New York 11201, as tenant (together with its
permitted successors and assigns, “Tenant”).

WITNESSETH:

WHEREAS, Landlord and Tenant entered into that certain Agreement of Arena
Lease, dated May 12, 2010, as amended by that certain First Amendment to Agreement of
Arena Lease, dated August 3, 2011 (collectively, the “Original Lease”), pursuant to which
Landlord leased to Tenant certain premises located in the Atlantic Terminal area of the Borough
of Brooklyn, City and State of New York, on which Tenant has constructed the Arena, which
Tenant maintains and operates in accordance with the terms and conditions thereof; and

WHEREAS, the operating expenses of the Arena have increased from projections
and the operating revenues of the Tenant were insufficient to cover operating expenses in the
prior fiscal year;

WHEREAS, the Tenant is requesting that the Landlord agree to cover additional
operating expenses of the Arena as part of the “Landlord O&M Costs” to offset a portion of
such additional expenses;

WHEREAS, Landlord has agreed to cover such additional “Landlord O&M Costs”
to the extent of funds available in the “O&M Fund;”

WHEREAS, the Landlord and Tenant desire to amend the Original Lease on the
terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the foregoing and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties hereto hereby covenant and agree as follows:

1. All capitalized terms used but not otherwise defined herein shall have the meanings
ascribed thereto in the Original Lease. All references to “this Lease” contained in the Original
Lease shall mean the Original Lease as modified by this Amendment.

2. The Original Lease is hereby amended by deleting Section 9.5(a) in its entirety and
inserting the following in lieu thereof:



“O&M Fund. Provided that (i) no Event of Default shall have occurred and be
continuing under this Lease, (ii) ESDC shall have made available to Landlord the
Landlord O&M Costs, as provided for in Section 3.3 of the Ground Lease, and (iii)
funds have been paid to Tenant, as agent of Landlord, from the “O&M Fund” (as
defined in and pursuant to the PILOT Assignment and the Bond Documents) and
such funds have not been theretofore allocated by Tenant, as agent of Landlord,
to pay other Landlord O&M Costs or Landlord Allowance (as provided in this
Section), and subject to the limitations of Section 9.5(c) and Section 9.5(f) below,
Landlord shall pay for the costs of operating, maintaining and repairing the
Arena incurred pursuant to Sections 9.1(a), 9.3, 10.1(a)-(d) of this Lease (the
“Landlord O&M Costs”). All such costs shall be paid by Tenant, as agent of
Landlord, either from (A) the funds transferred from the O&M Fund or (B) funds
of Tenant and thereafter reimbursed to Tenant from funds, if any, subsequently
paid to Tenant as agent of Landlord from the O&M Fund. In the event the cost of
such operation, maintenance and repair exceeds the amount of the Landlord
O&M Costs actually and indefeasibly received from ESDC, then Tenant shall be
entirely responsible for such excess costs.”.

3. All costs and expenses associated with preparing, executing and delivering this
Amendment shall be paid by Tenant, including without limitation, an agreed upon fee to the
Landlord.

4, Each of Landlord and Tenant represents and warrants to the other that it has not dealt
with any broker, finder or other party entitled to a broker’s or finder’s fee, or other
commissions or compensation arising out of or in connection with the execution of this
Amendment or any transactions relating thereto. Tenant shall be liable for, and shall indemnify
Landlord against, all brokerage commissions or other compensation due to any broker, finder
or other party caused by a breach of the foregoing representation. This Section 4 shall survive
the expiration or earlier termination of the Original Lease, as amended by this Amendment.

5. Nothing contained herein is intended to be for, or to inure to, the benefit of any Person
other than Landlord, Tenant, Recognized Mortgagees, the City and their respective successors
and assigns.
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6. Landlord enters into this Amendment in Landlord’s “proprietary” capacity only. Except
to the extent of the Overridden Provisions and the tax exemptions permitted by the Original
Lease, as amended by this Amendment (and any mortgage recording tax exemption), nothing in
this Amendment shall be deemed in any way to expand, restrict, burden, or waive any right,
privilege, obligation, claim or immunity that any Governmental Authority would possess, be
subject to, or be entitled to exercise if the lessor under this Amendment were a private party.
Without limiting the effect of the immediately preceding sentence, nothing in this Amendment
is intended to burden or restrict the exercise by any Governmental Authority of its “police
power” or impose any liability upon any Governmental Authority for (or entitle Tenant to any
credit, offset, defense, claim or counterclaim on account of) the exercise of such “police



power”. In keeping therewith, Tenant’s relations with all Governmental Authorities, when
acting in their capacity as Governmental Authorities, shall be governed by otherwise applicable
law.

7. The Original Lease, as amended by this Amendment, is hereby ratified and confirmed in
all respects and remains in full force and effect.

8. Tenant hereby acknowledges and agrees that, as of the date hereof, (i) it has obtained
all consents, waivers, approvals and authorizations required in connection with the full
execution and delivery of this Amendment, including, without limitation, the consent of each
Recognized Mortgagee and the National Basketball Association, (ii) the Original Lease has not
been amended or modified (except as set forth herein) and the Original Lease, as amended by
this Amendment, remains in full force and effect, and (iii) neither Tenant nor Landlord is in
default of its obligations under the Original Lease and Tenant is obligated to comply with all of
the terms thereof and currently has no defense thereto.

9. Each party shall execute and deliver such further documents, and perform such further
acts, as may be reasonably necessary to achieve the parties’ intent in entering into this
Amendment.

10. This Amendment shall be governed by and construed and enforced in accordance with
the laws of the State of New York, without regard to choice of law rules and without the
reference to any rule, custom or canon requiring construction against the draftsman.

11. This Amendment may be executed in any number of counterparts (whether original,
facsimile, electronic mail or portable document format), each of which when executed and
delivered shall be deemed to be an original and all such counterparts together shall constitute
one and the same instrument.

[Signatures on the following page]



IN WITNESS WHEREQF, the parties hereto have duly executed this Amendment
as of the day and year first above written.

LANDLORD:

BROOKLYN ARENA LOCAL
DEVELOPMENT CORPORATION,

a local development corporation formed
under Article 14 of the New York Not-for-
Profit Corporations Law

By:

Name:
Title:

TENANT:

BROOKLYN EVENTS CENTER, LLC, a
Delaware limited liability company

By:

Name:
Title:

[Signature Page — Second Amendment to Agreement of Arena Lease]
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IN WITNESS WHEREQF, the parties hereto have duly executed this Amendment
as of the day and year first above written.

LANDLORD:

BROOKLYN ARENA LOCAL
DEVELOPMENT CORPORATION,

a local development corporation formed
under Article 14 of the New York Not-for-
Profit Corporations Law

By:

Name:
Title:

TENANT:

BROOKLYN EVENTS CENTER, LLC, a
Delaware limited liability company

By:

Name:
Title:

[Signature Page — Second Amendment to Agreement of Arena Lease]
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