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UNITED STATES DISTRICT COURT 

NORTHERN DISTRICT OF CALIFORNIA 

 

ANDREW B. CONRU, an individual, 

 

   Plaintiff,  

 

 vs. 

 

JONATHAN B. BUCKHEIT, an individual, 

 

   Defendant. 

 

 

 

CASE NO.:   5:23-cv-4056 

 

COMPLAINT FOR DECLARATORY 

RELIEF, BREACH OF CONTRACT, 

BREACH OF THE CONVENANT OF 

GOOD FAITH AND FAIR DEALING, 

AND SPECIFIC PERFORMANCE  

 

 

DEMAND FOR JURY TRIAL 

 

Plaintiff, Andrew B. Conru (“Conru”), by counsel, for his Complaint for Declaratory and 

Other Relief against Defendant, Jonathan B. Buckheit (“Buckheit”), states the following:   

INTRODUCTION 

1. This lawsuit pertains to a dispute over a Call Option Agreement (“COA”) concerning the 

majority of shares in FriendFinder Networks Inc. (“FFN”), a company founded by Conru 
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in the 1990s. Conru and Buckheit, the current CEO, entered into this agreement on 

February 18, 2021. Despite this agreement (attached as Exhibit A), Buckheit is now 

denying its validity, effectively attempting to seize control of Conru’s company and reap 

undue financial gains. 

2. The COA was part of a three-way transaction that also involved a banker owning 51% of 

FFN’s debt (approximately Ninety Million Dollars ($90 Million)) and equity (350,297 

shares). Conru facilitated this deal, paying the banker Sixty Million Dollars 

($60,000,000) for the debt and equity. Buckheit contributed a mere One Thousand 

Dollars ($1,000). In this arrangement, Conru acquired the FFN debt, and Buckheit was 

allowed to hold the FFN equity subject to Conru’s repurchase right memorialized in the 

COA. Conru agreed to this arrangement, with the understanding that he could regain the 

majority control of FFN whenever he wished, allowing Buckheit, the current CEO and a 

trusted friend, to maintain the FFN equity and focus on the business while Conru sought 

other opportunities. 

3. In the COA, Conru maintained the right to purchase the FFN equity from Buckheit by 

paying $1,000, the same nominal sum Buckheit paid to hold the FFN equity. The COA 

set the repurchase price for the FFN equity at $14.28 per share, amounting to $5,000,000 

for all shares. On February 3, 2023, Conru exercised his right to purchase the unvested 

FFN equity and retake control of FFN. Buckheit, however, is refusing to abide by the 

COA and transfer the agreed-upon FFN equity. Buckheit is in breach and Conru brings 

this action to get back his shares and control of the company he founded. 

THE PARTIES 

4. Conru is an individual and citizen of the State of Washington. 

5. Buckheit is an individual and citizen of the State of California. 

JURISDICTION 

6. This is an action for declaratory judgment pursuant to the Federal Declaratory Judgment 

Act, codified at 28 U.S.C. § 2201, et seq, and Rule 57 of the Federal Rules of Civil 

Procedure, breach of contract, breach of the covenant of good faith and fair dealing, and 
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specific performance. 

7. This Court has subject matter jurisdiction pursuant to 28 U.S.C. § 1332. The parties to 

this action reside in different states, and the value of FFN shares that Conru wishes to 

purchase—and Buckheit refuses to sell—exceeds $75,000.  

VENUE 

8. Venue is proper in this District pursuant to the COA’s forum-selection clause, which 

states, “Any legal suit, action or proceeding arising out or based upon this Agreement or 

the transactions contemplated hereby may be instituted in the federal courts of the United 

States of America or the courts of the State of California, and each party irrevocably 

submits to the exclusive jurisdiction of such courts in any such suit, action or 

proceeding.” (Ex. A. at 4.) 

9. Venue is also proper in this District pursuant to 28 U.S.C. § 1391(b)(1) because Buckheit, 

the Defendant, resides in this District. 

FACTUAL BACKGROUND 

10. Conru founded the company that became FFN in 1996 and grew it into a very successful 

online dating and adult content platform. 

11. In late 2007, after years of stress and long hours, Conru sold the company, which by then 

was twice the size of Match.com, to Penthouse Media Group, Inc. for cash and notes. 

Conru then watched helplessly as FFN failed to innovate and declined.   

12. In 2013, the company endured bankruptcy and was burdened with substantial debts with 

exorbitant 14% interest rates.    

13. In 2015, Conru recruited his long-time friend, Jon Buckheit, to be the new CEO of FFN.  

The company continued to struggle, barely able to pay just the interest on its debt, and the 

value of the company stock became virtually worthless.  The company lacked innovation 

and was still running much of the same software personally written by Conru before 

2007. Without immediate action by Conru the Company was likely destined for another 

default. 

// 
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The February 2021 Transaction and Origins of the Call Option Agreement 

14. Seeing FFN’s ongoing predicament, Conru elected in February 2021 to orchestrate a deal 

to take back FFN by acquiring a majority of its senior debt and equity.  

15. Conru, being heavily involved in philanthropic work, lacked the time to fully focus on the 

Company’s operations and thus had concerns about becoming the majority owner.  To 

alleviate Conru’s immediate concerns, and seeing an opportunity for a financial windfall 

Buckheit offered to “hold” the shares. If Conru wanted to repurchase all of the shares, it 

would cost Conru—and benefit Buckheit—five million dollars. 

16. It was critical to Conru that he remain able to purchase a majority stake in FFN in the 

future if he deemed it necessary or desirable. Thus, in exchange for Conru granting 

Buckheit the ability to “hold” the majority stock initially, Conru and Buckheit executed 

the COA.  

17. The COA provides Conru a “Call Right,” which, when exercised, allows Conru to 

purchase FFN shares from Buckheit. (Ex. A at 1.) 

18. Under the COA, the Call Right is irrevocable for the twelve-year period specified in the 

Agreement, or until February 18, 2033. (Id.) 

19. The COA was executed in conjunction with, and on the same day as, several other 

contracts as part of a larger transaction facilitated by Conru, which resulted in significant 

financial and related benefits to Buckheit.   

20. First, as referenced in the COA’s first recital, on February 18, 2021, Buckheit entered 

into an Equity Purchase and Sale Agreement with Kestrel Industries I LLC and Kestrel 

Industries II LLC (“Kestrel affiliates”) which together owned 51% of the company debt 

and equity. (See Ex. A at 1.) The Purchase Agreement is attached as Exhibit B.  

21. The Purchase Agreement granted Buckheit the right to purchase 350,297 shares of 

common stock of FFN, and thereby assume majority control of FFN, for the nominal sum 

of $1,000. (Ex. B at 1.)  

22. Second, on February 18, 2021, FFN’s Stockholders’ Agreement was amended (“First 

Amendment to Stockholders’ Agreement”) to reflect Conru’s consent to Buckheit’s 
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purchase of the FFN shares. The First Amendment to Stockholders’ Agreement is 

attached as Exhibit C.  

23. Third, on February 18, 2021, pursuant to a Note Purchase and Sale Trade Confirmation 

and Agreement, Conru (acting through his trust) agreed to purchase debt instruments held 

by the Kestrel affiliates for a sum exceeding $60 million. The Note Purchase and Sale 

Trade Confirmation and Agreement is attached as Exhibit D. 

24. Fourth, in the COA, Conru agreed to enter into a second amendment to the Stockholders’ 

Agreement that provided additional benefits to Buckheit, including director 

representation on FFN’s Board of Directors. The Second Amendment to Stockholders’ 

Agreement is attached as Exhibit E. 

25. Conru could have easily purchased the FFN shares from the Kestrel affiliates himself for 

the nominal sum of $1,000. Instead, Conru gave Buckheit the opportunity to obtain the 

shares for just $1,000, but entered into the COA for the explicit purpose of ensuring that 

Conru had the ability to purchase FFN shares from Buckheit if and when Conru chose to 

do so. 

Conru’s Exercise of the Call Right 

26. Pursuant to the COA, Buckheit is the “Grantor,” and Conru is the “Grantee.” (Ex. A at 1.) 

27. The COA unambiguously states, “Grantee desires to have the right to purchase the [FFN] 

Shares from Grantor, and Grantor desires to grant such right to Grantee[.]” (Id.) 

28.  The terms of Conru’s Call Right are set forth in the Agreement’s Section 1(a): 

a. Right to Purchase. Subject to the terms and conditions of this Agreement, for a 

period commencing on the date hereof and ending at the close of business on a 

date that is twelve (12) years from the date hereof (the “Exercise Period”), 

Grantee shall have the right from time to time (the “Call Right”), but not the 

obligation, to cause Grantor to sell all or a portion of the Shares, subject to the 

vesting provisions set forth in Section 1(b) below, at the Call Purchase Price (as 

defined in Section 2 of this Agreement). To secure this Call Right, Grantee shall 

pay a fee of $1,000.00 to Grantor (the “Call Option Fee”). 

(Id.) 

29. On February 3, 2023, Conru sent a letter, by certified mail, to Buckheit, referencing the 

COA and enclosing a $1,000 check for payment of the Call Option Fee. 
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30. In response, Buckheit emailed Conru, stating Buckheit would return the $1,000 check; 

that Conru could no longer “consummate the call option” because Conru had not 

tendered the payment within a reasonable time; and that Buckheit had revoked the option.  

31. There is no record of Buckheit attempting to revoke the option at any point after the 

COA’s execution, and Buckheit has provided no such evidence.  Regardless, the Call 

Option is irrevocable under California law such that any attempted revocation by 

Buckheit would be invalid.  

32. Moreover, Buckheit’s position that Conru waived his call option rights by not timely 

tendering the $1,000 Call Option Fee is belied by the plain language of Section 7 of the 

COA, which states that “no failure to exercise, or delay in exercising, any rights, remedy, 

power or privilege arising from this Agreement shall operate or be construed as a waiver 

thereof ….” 

33. On February 23, 2023, Conru, by counsel, sent Buckheit a second letter to explain that, 

under California law, Conru’s Call Right was an irrevocable option for the twelve-year 

period specified in the COA because (a) Buckheit had received significant consideration 

at the time the COA was entered into (February 18, 2021), and (b) Conru had tendered 

the $1,000 Call Option Fee before the option’s expiration (February 18, 2033). 

34. In response, Buckheit, through counsel, again refused to recognize Conru’s Call Right 

despite (1) the plain language of the COA, and (2) the fact the only reason Buckheit had 

any shares was because Conru structured the 2021 deal to permit Buckheit to hold the 

shares. 

35. On May 17, 2023, Conru, by counsel, delivered a letter to Buckheit constituting a Call 

Exercise Notice to purchase all of Buckheit’s unvested shares. A true and accurate copy 

of the May 17th letter is attached as Exhibit F. 

36. With the same letter, Conru re-tendered the $1,000 Call Option Fee and set a closing date 

of June 2, 2023, to purchase all unvested shares. 

37. Once again, Buckheit responded to the May 17th letter by refusing to recognize the 

validity of the Call Exercise Notice and by refusing to transfer his unvested shares. 
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38. Buckheit has consistently and repeatedly refused to take any further steps toward 

consummating a sale of FFN shares to Conru as required in the COA. Instead, Buckheit 

has agreed to transfer shares only if Conru pays exorbitant sums inconsistent with the 

COA. 

39. In short, Conru structured the 2021 deal such that Buckheit could hold the majority 

equity interest and would be paid millions for the stock (that Buckheit purchased for just 

$1,000) if Conru exercised his rights under the COA. Buckheit’s thanks for Conru’s 

benevolence is to refuse to adhere to the COA and instead seek to extract millions more 

from Conru. 

COUNT I: DECLARATORY JUDGMENT 

40. Conru incorporates by reference and realleges each and every allegation contained above, 

as though fully set forth herein. 

41. Under the COA’s terms, Conru and Buckheit agreed that Conru could exercise his Call 

Right to purchase FFN shares from Buckheit. (Ex. A.) 

42. On the date the COA was executed, Conru provided Buckheit significant consideration 

for the irrevocability of Conru’s Call Right until February 18, 2033, based on the various 

other contracts described above that were part of the February 2021 transaction. 

43. Despite the irrevocable nature of Conru’s Call Right, Buckheit refuses to recognize the 

validity of Conru’s Call Right and Conru’s ability to exercise the same. 

44. Consequently, Buckheit refuses to take the necessary steps to consummate the sale of 

FFN shares to Conru. 

45. Moreover, Conru initiated the exercise of his Call Right on February 3, 2023, prior to any 

revocation by Buckheit. 

46. An actual and immediate controversy exists between Conru and Buckheit. That is, the 

parties dispute, under the terms of the COA and governing California law, whether 

Conru’s Call Right is irrevocable and whether Conru can presently exercise his Call 

Right. 

47. Pursuant to 28 U.S.C. § 2201, this Court is empowered to adjudicate and decide the 

Case 5:23-cv-04056-SVK   Document 1   Filed 08/10/23   Page 7 of 10



 

8 

COMPLAINT FOR DECLARATORY AND OTHER RELIEF 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

 

parties’ respective rights and obligations, including a determination under applicable 

California law that (a) Conru timely secured the right to exercise his Call Right on 

February 3, 2023, prior to any purported revocation; (b) Conru’s Call Right under the 

COA is irrevocable until February 18, 2033; and (c) Buckheit’s refusal to recognize 

Conru’s exercise of the Call Right is a breach of the COA. 

COUNT II: BREACH OF CONTRACT 

48. Conru incorporates by reference and realleges each and every allegation contained above, 

as though fully set forth herein. 

49. The COA is a valid and enforceable contract. 

50. Conru has performed all conditions precedent to performance of the COA, or they have 

been excused. 

51. Buckheit breached the COA by refusing to recognize the validity of Conru’s Call Right 

and Conru’s ability to exercise the same. 

52. Conru has been damaged as a result of Buckheit’s breach because Conru has been unable 

to acquire the shares of FFN to which the parties agreed. Moreover, Conru has been 

deprived of the ability to purchase sufficient shares to take control of FFN. 

COUNT III: BREACH OF COVENANT OF GOOD FAITH AND FAIR DEALING 

53. Conru incorporates by reference and realleges each and every allegation contained above, 

as though fully set forth herein. 

54. Conru and Buckheit entered into the COA, which is a valid and enforceable contract. 

55. Conru performed all, or substantially all, of his obligations under the COA. 

56. All conditions precedent to Buckheit’s performance have occurred or been excused. 

57. By refusing to recognize the validity of Conru’s Call Right and Conru’s ability to 

exercise the same, Buckheit has deprived Conru of receiving the bargained-for benefits 

under the COA.  

58. Buckheit has not acted fairly and in good faith by refusing to accept Conru’s Call Right. 

Indeed, Buckheit has insisted on additional terms and compensation not reflected in the 

COA and not contemplated by the parties when Conru granted Buckheit the right to hold 
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the majority equity position until Conru decided to purchase it. In essence, Buckheit has 

attempted to leverage the majority shareholder position Conru granted to him to extort 

additional concessions from Conru. 

59. Conru has been harmed by Buckheit’s conduct in that he has been unable to purchase 

shares as provided in the COA. 

COUNT IV: SPECIFIC PERFORMANCE 

60. Conru incorporates by reference and realleges each and every allegation contained above, 

as though fully set forth herein. 

61. The COA was a contract sufficiently definite and certain in its terms to be enforced. 

62. The COA was just and reasonable. 

63. Conru has performed his obligations under the COA by tendering the $1,000 fee, but 

Buckheit has failed to perform by refusing to recognize Conru’s Call Right.  

64. The COA was supported by adequate consideration. 

65. Consequently, the COA is enforceable and specific performance of the COA is 

warranted. Specifically, Conru requests that this Court enter an order confirming Conru’s 

ability to acquire FFN shares from Buckheit consistent with the terms of the COA.  

PRAYER FOR RELIEF 

Wherefore, Conru respectfully requests that the Court: 

(1) Issue a declaratory judgment, declaring that: 

(a) the COA is a valid and enforceable contract; 

(b) under the COA, Conru’s Call Right is an irrevocable option until the period specified, or 

February 18, 2033; and 

(c) Buckheit is required to recognize Conru’s right to exercise the Call Right and transfer FFN 

shares as stated in the COA due to Conru’s exercise of said rights and tender of $1,000. 

(2) Award Conru damages for Buckheit’s breach of contract; 

(3) Award Conru damages for Buckheit’s breach of the duty of good faith and fair dealing; 

(4) Order that Buckheit must specifically perform the COA; and 
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(5) Grant Conru such other relief as the Court deems just and appropriate.  

 

DEMAND FOR JURY TRIAL 

Conru demands trial by jury for all issues triable by a jury. 

 

Dated:  August 10, 2023  Vorzimer Masserman, P.C. 

 

 

By: /s/ Dean Masserman   

Dean Masserman 

23035 Ventura Boulevard 

Woodland Hills, CA 91364 

P 818.999.1950 

F 818.999.1955 

dmasserman@vmfirm.com 

 

Paul D. Vink (pro hac vice pending) 

Seema Shah (pro hac vice pending) 

Bose McKinney & Evans LLP 

111 Monument Circle, Suite 2700 

Indianapolis, IN 46204 

P 317-684-5422  

F 317-223-0422 

pvink@boselaw.com 

sshah@boselaw.com  

 

Attorneys for Plaintiff, Andrew B. Conru 

 
4617109_1 
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EQUITY PURCHASE AND SALE AGREEMENT   

February 18, 2021 

1. Subject to the terms and conditions hereof, each of KESTREL INDUSTRIES I  
LLC and KESTREL INDUSTRIES II  LLC (together, “Sellers”) hereby agrees to sell all of 
the shares (the “Offered Shares”) of Common Stock, par value $0.001 per share (“Common 
Stock”) of FriendFinder Networks Inc. (the “Company”) owned by them, being an aggregate of 
350,297 shares of Common Stock, to JONATHAN B. BUCKHEIT (“Purchaser”), and 
Purchaser hereby agrees to purchase the Offered Shares from Sellers.  The number of Offered 
Shares owned by each Seller is set forth on the signature page hereto. 

2. Purchase and Delivery.  The parties acknowledge Sellers have agreed to sell 
$79.82 million of their 14% First Lien Senior Secured Notes due 2025 (the “Notes”) issued by 
the Company and owned by Sellers. As soon as practicable but no later than two (2) Business 
Days after the settlement of the purchase and sale of the Notes, Sellers and Purchaser will close 
the purchase and sale of the Offered Shares as follows: (1) Purchaser will pay to Sellers an 
aggregate purchase price of $1,000 (allocated and paid in accordance with instructions to be 
provided by Sellers) (the “Purchase Price”); and (2) Sellers and Purchaser will jointly instruct 
the transfer agent for the Common Stock to transfer the Offered Shares from Sellers to Purchaser 
or, if such joint instruction is not given for any reason, Purchaser may provide the Company 
evidence of the settlement of the transfer of the Notes and the Company shall then direct the 
transfer agent to direct the transfer of the Shares to Purchaser.    The obligation of Purchaser to 
purchase the Offered Shares, and the obligation of Sellers to sell the Offered Shares, are 
irrevocable and binding and subject only to the settlement of the purchase and sale of the Notes, 
the payment of the Purchase Price and the truth and accuracy of the representations and 
warranties set forth herein.    

3. Representations and Warranties,  (a) Sellers represent and warrant to Purchaser 
that: (i) each Seller is duly organized, validly existing and in good standing under the laws of its 
jurisdiction of organization and has full power, authority and right to execute, deliver and 
perform its obligations under this agreement; and (ii) Sellers have good and valid title to the 
Offered Shares and the Offered Shares are not subject to any lien or encumbrance.  (b) Purchaser 
represents and warrants to Sellers that it is an accredited investor within the meaning of Rule 
501(a) of the Securities and Exchange Act of 1934 (the “Act”) and it is purchasing the Offered 
Shares for investment purposes and not with a view to, or for offer or sale in connection with, 
any distribution in violation of the Act. 

4. Consents to Transfer.  The Company has been duly notified of the purchase and 
sale of the Offered Shares and, to the extent required, consents to the transfer of the Offered 
Shares to Purchaser. 

5. Further Actions.  At any time and from time to time on and after the date hereof, 
Sellers and Purchaser will execute, acknowledge and deliver all such other instruments of sale, 
transfer, conveyance, confirmation, transfer powers, corporate resolutions and consents, and use 
commercially reasonable efforts to take such other action (or refrain from taking any action) as 
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may be necessary or appropriate in order to effect the sale or transfer of the Offered Shares to 
Purchaser, and otherwise to effectuate the purpose and intent of this Purchase Agreement.   

6. Applicable Law.  THIS AGREEMENT SHALL BE GOVERNED BY AND 
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.   

7. Counterparts.  This agreement may be executed in several counterparts, each of 
which shall be deemed to be an original, but all of which together shall constitute one and the 
same instrument. 

SELLERS: 
 
KESTREL INDUSTRIES I LLC 
(Seller of 156,581 Offered Shares) 
 
By:___________________ 
Name: Paul Malek 
Title: Authorized Signatory 
 
KESTREL INDUSTRIES II LLC 
(Seller of 193,716 Offered Shares) 
 
By:__________________ 
Name: Paul Malek 
Title: Authorized Signatory 
 
AGREED AS OF FEBRUARY 18, 2021 
 
PURCHASER: 

 
      _____________________ 
      Jonathan B. Buckheit 

 
 

Acknowledged and Agreed as to Section 2 (only with respect to transfer of the Offered Shares to 
Purchaser) and Section 4: 
 
FRIENDFINDER NETWORKS INC. 

 
 

By:   
       Name: Jonathan B. Buckheit 
       Title:  CEO 
 

[FFN Kestrel to Buckheit Equity Sale Signature Page] 
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FRIENDFINDER NETWORKS INC. 
AMENDMENT TO STOCKHOLDERS' AGREEMENT 

DATED AS OF FEBRUARY 18, 2021 

This Amendment (this "Amendment") to the Amended and Restated Stockholders' Agreement 
dated as of May 1, 2018 (the "Agreement") is entered into by and among FriendFinder Networks 
Inc., a Delaware corporation (the "Company") and the Stockholders signatory hereto who desire 
to amend the Agreement as set forth below. Capitalized terms used but not otherwise defined 
herein shall have the respective meanings given in the Agreement. 

1. (a) Andrew B. Conru and his Affiliates are a Designated Holder; and (b) each of Kestrel I 
and Kestrel II hold at least 60% of the Voting Shares that they held as of consummation 
of the Restructuring, and together such Stockholders own more than 60% of the 
outstanding Voting Shares. Accordingly, per Section 8.1 of the Agreement, the 
Company, Andrew B. Conru and his Affiliates, Kestrel I and Kestrel II may enter into 
this Amendment which will amend the Agreement accordingly. 

2. It is acknowledged that Kestrel I and Kestrel II intend to sell their Voting Shares to 
Jonathan .B. Buckheit ("Buckheit") (which shall be a Transfer of all of such 
Stockholders' Company Equity Securities as referenced in the last sentence of Article IX 
of the Agreement) and in connection with such sale Buckheit will join the Agreement as 
a party thereto by executing the Joinder Agreement, to which sale Andrew B. Conru 
consents. The parties hereby agree that effective concurrently with Kestrel I and Kestrel 
II entering into a binding agreement with Buckheit for the purchase and sale of their 
Voting Shares, the Agreement will be amended as follows: 

Section 1.1 of the Agreement is hereby amended by adding the following "Buckheit" 
definition and amending and restating the "Permitted Transfer" definition in its entirety to 
read as follows: 

"Buckheit" means Jonathan B. Buckheit, a California resident 

"Permitted Transfer" means (a) with respect to a Stockholder who is a natural Person, 
any Transfer by such Stockholder to the estate of such Stockholder upon his or her death, 
(b) with respect to a Stockholder who is either a natural Person or a legal Person other than a 
trust, any Transfer by such Stockholder to any Affiliate of such Stockholder, (c) with respect to a 
Stockholder that is a trust, any Transfer by such Stockholder to the beneficiaries of such trust or 
to any successor trust or successor trustee of such trust, (d) with respect to a Stockholder that 
held Company Equity Securities prior to the Restructuring, any Transfer of Company Equity 
Securities that were held by such Stockholder prior to the consummation of the Restructuring, so 
long as such Transfer takes place at least thirty (30) days after the consummation of the 
Restructuring, (e) any Transfer in connection with a Required Sale pursuant to Section 2.4, (f) 
any Transfer of Company Equity Securities initially issued in connection with the Restructuring 
from a Stockholder to another Stockholder, and (g) Transfers by Kestrel I and Kestrel II of their 
Voting Shares to Buckheit; provided, however, that any Permitted Transfer referenced in clauses 
(a)-(g) above, other than clause (e), must be made in accordance with Section 2.1. 
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3. Except as set forth above, the Agreement remains unmodified and in full force and effect 
and the provisions of Article XI of the Agreement (Miscellaneous) are incorporated 
herein and made part of this Amendment. 

4. Upon the execution of this Amendment, each of the undersigned parties for themselves 
and each of their Affiliates forever releases each other party and such other party's 
Affiliates for any claims or causes of action that could have been brought for any acts or 
omissions occurring prior to the date hereof. Nothing herein shall act as a release of the 
Company's obligations to make any payment with respect to the New Notes and nothing 
herein shall affect the obligations of the parties pursuant to any agreements entered into 
by any such parties contemporaneously herewith. Each of the undersigned parties shall 
not and shall cause their Affiliates not to disparage any other party or such party's 
Affiliates in any way. 

[Signatures on following page] 
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COMPANY 

FRIENDFINDE R. NETWORKS 

Jonathan B. Buck.heit, CEO 

KESTREL INDUSTRIES I LLC 

By. /94a1~ ,

Name: Paul Maiek 
Title: Authorize(' Signatory 

KESTREL INDUSTRIES II LLC 

By: Pa4e17~
Name: Paul Matek 
Title: Authorized Signatory 

ANDREW B. CONRU TRUST 

Andrew 13. Conni, Trustee 

The undersigned acknowledges, agrees and consents to tl.ie foregoing provisions. 

[Signature page to Fri StoolOolder Agrgemen(4me)mtmenij.
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NOTE PURCHASE AND SALE 

TRADE CONFIRMATION AND AGREEMENT 

Entered into on February 18, 2021 (the "Trade Date") 

1. Subject to the terms and conditions hereof, each of KESTREL INDUSTRIES I LLC and 
KESTREL INDUSTRIES II LLC (each, a "Seller", and together, "Sellers") hereby agrees 
(severally and not jointly) to sell all of the 14% First Lien Senior Secured Notes due 2025 (the 
"Notes") issued by FriendFinder Networks Inc. (the "Company") owned by them to the Andrew 
B. Conru Trust(the "Conru Trust") and to the Company in accordance with the allocations set 
forth herein, and each of the Conru Trust and the Company (severally, and not jointly) hereby 
agrees to purchase the Notes in accordance with such allocations and the terms set forth herein. 
The principal amount of Notes owned by each Seller is set forth on the signature page hereto. 

2. Sale to the Conru Trust: Within seven business days after the Trade Date, on a date agreed 
upon by Sellers and the Conru Trust (the "Settlement Date"), the Sellers will sell to the Conru 
Trust and the Conru Trust will purchase from Sellers an aggregate of $79.82 million principal 
amount of Notes (with the allocation of Notes sold by each Seller to be determined by Sellers) at 
a purchase price of $60 million (75.17% of principal amount) plus accrued and unpaid interest on 
the $79.82 million principal amount of Notes through the Settlement Date (Kestrel I selling 
$35,691,000 principal amount of Notes and Kestrel II selling $44,129,000 principal amount of 
Notes). Settlement shall be effectuated by "free delivery" of the Notes by Sellers into a brokerage 
account designated by the Conru Trust. The Conru Trust will initiate wire transfer(s) in the amount 
of the purchase price at 10:00 am Eastern Time on the Settlement Date into an account or accounts 
designated by the applicable Seller and each such Seller shall initiate the delivery of the Notes into 
the Conru Trust's account at 10:00 am Eastern Time. Immediately after initiation of such 
transaction, each Seller and the Conru Trust shall provide the other with copies of such initiation 
instructions. At the Conru Trust's option the accrued and unpaid interest that is owed as part of 
the purchase price may be paid when received by the Conru Trust from the Company rather than 
on the Settlement Date. 

3. Sale to the Company: On the Settlement Date, the Sellers will sell to the Company and the 
Company will purchase from Sellers the remaining principal amount of Notes owned by Sellers 
(the "Remaining Notes") at a purchase price of 75.17% of the principal amount plus accrued and 
unpaid interest on the Remaining Notes through the Settlement Date. Settlement shall be 
effectuated by "free delivery" of the Notes by Sellers into a brokerage account designated by the 
Company. Sellers will initiate the delivery of the Notes into the Company's account after 
confirming the Company is initiating the wire of the purchase price to an account or accounts 
designated by Sellers. 

4. Representations and Warranties of Sellers. Sellers hereby severally but not jointly 
represent and warrant to the Conru Trust and the Company as follows: 

(a) Title to Notes. As of both the Trade Date and the Settlement Date, each Seller has 
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good title to, and is the sole owner of, the respective Notes held by each such Seller, 
free and clear of any liens, encumbrances or other charges. 

(b) Solvency. Each Seller is able to pay its debts as they come due and its assets exceed 
its liabilities and this will remain true and correct pending the consummation of the 
transactions contemplated hereby and following the Settlement Date. 

5. Mutual Representations and Warranties. Each of the Sellers (severally and not jointly), on 
the one hand, and the Conru Trust, on the other hand, represents and warrants to the other party 
that: (a) it is a sophisticated entity and has adequate information with respect to the transaction 
contemplated herein; (b) it has carefully reviewed the terms and provisions of this agreement; (c) 
it has, or has access to, such information as it deems appropriate under the circumstances 
concerning, among other things, the businesses, financial condition and prospects of the Company 
and the value of the Notes; (d) it has received independent legal advice from its attorneys with 
respect to this agreement; (e) it has independently and without reliance on any other party, and 
based on such information as it has deemed appropriate, made its own analysis and decision to 
enter into this agreement; (f) it is an accredited investor within the meaning of Rule 501(a) of the 
Securities and Exchange Act of 1934 (the "Act") and, in the case of the Conru Trust, it is 
purchasing the Notes for investment purposes and not with a view to, or for offer or sale in 
connection with, any distribution in violation of the Act; (g) this agreement and all obligations of 
such party thereunder are the legal, valid and binding obligations of each such party, enforceable 
in accordance with the terms of this agreement; (h) it is duly organized, validly existing and in 
good standing under the laws of its jurisdiction of organization and has full power, authority and 
right to execute, deliver and perform its obligations under this agreement and (i) the execution and 
delivery of this agreement and the performance by such party of its obligations hereunder will not 
conflict with or be a breach of any provision of any constituent document of such party, law, 
regulation, judgment, order, decree, writ, injunction, or other contract, agreement or instrument to 
which each such party is subject; and each party has obtained any consent, approval, authorization 
or order of any court or governmental agency or body required for the execution, delivery and 
performance of such party hereunder. 

6. Indemnity. Each of the Sellers (severally and not jointly), on the one hand, and the Conru 
Trust, on the other hand, agree to indemnify, defend and hold harmless the other party from any 
losses, damages, claims and expenses, including reasonable attorneys' fees in connection therewith 
and in enforcing this indemnity obligation, which the other party may incur arising from the breach 
by any such party of the covenants, representations and warranties contained herein. 

7. Miscellaneous. This agreement is a binding and irrevocable commitment for the sale and 
purchase of the Notes as set forth herein, and the parties will execute, acknowledge and deliver all 
such further documents and instruments as may reasonably be required, and use commercially 
reasonable efforts to take such other action (or refrain from taking any action) as may be necessary 
or appropriate in order to effect the transactions contemplated hereunder. This agreement will be 
governed by and construed in accordance with the laws of the State of New York. This agreement 
may be executed in several counterparts, each of which shall be deemed to be an original, but all 
of which together shall constitute one and the same instrument. Transmission of an executed 
counterpart by facsimile, email pdf or other electronic means will be legally binding. 
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AGREED TO AS OF THE TRADE DATE: 

SELLERS (severally and not jointly): 

KESTREL INDUSTRIES I LLC 

'azze.2, 421444 By:  i
Name: Paul IvIalek 
Title: Authorized Signatory 

KESTREL INDUSTRIES II LLC 

By:  /azz7rtaia 
Name: Paul Malek 
Title: Authorized Signatory 

PURCHASERS (severally and not jointly): 

ANDREW B. CONRU TRUST 

By: 
Andrew B. Corkru, Trustee 

FRIENDF1NDER NETWORKS INC. 

Name: 

[Signature Page to FIN Note Purchase Agreement] 
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FRIENDFINDER NETWORKS INC. 
SECOND AMENDMENT TO STOCKHOLDERS' AGREEMENT 

DATED AS OF MARCH 1, 2021 

This Second Amendment (this "Amendment") to the Amended and Restated Stockholders' 
Agreement dated as of May 1, 2018, as amended by that certain Amendment thereto dated as of 
February 18, 2021 (the "Agreement"), is entered into by and among FriendFinder Networks Inc., 
a Delaware corporation (the "Company") and the Stockholders signatory hereto who desire to 
amend the Agreement as set forth below. Capitalized terms used but not otherwise defined 
herein shall have the respective meanings given in the Agreement. 

1. (a) Andrew B. Conru and his Affiliates are a Designated Holder; and (b) Jonathan B. 
Buckheit holds at least 60% of the Voting Shares that he acquired from Kestrel I and 
Kestrel II; and together such Stockholders own more than 60% of the outstanding Voting 
Shares. Accordingly, per Section 8.1 of the Agreement, the Company, Andrew B. Conru 
and his Affiliates and Buckheit may enter into this Amendment which will amend the 
Agreement accordingly. 

2. The Agreement is hereby amended as follows: 

2.1 Section 1.1 of the Agreement is hereby amended by amending and restating the 
following definitions in their entirety to read as follows: 

"Designated Holders" means (i) Buckheit and his Affiliates so long as they own at least 
50% of the Voting Shares that Buckheit acquired from Kestrel I and Kestrel II and (ii) Andrew 
B. Conru and his Affiliates, for so long as they continue to own at least 50% of the Voting 
Shares that they held as of the consummation of the Restructuring. 

"Majority of the Minority Stockholders" means, at any time that the Majority 
Stockholder owns 30% or more of the Voting Shares, (i) (a) Andrew B. Conru and his Affiliates 
and (b) holders of at least 20% or more of the Voting Shares held by Persons other than (y) 
Buckheit and his Affiliates and (z) Andrew B. Conru and his Affiliates, or (ii) holders of at least 
80% of the Voting Shares held by Persons other than (w) Buckheit and his Affiliates and (x) 
Andrew B. Conru and his Affiliates. 

"Majority Stockholder" means Buckheit for so long as he or any of his Affiliates (a) 
collectively are the largest holder of the Voting Shares and (b) collectively own 30% or more of 
the Voting Shares. 

2.2 Section 2.8 and Articles VIII and IX of the Agreement are hereby amended and 
restated in their entirety to read as follows: 

"2.8 Voting Provisions Regarding Board of Directors. 

(a) Size of the Board. Each Stockholder agrees to vote, or cause to be voted, all 
Voting Shares owned by such Stockholder, or over which such Stockholder has voting control, 
from time to time and at all times, in whatever manner as will be necessary to ensure that the size 
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of the Board will be set and remain at four directors, unless and until Stockholders holding, in 
the aggregate, at least 75% of the outstanding Voting Shares approve otherwise. Currently, the 
Class 1 Directors (as defined below) shall be Marcin Narozny and an individual to be designated 
pursuant to Section 2.8(b)(i) and the Class 2 Directors (as defined below) shall be Ezra Shashoua 
and Jon Buckheit (collectively, the "Current Board"). 

(b) Board Composition. Each Stockholder agrees to vote, or cause to be voted, all 
Shares owned by such Stockholder, or over which such Stockholder has voting control, from 
time to time and at all times, in whatever manner as will be necessary to ensure that at each 
annual or special meeting of Stockholders at which an election of directors is held or pursuant to 
any written consent of the Stockholders, for the election of each of the members of the Current 
Board until any such members no longer serve, and thereafter for the election of any successors 
in accordance with the following: 

for so long as Andrew B. Conru continues to be a Designated Holder, 
Andrew B. Conru shall have the right to designate two members of the Board (the "Class 
1 Directors"); provided that, following such time that Andrew B. Conru ceases to be a 
Designated Holder, the Stockholders other than Buckheit shall have the right to designate 
the Class 1 Directors at the next annual or special meeting of Stockholders at which an 
election of directors is held and at each subsequent election; and 

(ii) for so long as Buckheit continues to be a Designated Holder, Buckheit 
shall have the right to designate two members of the Board (the "Class 2 Directors"); 
provided that, following such time that Buckheit ceases to be a Designated Holder, the 
Stockholders shall have the right to designate the Class 2 Directors at the next annual or 
special meeting of Stockholders at which an election of directors is held and at each 
subsequent election. 

(c) Removal of Board Members. Each Stockholder also agrees to vote, or cause to be 
voted, all Voting Shares owned by such Stockholder, or over which such Stockholder has voting 
control, from time to time and at all times, in whatever manner as will be necessary to ensure 
that: 

Andrew B. Conru may remove and replace any Class 1 Director and 
Buckheit may remove and replace any Class 2 Director for such period of time that such 
Person is a Designated Holder; and 

(ii) any vacancies on the Board shall be filled pursuant to the provisions of 
Section 2.8(b). 

All Stockholders agree to execute any written consents required to perform the 
obligations of this Agreement, and the Company agrees at the request of any party or parties 
entitled to designate directors to call a special meeting of stockholders for the purpose of electing 
directors. 
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(d) No Liability for Election of Recommended Directors. No Stockholder, nor any 
Affiliate of any Stockholder, will have any liability as a result of designating a person for 
election as a director for any act or omission by such designated person in his or her capacity as a 
director of the Company, nor will any Stockholder have any liability as a result of voting for any 
such designee in accordance with the provisions of this Agreement. 

(e) D&O Insurance. The Company shall procure directors and officers liability 
insurance on customary and commercial terms, providing for coverage of all directors in an 
amount no less than $10,000,000. 

(f) Director Compensation. Unless otherwise agreed by (i) a majority of the Board 
and (ii) the Requisite Stockholders, each director will be compensated at the same rate. The 
Company shall reimburse the reasonable expenses incurred by each director in such capacity. 
Nothing herein shall prohibit the Company from separately compensating non-employee 
directors for other services. 

ARTICLE VIII 
AMENDMENT AND WAIVER 

8.1 Amendment.
Except as otherwise provided herein, the terms and provisions of this Agreement 

(including the schedules hereto) may only be amended, modified or waived pursuant to a writing 
signed by each of (a) the Company and (b) (i) for so long as each of (x) Andrew B. Conru and 
his Affiliates continue to be a Designated Holder and (y) Buckheit and his Affiliates continues to 
hold at least 60% of the Voting Shares that they hold after acquiring such Voting Shares, then at 
least 60% of the outstanding Voting Shares or (ii) from and after such time, Stockholders who, in 
the aggregate, hold at least 75% of the outstanding Voting Shares. Notwithstanding the 
foregoing, the veto rights of the Majority of the Minority Stockholders with respect to a Sale of 
the Company or a Specified Asset Sale contained in Section 2.4 shall not be amended without 
the consent of the Majority of the Minority Stockholders at any time that the Majority 
Stockholder owns 30% or more of the Voting Shares. 

8.2 Waiver. 

No course of dealing between the Company and the Stockholders (or any of them) or any 
delay in exercising any rights hereunder will operate as a waiver of any rights of any party to this 
Agreement. The failure of any party to enforce any of the provisions of this Agreement will in 
no way be construed as a waiver of such provisions and will not affect the right of such party 
thereafter to enforce each and every provision of this Agreement in accordance with its terms. 

ARTICLE IX 
TERMINATION 

The provisions of this Agreement, except as otherwise expressly provided herein, will 
terminate upon the first to occur of (a) the dissolution, liquidation or winding-up of the 
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Company; (b) a Sale of the Company, or (c) the approval of such termination by each of 
(i) the Company, (ii) (x) for so long as each of (1) Andrew B. Conru and his Affiliates 
continue to be a Designated Holder and (2) Buckheit and his Affiliates continue to hold at 
least 60% of the Voting Shares that they hold after Buckheit acquired such Voting 
Shares, then at least 60% of the outstanding Voting Shares or (y) from and after such 
time, Stockholders who, in the aggregate, hold at least 75% of the outstanding Voting 
Shares, and (iii) the Majority of the Minority Stockholders. The provisions of this 
Agreement, except as otherwise expressly provided herein, will terminate upon the 
consummation of a Qualified Public Offering; provided, however, that Article IV 
(Registration Rights), Article VIII (Amendment and Waiver), this Article IX 
(Termination) and Article XI (Miscellaneous), and to the extent required for the 
foregoing provisions, Article I (Definitions; Rules of Construction), will survive until it is 
agreed to terminate such provisions by Stockholders who, in the aggregate, hold a 
majority of the outstanding Voting Shares agree to terminate such provisions. Following 
a Required Purchase Offer, if any Stockholder holds directly or indirectly, more than 
92.5% of the outstanding Company Equity Securities then all provisions of this 
Agreement are terminated except Section 2.3 (Co-Sale Rights), Section 2.9 (Required 
Purchase Offer), Article VIII (Amendment and Waiver), this Article IX (Termination) 
and Article XI (Miscellaneous), and to the extent required for the foregoing provisions, 
Article I (Definitions; Rules of Construction). Notwithstanding anything contained 
herein to the contrary, as to any particular Stockholder, this Agreement will no longer be 
binding or of further force or effect as to such Stockholder, except as otherwise expressly 
provided herein, as of the date such Stockholder has Transferred all of such Stockholder's 
Company Equity Securities." 

2.3 Section 11.8(a) of the Agreement is hereby deleted in its entirety and replaced 
with "Intentionally omitted." 

3. Except as set forth above, the Agreement remains unmodified and in full force and effect 
and the provisions of Article XI of the Agreement (Miscellaneous) are incorporated 
herein and made part of this Amendment. 

[Signatures on following page] 
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Jonathan B. B. Buckheit, CEO 

COMPANY 

FRIENDFINDER NETWORKS INC. 

teleubv. 

ANDREW B. CONRU TRUST 

By: 

Andrew B. Conru, Trust 

By:  teletm. . 4\A4t.e...e.":45r.
Jonathan B. Buckheit 

[Signature page to FIN Stockholder Agreement Amendment 3/11211 
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May 17, 2023 

 

BY EMAIL AT Jon@Prolific 

Ideas.com AND CERTIFIED 

MAIL/ RETURN RECEIPT 

REQUESTED  

 

Mr. Jonathan Buckheit   

34 Selby Lane  

Atherton, CA 94027 

  

Re: Call Option Agreement Dated February 18, 2021 (the “Agreement”, with 

capitalized terms not defined herein having the meaning ascribed to such terms in 

the Agreement) 

 

Dear Jon: 

 

 Pursuant to Section 1(c)(i) of the Agreement, this constitutes a Call Exercise Notice to 

you, expressing my desire to purchase all of your Unvested Shares, namely 291,914 Shares.  

 

 In accordance with Section 1(c)(iii) of the Agreement, the Call Right Closing Date shall 

be June 2, 2023. The aggregate Call Purchase Price for the Unvested Shares will be 

$4,168,531.92.  

 

 You previously rejected my tender of the Call Option Fee. With the certified mail version 

of this letter, I am again enclosing a check for $1,000 in payment of the Call Option Fee. If you 

reject this tender again, I will add the amount of the Call Option Fee to the Call Purchase Price 

and pay the same at closing. To be clear, your rejection of my previous tender of the Call Option 

Fee constituted a breach of the Agreement and I am in no way waiving my rights and remedies 

with respect to such breach by providing this Call Exercise Notice or re-tendering the $1,000 

concurrently with this Call Exercise Notice. 

 

 I expect that you will abide by the terms of the Agreement and proceed to closing on the 

Call Right Closing Date, all in accordance with Sections 1(c)(ii)-(iii), (d), (e) and (f) of the 

Agreement. In any event, be advised that I reserve all of my legal rights and remedies, including 

all rights and claims stemming from your prior breach of the Agreement. Thank you.  

 

 

Sincerely yours, 

 

 /s/ Andrew B. Conru 

 

 Andrew B. Conru  

 

 

Enclosure 
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