VIA E-MAIL

Dear Jeffrey:

The CORE: journey began in 2001 and with your support, engagement and collaboration,
together we have built a truly unique and private setting for the Club’s members to work. relax
and entertain. Since we opened the Club’s doors in September 2005, CORE: has been dedicated
to creating, curating and executing unique experiences for its members, providing the highest
level of services, and fostering a community among innovative global leaders. We could not
have achieved these successes without your unwavering commitment. Your Founding
Membership provided CORE: with the opportunity to begin this journey, and your continued
support has allowed us to keep true to our vision and mission.

As CORE: enters its 10th year of operations, we seek to maintain our world-class standard of
operations, as we seek to position the Club for national and international expansion for the
benefit of our members. The Club's management and operations are more efficient and
streamlined than ever, and many of our members have told us that the service levels and
offerings to our membership have never been better. Nevertheless, there are certain legacy
financial 1ssues that the Club must resolve before we can accomplish our goals. We are writing
to you today, as our valued Founding Members, to ask for your participation in the restructure of
the Club's current debt and lease obligations, to inform you of the revised Founding Member
discount program, and to explain why this is all necessary. After consulting with various tax,
financial and legal experts, we have determined that it is in the best interests of CORE: and its
members to implement the changes outlined in this letter. As always, we encourage you to
consult with your own legal and tax advisors regarding the implications to you of the matters
outlined in this letter. We must all work together to ensure the Club's continued success.

Restructure of Debt and Lease Obligations

You may recall that five years ago we embarked on a similar effort together, which included
negotiations with AES Holding, LLC. one of the Club's primary lenders, regarding the Club's
loan with AES, and with our Founding Members regarding their promissory notes. Although the
AES debt restructuring was not completed five years ago, the Club continued to expand the
benelits provided to the Founding Members. In fact, since its inception, we are proud to say that
CORE: has acknowledged the value of its Founding Members® support with benefits reserved
specifically for the Founding Members, including discounted dues and club service discounts
and credits, that have averaged more than $158,000 per Founding Member. A detailed
description of these benefits is set forth on Exhibit A to this letter.

Over time, including several significant economic downturns, the Club's discount program to the
Founding Members as well as its debt to the Founding Members, debt to its primary lenders and
other debt obligations have materially and adversely impacted the Club's ability to pay all of its
obligations and remain a viable operation. As an example, as of the end of November, the Club
owes its landlord approximately $6.8 million in past due rent. This amount reflects an
approximately $1 million per year accrual of rent, real estate taxes and common area charges.
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In an effort to lower the Club's debt service obligations and free up cash to satisfy the Club’s
monthly loan and lease obligations, we have again been actively engaged in discussions with
AES regarding a restructure of the Club's various obligations to AES and its affiliates. If we fail
to reach agreement with AES and its affiliates and improve the Club's cash flow, our inability to
timely pay our rent may result in our landlord taking steps to terminate the Club's lease.
Fortunately, at this point, we are pleased to share with you that we have negotiated a non-binding
term sheet as to the potential debt restructuring, which, in the spirit of fairness and compromise,
if achieved, would include the waiver of approximately $20 million in principal and interest
owed by the Club to AES, and a deferral of over $6 million in unpaid rent owed to the Club’s
landlord, as well as debt relief on other obligations. The term sheet is non-binding and neither
AES nor any of its affiliates will be bound unless and until, among other things, definitive
documentation has been agreed to and executed and delivered by all appropriate persons and the
Club adequately demonstrates that it will be financially viable.

The Club has determined that in order to become financially viable, it must implement a revised
Founding Members discount program and confirm the cancellation of the outstanding Founding
Members promissory notes. Unless a sufficient number of Founding Members agree to
participate in the Founding Member debt restructure (as described below), the Club will not
reach viability and will not be able to take advantage of this opportunity to obtain significant
debt relief from its lender and landlord.

Founding Member Program

Accordingly, we now request your support in improving our Club’s finanecial position by
alfirming the cancellation of your Founding Member promissory note, effective December 31,
2014. To the extent you have taken full advantage of your Founding Member benefits, you
know we have taken pleasure in working thoughtfully and creatively with you to provide
personalized value to you and, in many cases, your family members and business associates. If
you have not yet done so, we encourage you to contact us so that we can help you maximize your
Founding Member experience.

Accordingly, to cancel your promissory note and assist the Club in receiving the approximately
520 million of debt forgiveness, please review, sign and return the Settlement Agreement and
General Release, which is attached to the same e-mail as this letter. to the Club by no later than
December 31, 2014. In addition, please return your original Founding Member promissory note
or, if you are unable to locate the original note, please sign and return a Lost Note Affidavit in
the form provided as Exhibit B to this letter. Once again, we encourage you to consult with your
own legal and tax advisors regarding the implications to you of the actions outlined in this letter
and the Settlement Agreement.

Based upon the Club’s own financial analysis, the Club has determined that in order to reach
viability, among other things, it needs at least 0% of our Founding Members to execute and
return the Settlement Agreement and affirm the cancellation of their promissory notes, and agree
to the Club's revised discount program as described below.

Please bear in mind that the request to cancel your Founding Member promissory note comes to
you directly from the undersigned on behalf of the Club, and not from anyone else. We also
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want you to know that we are actively seeking a strategic investor to bring in fresh capital to
improve the financial stability of the Club and acquire the interests held by RFD Steam LLC in
the Club. The potential strategic investors we have spoken with have also told us that the debt
and Founding Member program restructure in this letter must occur prior to any purchase of the

interests in the Club held by RFD Steam.

In the event you choose to cancel your promissory note (including execution of your Settlement
Agreement), you can look forward to a lifetime of Founding Member benefits and discounts as
further detailed on Exhibit A, or the sale or transfer of your membership, as follows:

1. Reduced Dues Rates: Your 2015 Founding Member annual dues will be $7.600, which
is predicated on the assumption that at least 150 of our Founding Members will
participate in the Founding Member debt restructure. This represents a 55% discount in
2015 and this annual dues rate will be capped in perpetuity (subject to an adjustment to
reflect any increase in the CPI, which adjustment will be made every three years). This
rate will remain significantly lower than the rate paid by our non-Founding Members
($16,000+), and at the same time, will allow the Club to maintain financial viability.

b

Utilization Discounts: As an added benefit, your Founding Member utilization
discounts may now be used for your personal and corporate events.

Food & Beverage Corporate Events  Suites  Spa & Fitness

2015 S0% 200 20% 200
2016 35% 209 20 20%
2017 and thereafter 25% 25% 25% 20%

3. $5.000 Annual Stipend: For those of you who remember our negotiations five years
ago, you may recall discussions regarding equity in the Club as an additional benefit for
the Founding Members. Since then, the Club has encountered various city and state tax
1ssues that have ultimately prevented the possibility of our Founding Members receiving
equity in the Club. As an alternative, we have devised a unique preferential benefit for
our Founding Members, which will become effective once 90% of our Founding
Members have signed and returned their Settlement Agreements and promissory notes.

For the next ten years, beginning with the year 2015, the Club will provide you with an
annual spending stipend of 55,000, which will be posted to your Club account each year
for use towards Club goods and services during that year (at the end of each year, any
unused portion will expire and will not be available for use during any subsequent year).

4. Sell vour membership: If you are interested in selling your membership, we will
proactively attempt to facilitate the sale of your membership into the dues paying
community. If you have a prospective buyer in mind, the Club must review and approve
your buyer before you consummate the sale of your membership. All buyers will be
required to execute all standard Club membership agreements and, as new members, will
pay the Founding Member dues set forth in this letter and receive the benefits associated
with the Founding Membership, as they may be amended from time to time.
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5. Transfer vour membership: The Club welcomes the transfer of your Founding
Membership to any of your relatives or business partners (subject in all cases to prior
written approval by management). Once approved, the transferee will be required to
execute the standard Club membership agreements. and as new members, will pay the
Founding Member dues set forth in this letter and receive the benefits associated with the
Founding Membership, as they may be amended from time to time.

We are, as always, standing by to assist with whichever path you determine makes the most
sense for you.

Please direct any questions regarding this letter or the Settlement Agreement to Daniel Rabia at
212-381-7802 or via e-mail at daniel.rabia@coreaccess.net. Alternatively, you may reach out to
Anthony Scaramucci, who can be reached at 917-439-3646. Y our prompt attention to this
request is greatly appreciated. Please return the executed Settlement Agreement to the Club no
later than December 31. 2014 at The Core Club 55" Street LLC, 66 East 55™ Street, New York.
NY 10022, Attention: Daniel Rabia, Facsimile: (212) 381-7801, E-mail;

daniel.rabia @ coreaccess.net.

By implementing the actions and plan we have outlined above, we will all have a viable club that
can continue to be true to its mission, and more importantly, something that you will value being
a part of for years to come. The faith and backing of the Club’s members — especially its

Founding Members — is essential, and we are incredibly appreciative of, and strengthened by,
your continued support.

|Signatures appear on the following page|
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Sincerely,

/

Z—
Jennie Entérprise
Founder
The Core Club 55 Street LLC

Chief'Financial Officer/Chief Operating Officer

The Core Club 55™ Street LLC

Anthony Bcaramucci

Founding Member and Chairman, Membership Committee
The Core Club 55" Street LLC
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EXHIBIT A

DETAILED DESCRIPTION OF PAST AND FUTURE FOUNDING MEMBER BENEFITS
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Subardinated Mote &
Unsecured Loan

Anruial Dues

Spending Credit

Annual Stipend

Digcsunt

Membership Rights

Initiation Fee

Guest Visilz

Reciracily

Sale of Membership

Transfer of
Memibership

‘alue of

Waived/Discounted

Dues per FM

alue of Spending
Credits/Discounts
on goods &
sarvices per FM

Total Value of
Discounts

EM Zubordinated Mote

Frincipal - £100,000

Interast — 12% simple interest payable al maturily

[maaturity — 5 yeare
i3] EEI:I..II"i[y' — un&scured boan
Ranking — subardinated to senior debt

Tax treatment — A 1009-01D and a 1099-INT are
isaied each year Tor the term of the note which
represents passive income 1o the noteholder
related to the waived dues and monthly spending
et

EM Subsrdinated Note

Cancallation of Debl {principal & accrued interest)
in exchange lor equity. Equity has no value.

Mo penally interest as note was deamead to be
canocellad.

Maturity — with cancellation of debt
Mo securily — unsecured loan
Ranking — subardinated 1o senior dabt

Tax treatment — Each FM should consult with
hiz/her lax advisor in connaction with cancellation
of the debt and any associated imsestment loss.
[Mote: 1080 will ne langer be issued.]

Cancellation of Dabl (principal & scerued inlerest
and penalty inlersst). Equity cannot be issued.
Material issue wilh respect to NYS advisory opinion
and potential material expesure Tor any FM. Equily
has no valws.

Interest - nate aceruas panalty intéarest in
accordance with the note lerms through 1273114

IMaturity — with cancellation of debil
Mo Secwrily — unsacured loan
Ranking — subordinated to senior debl

Tax treatment — Each FM should consull with
his/her tax advisor in connection with cancellation
of the debt and any associated investment loss.
I[Nm.e.' 1089 will no longer be sswed.]

FM Membership Plan
Sepl 2005 - il 2009

FM Membership Plan
May 2009 - Dec 2014

Founding Member and Spouse — waived lor 5 years
then same as Regular Mambsers.

1700 Tor all goeds and services; wnuzed monthly
cradil does nol roll over sxcepl in the case ol oul
of town members who recaive the credit guarterly

MAA

10% an all goods and services Tor duration of
membership

Fegular Member benelits and usage rights in
addition o benelils undar this calegory

W aived

Guests allowed wio Founding Member being
present

Access o all luture CORE: clubs lor no additional
initiation lee ar annual dues

MLSA

|Cocumentation Required:

FM Mole
FM Membership Agresment

FM Membership Plan
Effective 1/1/2015

$2,500 lor Founding Mermber and Spause subject
o averall annual inereases in H'.'AI’.‘RE[-EP wilh athar
members (currently at 2,700 per year).

Eliminated due 1o lax consequences

WA

75% of FEE and 20% of all other services 1o
include fitness, Spa and suites.

Regular Member benelits and usage rights in
addition 1o benelils under this category

Waived

Guests allowed w/o Founding Membser being
present

Access ioall future CORE: clubs lor no additional
initiation lee or annual dues

Secondary Markel established but clulb not actively
invahed in promoling sals

Subject to the restrictions that: (i) any transferes
of & Founding Membser must execute the standand
mermbership agreements and (i) Club
Mermberships may only be translerred to relatives
or business partners of Founding Mambers

Dacurnentation Raduired:

Fil Redemplion & Release Agresment
Fid Mermbershio Agreerment - Addendum

27,600 per year lor Founding Member and Spouse
reprezenting a 553 diseount to the Tull rate and
this rate will be capped in perpetuity (subject 1o an
adjustment to reflect any increase in CFI, which
adjustment will be made svery 3 years).

LAY

Aan annual stipend of $5,000 posted o the member
club account each year for 10 years. Stipend does
rnat rall over from year 1o year.

Continued discounts on elub goods and services
reducing in 2015 to 50% of FRB: 209 off
corporale events, suites, spa & fitness and
gradually reducing over 3 years 1o 25% of rate
card lor FAB, corporate events and suites, and
205G Tor epa and fitness,

Regular Member benelils and usage rights in
addition 1o benalits under this eategary

Waived
Guests allowed wio Founding Member being
presant

Acoess to all fulure CORE: clubs Tor no additional
initiation fee or annual dues

Clubs will prosetively attempl to facilitate the cale of
your membership into the duss paying community.

Subject to the restrictions that: {i) any transferses
of & Founding Member must execule the standard
rnembership agreaments and (i) Club
|Memberships may only be transterred to relatives
of business partners of Founding Mamibers

Dascurmantation Required:

Fi Settlement & Release Agreament
FM Mermbarship Agresment - Addendum

549k per FM over the term

517k per FM over the term

$62.5k per FM over the term

530k per FM over the term

5158.5k per FM over the term

Compary Confidemtial
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EXHIBIT B

LOST NOTE AFFIDAVIT
STATE OF )
) oss.:
COUNTY OF }

The undersigned, being duly sworn, deposes and says that:

1. {the “Lender”™) am/is the last owner and last holder of that
certain Promissory Note made by The Core Club 55th Street LLC, a Delaware limited liability
company (the “Borrower”). to the order of the Lender dated . 20 1in the
principal amount of § {the “Note™).

2. The Lender is the lawful owner and last holder of the Note and the Note has been lost or
misplaced, or is otherwise not in the possession of the Lender and. after diligent search, cannot
be located. The Lender has not satisfied, sold, hypothecated, assigned, pledged or otherwise
transferred the Note to any party.

3. The Lender agrees for itself and its legal representatives, heirs, successors and assigns to
hold the Borrower and its successors and assigns harmless from any and all actions and suits,
whether groundless or otherwise, and from and against any and all losses, damages, costs,
charges, counsel fees, payments, expenses and liabilities whatsoever which any of them may
hereafter sustain or incur by virtue of any person or party claiming to be a holder or to otherwise
have any rights to payment under the Note, such indemnification to include, without limitation,
reasonable attorneys’ fees and expenses and costs incurred by the Borrower in defense of any
attempt by any person to collect any amounts in respect of or under the Note.

4. The Lender agrees to deliver to Borrower the original Note if found by the Lender.

[Signature Page Follows]
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If a corporation, partnership or trust

[Name of Entity]
By:
Name:
Title:
On this the day of .20, before me, .
personally  appeared . who acknowledged himself to be the
of ., and that he as such

being authorized so to do executed the foregoing instrument for the purposes therein contained,
by signing the name of the corporation by himself as

In Witness Whereof, [ hereunto set my hand.

Notary Public

My Commission Expires:

[SIGNATURE PAGE TO LOST NOTE AFFIDAVIT]
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If an individual

By:

Name:

On this the day of .20, before me, .
personally appeared . who executed the foregoing instrument for the
purposes therein contained.

In Witness Whereof, [ hereunto set my hand.

Notary Public
My Commission Expires:

[SIGNATURE PAGE TO LOST NOTE AFFIDAVIT]
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