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THISSOLICITATION ISBEING CONDUCTED TO OBTAIN SUFFICIENT ACCEPTANCESOF A
JOINT REORGANIZATION PLAN PRIORTO THE FILING OF VOLUNTARY REORGANIZATION
CASESUNDER CHAPTER 11 OF THE UNITED STATESBANKRUPTCY CODE. BECAUSE NO
CHAPTER 11 CASESHAVE YET BEEN COMMENCED, THISDISCLOSURE STATEMENT HASNOT
BEEN APPROVED BY THE BANKRUPTCY COURT ASCONTAINING ADEQUATE INFORMATION
WITHIN THE MEANING OF SECTION 1125(a) OF THE BANKRUPTCY CODE. FOLLOWING THE
COMMENCEMENT OF THEIR CHAPTER 11 CASES, 205 EAST 45LLC AND EALCLLC EXPECT TO
PROMPTLY SEEK AN ORDER OF THE BANKRUPTCY COURT (i) APPROVING (a) THIS
DISCLOSURE STATEMENT ASHAVING CONTAINED ADEQUATE INFORMATION AND (b) THE
SOLICITATION OF VOTESASHAVING BEEN IN COMPLIANCE WITH SECTION 1126(b) OF THE
BANKRUPTCY CODE AND (ii) CONFIRMING THE REORGANIZATION PLAN DESCRIBED HEREIN.

UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre Chapter 11

205 EAST 45LLC, CaseNo.12- ()
Debtor.

Inre Chapter 11

EALCLLC, CaseNo.12-_ ()
Debtor.

DISCLOSURE STATEMENT

Dated April 23, 2012

Prepetition Solicitation of Votes
With Respect to Prepackaged Plan of Reorganization

for

205 EAST 45LLC AND EALCLLC

205 EAST 45 LLC AND EALC LLC HAVE NOT COMMENCED CASES UNDER
CHAPTER 11 OF THE BANKRUPTCY CODE AT THIS TIME. THIS DISCLOSURE
STATEMENT SOLICITS ACCEPTANCES OF THE PLAN AND CONTAINS
INFORMATION RELEVANT TO A DECISION TO ACCEPT OR REJECT THE PLAN.
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. INTRODUCTION AND DISCLAIMER

205 East 45 LLC and EALC LLC (collectively, the “Debtors”), respectfully submit this
disclosure statement (the “Disclosure Statement™) pursuant to section 1125 of the Bankruptcy
Code,* for usein the solicitation of votes on the Joint Prepackaged Plan of Reorganization for
205 East 45 LLC and EALC LLC dated April 23, 2012 (the “Plan™). The Debtors have entered
into a settlement agreement with various parties, including their secured lenders, for a
restructuring that contemplates the transfer of ownership in their assets, and the compromise of
various disputes between the Debtors, their secured lenders and other parties that are to be
implemented through the Plan. The Debtors are proposing the Plan and anticipate that they will
filethe Plan in the United States Bankruptcy Court for the Southern District of New Y ork (the
“Bankruptcy Court”). A copy of the Plan is annexed as Appendix A to this Disclosure Statement.

This Disclosure Statement sets forth certain information regarding the Debtors
prepetition operating and financial history, the need to seek chapter 11 protection, significant
events that are expected to occur during the chapter 11 cases, and the anticipated organization
and operations of the Debtors upon successful emergence from chapter 11 (the “Reorganized
Debtors’). This Disclosure Statement also describes terms and provisions of the Plan, including
certain alternatives to the Plan, certain effects of confirmation of the Plan, certain risk factors
associated with the Plan, and the manner in which distributions will be made under the Plan. In
addition, this Disclosure Statement discusses the confirmation process and the voting procedures
that holders of claims or interests entitled to vote under the Plan must follow for their votesto be
counted.

As stated above, this Disclosure Statement generally describes certain aspects of the Plan,
the Debtors' operations, the Debtors' financial analysis and other related matters. FOR A
COMPLETE UNDERSTANDING OF THE PLAN, YOU SHOULD READ THIS
DISCLOSURE STATEMENT, THE PLAN, AND THE EXHIBITS, APPENDICES, AND
SCHEDULES THERETO IN THEIR ENTIRETY. IFANY INCONSISTENCY EXISTS
BETWEEN THE PLAN AND THIS DISCLOSURE STATEMENT, THE TERMS OF THE
PLAN ARE CONTROLLING.

THE DEBTORSHAVE NOT COMMENCED BANKRUPTCY CASESUNDER
CHAPTER 11 OF THE BANKRUPTCY CODE AT THISTIME.

BECAUSE NO BANKRUPTCY CASESHAVE BEEN COMMENCED, THIS
DISCLOSURE STATEMENT HAS NOT BEEN APPROVED BY ANY BANKRUPTCY
COURT WITH RESPECT TO WHETHER IT CONTAINS ADEQUATE INFORMATION
WITHIN THE MEANING OF SECTION 1125(a) OF THE BANKRUPTCY CODE.
NONETHELESS, IF CHAPTER 11 CASES ARE SUBSEQUENTLY COMMENCED, THE

! Except as otherwise provided herein, capitalized terms used but not otherwise defined in this Disclosure Statement
shall have the meanings ascribed to them in the Plan. Unless otherwise noted herein, all dollar amounts provided
in this Disclosure Statement and in the Plan are given in United States dollars.
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DEBTORS EXPECT TO PROMPTLY SEEK AN ORDER OF THE BANKRUPTCY COURT
APPROVING THIS DISCLOSURE STATEMENT PURSUANT TO SECTION 1125 OF THE
BANKRUPTCY CODE AND DETERMINING THAT THE SOLICITATION OF VOTES ON
THE PLAN BY MEANS OF THIS DISCLOSURE STATEMENT WAS IN COMPLIANCE
WITH SECTION 1126(b) OF THE BANKRUPTCY CODE.

This Disclosure Statement does not constitute an offer to exchange or sell, or the
solicitation of an offer to exchange or buy, any securities that may be deemed to be offered
hereby with respect to any creditor that is not an “accredited investor” as defined in Regulation D
under the Securities Act. Any ballot submitted by any such creditor will be deemed argjection
of the Plan for purposes of determining whether requisite votes for acceptance of the Plan have
been received. In any state or other jurisdiction (domestic or foreign) in which any securities
that may be deemed to be offered hereby are required to be qualified for offering in such
jurisdiction, no offer is hereby being made to, and the receipt of ballots will not be accepted from,
residents of such jurisdiction unless and until such requirements, in the sole and final
determination of the Debtors, have been fully satisfied. Until such time, any ballot submitted
with respect to any such creditor will be deemed null and void and will not constitute arejection
or acceptance for purposes of determining whether requisite votes for acceptance of the Plan
have been received.

NO PERSON ISAUTHORIZED BY THE DEBTORS IN CONNECTION WITH THE
PLAN OR THE SOLICITATION OF ACCEPTANCES OF THE PLAN TO GIVE ANY
INFORMATION OR TO MAKE ANY REPRESENTATION REGARDING THIS
DISCLOSURE STATEMENT OR THE PLAN OTHER THAN AS CONTAINED IN THIS
DISCLOSURE STATEMENT AND THE EXHIBITS, APPENDICES, AND/OR SCHEDULES
ATTACHED HERETO OR INCORPORATED BY REFERENCE OR REFERRED TO
HEREIN, AND, IF GIVEN OR MADE, SUCH INFORMATION OR REPRESENTATION
MAY NOT BE RELIED UPON ASHAVING BEEN AUTHORIZED BY THE DEBTORS.

THIS DISCLOSURE STATEMENT DOES NOT CONSTITUTE LEGAL, BUSINESS,
FINANCIAL, OR TAX ADVICE. ANY CREDITOR DESIRING ANY SUCH ADVICE OR
ANY OTHER ADVICE SHOULD CONSULT WITH ITSOWN ADVISORS.

THE STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT ARE
MADE AS OF THE DATE HEREOF UNLESS ANOTHER TIME IS SPECIFIED HEREIN,
AND THE DELIVERY OF THIS DISCLOSURE STATEMENT WILL NOT CREATE AN
IMPLICATION THAT THERE HAS NOT BEEN ANY CHANGE IN THE INFORMATION
STATED SINCE THE DATE HEREOF.

THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT,
INCLUDING THE INFORMATION REGARDING THE HISTORY, BUSINESS AND
OPERATIONS OF THE DEBTORS AND THE HISTORICAL FINANCIAL ANALYSIS
REGARDING THE DEBTORS IS INCLUDED FOR PURPOSES OF SOLICITING
ACCEPTANCES OF THE PLAN BUT, ASTO CONTESTED MATTERS AND
ADVERSARY PROCEEDINGS, ISNOT TO BE CONSTRUED AS AN ADMISSION OR A
STIPULATION BUT RATHER ASA STATEMENT MADE IN SETTLEMENT
NEGOTIATIONS.
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THE DISCLOSURE STATEMENT MAY NOT BE RELIED ON FOR ANY PURPOSE
OTHER THAN TO DETERMINE WHETHER TO VOTE TO ACCEPT OR TO REJECT THE
PLAN, AND NOTHING STATED HEREIN WILL CONSTITUTE AN ADMISSION OF ANY
FACT OR LIABILITY BY ANY PARTY, OR BE ADMISSIBLE IN ANY PROCEEDING
INVOLVING THE DEBTORS OR ANY OTHER PARTY, OR BE DEEMED A
REPRESENTATION OF THE TAX OR OTHER LEGAL EFFECTS OF THE PLAN ON THE
DEBTORS OR HOLDERS OF CLAIMS OR INTERESTS. CERTAIN OF THE
STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT, BY NATURE, ARE
FORWARD LOOKING AND CONTAIN ESTIMATES AND ASSUMPTIONS. THERE CAN
BE NO ASSURANCE THAT SUCH STATEMENTSWILL BE REFLECTIVE OF ACTUAL
OUTCOMES. ALL HOLDERS OF CLAIMS SHOULD CAREFULLY READ AND
CONSIDER THIS DISCLOSURE STATEMENT AND THE PLAN IN THEIR ENTIRETY,
INCLUDING ARTICLE XI, “RISK FACTORS TO BE CONSIDERED,” OF THIS
DISCLOSURE STATEMENT, BEFORE VOTING TO ACCEPT OR REJECT THE PLAN.
EXCEPT ASOTHERWISE EXPRESSLY SET FORTH HEREIN, ALL INFORMATION
CONTAINED HEREIN HAS BEEN PROVIDED BY THE DEBTORS.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE
SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED THE TRANSACTIONS
CONTEMPLATED HEREIN OR DETERMINED IF THIS DISCLOSURE STATEMENT IS
TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY ISA
CRIMINAL OFFENSE.

THE LAST DAY TO VOTE TO ACCEPT OR REJECT THE PLAN ISMAY 14,
2012. TO BE COUNTED, YOUR BALLOT MUST ACTUALLY BE RECEIVED BY
THE VOTING AGENT (IDENTIFIED BELOW) BY THE “VOTING DEADLINE”: MAY
14, 2012 AT 5:00 P.M. (PREVAILING EASTERN TIME). ANY BALLOTSRECEIVED
AFTER THE VOTING DEADLINE WILL NOT BE COUNTED. HOLDERSMUST
RETURN THEIR BALLOTSTO THE VOTING AGENT IN ACCORDANCE WITH
THE VOTING INSTRUCTIONSTHAT ACCOMPANY THE BALLOTS.

APRIL 23,2012 ISTHE “RECORD DATE,” WHICH ISTHE DATE ON WHICH
THE IDENTITY OF HOLDERS OF CLAIMSAND MEMBERSHIP INTERESTS
AGAINST THE DEBTORSWILL BE DETERMINED FOR THE PURPOSE OF
ESTABLISHING AN ENTITLEMENT, IF ANY, TO RECEIVE THE SOLICITATION
PACKAGE AND VOTE ON THE PLAN.
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SPECIAL NOTE REGARDING FORWARD LOOKING STATEMENTS

This Disclosure Statement contains forward-looking statements. The forward-looking
statements are included principaly in, but not limited to, the sections entitled “ Events Leading to
Restructuring,” “Risk Factors To Be Considered,” and “ Certain U.S. Federal Income Tax
Consequences of the Plan.” Forward-looking statements provide the Debtors’ current
expectations or forecasts of future events. Forward-looking statements include statements about
the Debtors’ expectations, beliefs, plans, objectives, intentions, assumptions and other statements
that are not historical facts. Words or phrases such as “anticipate,” “believe,” “continue,”
“ongoing,” “estimate,” “expect,” “intend,” “may,” “plan,” “potential,” “predict,” “project” or
similar words or phrases, or the negatives of those words or phrases, may identify forward-
looking statements, but the absence of these words does not necessarily mean that a statement is
not forward-looking.

Forward-1ooking statements are subject to known and unknown risks and uncertainties
and are based on potentially inaccurate assumptions that could cause actual results to differ
materially from those expected or implied by the forward-looking statements. The actua results
could differ materially from those anticipated in forward-looking statements for many reasons,
including the factors described in the section entitled “Risk Factors To Be Considered” in this
Disclosure Statement. Accordingly, you should not unduly rely on these forward-1ooking
statements, which speak only as of the date of this Disclosure Statement.

ANY FINANCIAL FORECASTS OR OTHER FORWARD LOOKING ANALY SES
CONTAINED HEREIN WERE NOT PREPARED WITH A VIEW TO COMPLYING WITH
THE GUIDELINES FOR PROSPECTIVE FINANCIAL STATEMENTS PUBLISHED BY
THE AMERICAN INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS. THE
COMPANY'’S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM HAS
NEITHER COMPILED NOR EXAMINED THE ACCOMPANY ING PROSPECTIVE
FINANCIAL ANALYSISTO DETERMINE THE REASONABLENESS THEREOF AND,
ACCORDINGLY, HAS NOT EXPRESSED AN OPINION OR ANY OTHER FORM OF
ASSURANCE WITH RESPECT THERETO.
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[I. OVERVIEW OF THE DEBTORS
A. The Debtors

The Debtors consist of 205 East 45 LLC, aNew York limited liability company (“Alex
Hotel Owner”) and EALC LLC, aDelaware limited liability company (“Flatotel Owner”). The
Debtor entities own two hotel properties located at 205-209 East 45th Street, New Y ork, New
Y ork, known as the “Alex Hotel”, and 135 West 52nd Street, New Y ork, New Y ork, known as
the “Flatotel”, respectively.

B. The Properties
1. The Alex Hotel

Alex Hotel Owner owns the Alex Hotel. The Alex Hotel, located in east midtown
Manhattan, is a 33-story hotel property comprised of 203 luxury hotel rooms and suites. The
Alex Hotel is also hometo Riingo, which is under the direction of Executive Chef Jose Diaz, and
serves unique organic American cuisine. Riingo is owned and operated by Riingo Restaurant
LLC (“Alex Hotel Restaurant”), anon-debtor affiliate. Alex Hotel Restaurant is currently
operating Riingo pursuant to an unexpired lease with Alex Hotel Owner. Upon the bankruptcy
filing, Alex Hotel Owner intends to reject such lease pursuant to section 365 of the Bankruptcy
Code, subject to approval of the Bankruptcy Court.

Collectively, the Alex Hotel and Alex Hotel Restaurant have approximately 165
employees. Asof the date hereof, approximately 105 of Alex Hotel and Alex Hotel Restaurant’s
employees are subject to a collective bargaining agreement with the New Y ork Hotel & Motel
Trades Counsel, AFL-CIO.

2. The Flatotel

Flatotel Owner ownsthe Flatotel. The Flatotel is a boutique luxury hotel located in west
midtown Manhattan. The property is a 46-story building with approximately 290 rooms and
suites, and houses MODA Restaurant. MODA is owned and operated by 135 West 52nd Street
Restaurant LLC (“Flatotel Restaurant”), anon-debtor affiliate. Flatotel Restaurant is currently
operating MODA Restaurant pursuant to an unexpired lease with Flatotel Owner. Upon the
bankruptcy filing, Flatotel Owner intends to reject such lease pursuant to section 365 of the
Bankruptcy Code, subject to approval of the Bankruptcy Court.

Collectively, Flatotel and Flatotel Restaurant have approximately 190 employees. As of
the date hereof, approximately 155 of Flatotel and Flatotel Restaurant’ s employees are subject to
a collective bargaining agreement with the New Y ork Hotel & Motel Trades Counsel, AFL-CIO.

C. Existing Capital Structure
1. The Alex Hotel Loans

Alex Hotel Owner and RPAP Hotel Debt (Alex) L.L.C.’s (“RPAP Alex”) predecessor-in-
interest, Anglo Irish Bank Corporation Limited (f/k/a Anglo Irish Bank Corporation PLC)

5
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(“Anglo Irish™), entered into: (i) that certain term loan (the “Alex Hotel Term Loan”) on or
about September 22, 2005; (ii) those certain three earnout |oans on or about November 22, 2006,
October 5, 2007 and November 15, 2007 (collectively, the “ Alex Hotel Earnout Loans’), each of
which is evidenced by a promissory note and mortgage on the property commonly known as 205
East 45th Street, New Y ork (the “Alex Hotel Property”); and (iii) that certain bridge loan on or
about May 30, 2008 (the “Alex Hotel Bridge Loan™) evidenced by a promissory note and
mortgage on the Alex Hotel Property and guaranteed by that certain guaranty (the “Alex Hotel
Guaranty”), dated May 30, 2008, by Simon Elias (“Elias’) and Izak Senbahar (* Senbahar,” and
together with Elias, the “Guarantors’). The Alex Hotel Term Loan, the Alex Hotel Earnout
Loans and the Alex Hotel Bridge Loan are hereinafter sometimes referred to collectively asthe
“Alex Hotel Loans,” and together with all of the security, pledge, mortgage, collateral and
ancillary agreements and documents, including, without limitation, certain guaranties and
indemnitiesin addition to the Alex Hotel Guaranty, executed in connection with the Alex Hotel
Loans, the “Alex Hotel Loan Documents.”

Asof March 31, 2012, the outstanding obligations under the Alex Hotel Loan Documents
for principal, interest, default interest and late charges (excluding any other obligations including,
without limitation, attorneys' fees) total $123,047,212.54 (“Alex Hotel Outstanding
Obligations™), which remains outstanding and unpaid, and is immediately due and payable to
RPAP Alex under the Alex Hotel Loan Documents.

2. The Flatotel Loans

On or about December 20, 2007, RPAP Hotel Debt (Flatotel), L.L.C.’s (“RPAP Flatotel,”
and together with RPAP Alex, the “ Secured Lenders’) predecessor-in-interest, Anglo Irish,
entered into three loans (collectively, the “ Flatotel Property Loans’), pursuant to which Anglo
Irish agreed to advance to the Flatotel Owner’ s predecessor-in-interest, Euro-American Lodging
Corporation, up to $230 million consisting of aterm loan, a building loan, and a project loan,
each of which is evidenced by a promissory note and mortgage on the property commonly
known as 135 West 52nd Street, New Y ork (the “Flatotel Property,” and together with the Alex
Hotel Property, the “ Properties’).

Additionally, on or about November 7, 2008, Flatotel Owner obtained an additional
$10,000,000 loan from Anglo Irish to be repaid one year later (the “Flatotel Bridge Loan,” and
together with the Flatotel Property Loans, the “Flatotel Loans,” and collectively with al of the
security, pledge, mortgage, collateral and ancillary agreements and documents, including,
without limitation, certain guaranties and indemnities in addition to the Flatotel Guaranty
(defined below), executed in connection with the Flatotel Loans, the “Flatotel Loan Documents,”
and together with the Alex Hotel Loan Documents, the “Loan Documents’). The Flatotel Bridge
Loan was guaranteed (the “ Flatotel Guaranty,” and together with the Alex Hotel Guaranty, the
“Guaranties’) by the Guarantors. The Alex Hotel Loans and the Flatotel Loans are cross-
collateralized, and, thus, the Properties are collectively pledged as security for such loans.

Asof March 31, 2012, the outstanding obligations under the Flatotel Loan Documents for
principal, interest, default interest and late charges (excluding any other obligations including,
without limitation, attorneys’ fees) totaled $245,158,156.91 (“Flatotel Outstanding Obligations’
and together with the Alex Hotel Outstanding Obligations, the “ Obligations’), which remains
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outstanding and unpaid, and is immediately due and payablein full, to RPAP Flatotel under the
Flatotel Loan Documents.

3. Anglo Irish’s Assignment of the Secured Loans

In atransaction that closed on July 1, 2010, Anglo Irish sold the Secured Loans and
assigned the corresponding rights and obligations to RPAP Hotel Finance, L.L.C. pursuant to
two separate L oan Purchase and Sale Agreements (collectively, the “Loan Purchase
Agreements’). Theloans and corresponding mortgages and notes were then assigned by RPAP
Hotel Finance, L.L.C. to the Secured Lenders. The Secured Lenders were formed prior to the
purchase and assignment by Rockpoint Group, L.L.C. (*Rockpoint™), Atlas Capital Group, LLC
(“Atlas Capita”) and The Procaccianti Group (“Procaccianti” and together with Rockpoint and
Atlas Capital, the “RPAP Principas’).

4, The Membership Interests

Jeffrey Stoler (“Stoler”), Niso Bahar (“Bahar”), Senbaher and Elias collectively own one
hundred percent (100%) of the common stock in 135 West 52nd Holdings, Inc. (the
“Intermediate Entity”), which owns one hundred percent (100%) of the class“A” direct
membership interests in the Flatotel Owner (the “Flatotel Membership Interest”), and Elias,
Senbahar and non-debtor affiliates, Relots Group LLC (*Relots’) and Bahar-USA Developments
LLC (“Bahar-USA”) collectively own one hundred percent (100%) of the class “B” direct
membership interests in the Flatotel Owner. Relots, Bahar-USA, Elias and Senbahar collectively
own one hundred percent (100%) of the direct membership interestsin the Alex Hotel Owner
(the “Alex Hotel Membership Interest”).

Pursuant to the Settlement Agreement (defined below), Alex Hotel Owner issued RPAP
Alex an exclusive option (the “Alex Hotel Option”) to purchase preferred membership interests
in Alex Hotel Owner with a $30,000,000 liquidation preference. The Alex Hotel Optioniis
exercisable by the Secured Lenders at any time prior to the effective date of the Plan (the
“Effective Date”), upon written notice to Alex Hotel Owner and payment to Alex Hotel Owner
of $1,000. In addition, Flatotel Owner issued RPAP Flatotel an exclusive option (the “Flatotel
Option” and together with the Alex Hotel Option, the “ Options”) to purchase preferred
membership interests in Flatotel Owner with a $30,000,000 liquidation preference. The Flatotel
Option is exercisable by the RPAP Flatotel at any time prior to the effective date of the Plan,
upon written notice to the Flatotel Owner and payment to Flatotel Owner of $1,000.

D. The State Court Actions
1. Foreclosure And Guaranty Litigations

The Debtors are party to several actions pending in the Supreme Court of the State of
New York (the“NY State Court”). However, under the Plan and the Settlement Agreement, the
Debtors and other key constituents have negotiated a global settlement that will resolve all
pending litigation against the Debtors.

On July 15, 2010, RPAP Alex commenced aforeclosure action (the “ Alex Hotel
Foreclosure Litigation”) in the NY State Court seeking to foreclose on the Alex Hotel Loans
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based on Alex Hotel Owner’ s failure to pay the sums which were due and payabl e thereunder,
and a breach of contract action against the Guarantors (the “ Alex Hotel Guaranty Litigation” and
together with the Alex Hotel Foreclosure Action, the “Alex Hotel Actions’ ) seeking payment
due under the Alex Hotel Loans and the Alex Hotel Guaranty.

Similarly, on August 2, 2010, RPAP Flatotel commenced a foreclosure action (the
“Hatotel Hotel Foreclosure Litigation” and together with the Alex Hotel Foreclosure Litigation,
the “Foreclosure Litigations’) in NY State Court seeking to foreclose on the Flatotel Loans based
on Flatotel Owner’ sfailure to pay the sums which were due and payabl e thereunder, and a
breach of contract action against the Guarantors (the “ Flatotel Guaranty Litigation” and together
with the Alex Hotel Guaranty Litigation, the “ Guaranty Litigations’) seeking payment due under
the Flatotel Loans and the Flatotel Guaranty.

On October 15, 2010, in the Foreclosure Litigations, RPAP Flatotel and RPAP Alex filed
motionsin the NY State Court to appoint areceiver for the Alex Hotel and the Flatotel. On
January 14, 2011, the NY State Court entered consensual orders (the “ Cash Management
Receiver Orders’) in the Foreclosure Litigations appointing Neal Fellenbaum (the “Receiver”) of
Zegen and Fellenbaum, as the “ cash management receiver” for both of the Properties. Asacash
management receiver, the Recelver was responsible for collecting all rents and profits due and
unpaid or to become due and issuing out of the Properties during the pendency of the Foreclosure
Litigations and became the authorized signatory on all existing accounts for the Properties.

On April 7, 2011, the NY State Court amended the Cash Management Receiver Orders
and entered amended orders removing the current manager of the Properties and expanding the
Receiver’ srole from one of cash management receiver to that of a“full” receiver. Inhis
capacity as afull receiver, the Receiver, through his management companies, ARL Manhattan
East Management LLC and ARL Manhattan West Management LLC, is authorized to, among
other things and in addition to his cash management duties, enter into and, if advisable, terminate
necessary service provider agreements, such as utilities, security and employment agreements for
the Properties, to rent or |ease space located at the Properties and to hire a new manager for the
Properties. Thereafter, the Receiver engaged Pyramid Hotel Group to manage and operate the
Properties pursuant to a hotel management agreement.

On January 11, 2012, the NY State Court granted RPAP Flatotel’ s motions for summary
judgment in the Flatotel Foreclosure Litigation and Flatotel Guaranty Litigation, awarding RPAP
Flatotel foreclosure, judgment on the notes, judgment on the guaranties, |ate fees, interest and
costs incurred in enforcement of the debts. Further, the NY State Court dismissed al of the
affirmative defenses and counterclaims alleged by the defendants involved in those actions,
including the individual defendantsin the actions.

2 The Receiver and Pyramid Hotel Group are in negotiations regarding the voluntary dissolution of the hotel

management agreements, which discussions should be resolved prior to the commencement of the Chapter 11
Cases.
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Also on January 11, 2012, the NY State Court granted RPAP Alex’s motions for
summary judgment in the Alex Hotel Foreclosure Litigation and Alex Hotel Guaranty Litigation,
awarding RPAP Alex foreclosure, judgment on the notes, judgment on the guaranties, late fees,
interest and costs incurred in enforcement of the debts. Further, the NY State Court dismissed all
of the affirmative defenses and counterclaims alleged by the defendants involved in those actions,
including the individual defendantsin the actions.

2. Mark Hotdl Tortious Interference Action

In June of 2011, Elias, Senbahar and other entities that they own and control (collectively,
the “Mark Plaintiffs’), filed suit in the NY State Court against Atlas Capital, Rockpoint, Atlas
Capital Investors |, LLC and certain other affiliates (collectively, the “Mark Defendants”),
alleging four causes of action — two for tortious interference with prospective business relations
and two for primafacie tort (the “ Original Tortious Interference Action”). On October 3, 2011,
the Mark Defendants moved to dismiss the Original Tortious Interference Action in its entirety.
On December 8, 2011, the Mark Plaintiffs filed their Amended Complaint (the “Tortious
Interference Action” and together with the Foreclosure Litigations and the Guaranty Litigations,
the “ State Court Actions”), alleging only the two tortious interference with prospective business
relations causes of actions. The Tortious Interference Action was dismissed on March 1, 2012
pursuant to the Settlement Agreement.

1. CHAPTER 11 CASE
A. EventsLeading Up To The Chapter 11 Filing

A number of factors contributed to the Debtors decision to commence these Chapter 11
Cases. The Debtors' operating losses from decreased room revenue, significant liquidity
constraints, considerable debt burden and unprecedented adverse changes in the economy and
hospitality industry generally have impaired the Debtors” ability to meet their debt obligations
and certain obligations under the Secured Loans.

Starting in late 2008, the global travel and tourism industry faced a difficult operating
environment due to the unparalleled downturn in the global and United States economies. A
weak economy — specifically, reduced consumer spending, increased unemployment, and a
severe decline in business travel — caused the demand for hotel accommodations to plummet.
During this time, supply costs also increased within the hospitality industry, exacerbating the
negative impact of decreased demand within the industry.

In addition to reducing overall demand and significantly impairing the Debtors overall
revenue, the rapid softening of the economy and tightening of the financial markets limited the
Debtors financia flexibility. Asaresult, the Debtors had no viable opportunity to recapitalize
or reduce their debt obligations. These adverse changes severely limited the Debtors' ability to
satisfy their obligations as they came due. Asaresult, beginning in January 2009, the Debtors
ceased making interest payments on the Secured Loans, failed to meet their obligations to repay
the principal on the Secured Loans at maturity and ceased paying real estate taxes, al of which
precipitated the NY State Court actions described above.
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B. The Settlement Agreement

On or about February 23, 2012, the Debtors as borrowers, Alex Hotel Restaurant, Flatotel
Restaurant, and Megainvest Trust Reg, Vaduz, as affiliates of borrowers; the Guarantors; and the
Secured Lenders, both as successors-by-assignment to Anglo Irish, executed a settlement
agreement (the “ Settlement Agreement”)® that provides a framework for settling the State Court
Actions. In consideration for the settlement of the State Court Actions, on the Effective Date of
the Plan, the Secured Lenders will receive a new note to be issued by the Debtors in favor of the
Secured Lenders (or their designee(s)), in aprincipal amount to be determined (the “ Secured
Lender Note”) and 100% of the New Membership Interests. In addition, the Secured Lenders
will grant an absolute release of the Guarantors, and the Debtors, Guarantors, and Secured
Lenderswill grant mutual releases among one another. The Secured Lenders or their designee’s
receipt of the Secured Lender Note and 100% of the New Membership Interests shall be deemed
to fully discharge and satisfy the Debtors' and Guarantors' obligations under the Secured Loans.
In addition, in consideration for agreeing to settle the Tortious Interference Action, under certain
circumstances more particularly described in the Settlement Agreement, the Mark Plaintiffs will
receive a cash payment of $2,500,000.

The Settlement Agreement also outlines the parties’ rights and remedies related to the
Properties and various loan agreements outside of the bankruptcy processin the event the Planis
not confirmed. Among other things, the Settlement Agreement provides that the Secured
Lenders, in their sole discretion, may elect to receive ownership of the Alex Hotel and Flatotel
through adeed in lieu of foreclosure (“Deed in Lieu”). Moreover, the Secured Lenders may,
prior to or after the commencement of any bankruptcy proceeding, elect in their sole discretion,
to proceed with either or both Foreclosure Litigations and each Borrower will agree to the
consensual foreclosure under the terms outlined in the Settlement Agreement.

The Settlement Agreement also provides an acknowledgment and agreement that certain
events of default of the Secured Loans occurred and are continuing under the Flatotel Loans and
the Alex Hotel Loans and that the value of the Flatotel and the Alex Hotel is significantly less
than the outstanding obligations due under the Flatotel Loans and the Alex Hotel Loans,
respectively; and an agreement by the parties that but for the Settlement Agreement, the Secured
Lenders would have the right to foreclose on the Borrower’ s assets with no recovery to general
unsecured creditors.

As acondition to the Settlement Agreement, the Debtors agreed to replace the Debtors
current management with the Chief Restructuring Officer, who was selected by the Secured
Lenders. Effectiveasof March 1, 2012, Steven A. Carlson was appointed the Chief
Restructuring Officer of the Debtors. The Chief Restructuring Officer will oversee all aspects of
the Debtors’ businesses and operations during the Chapter 11 Cases pursuant to that certain

3 A copy of the Settlement Agreement, without exhibits, is attached hereto as Appendix B.
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Employment Agreement (the “Employment Agreement”), a copy of which will be attached as an
exhibit to the declaration filed in support of the Debtors' first day motions.

C. Solicitation and Commencement of Chapter 11 Cases

On or about April 23, 2012, the Debtors commenced solicitation of acceptances of the
Plan from Holders of Classes 3A, 3B, 4A and 4B Claims.

The solicitation period is presently scheduled to expire on May 14, 2012 at 5:00 p.m.
(prevailing Eastern time) but may be extended by the Debtors, with the consent of the Secured
Lenders. Inthe event that the Debtors obtain sufficient acceptances of the Plan for both Debtors,
the Debtors intend to commence the Chapter 11 Cases.

The Debtors maintain that commencement of the Chapter 11 Cases maximizes the value
of the Debtors for the benefit of their stakeholders. The Debtors, after discussions with the
Secured Lenders, concluded that the proposed restructuring should be implemented through a
prepackaged plan of reorganization. The Debtors believe that the value of their businesses
would be damaged significantly by a prolonged chapter 11 case. The Plan embodies this
proposed stand-alone restructuring. The Debtors intend to file the Plan and this Disclosure
Statement upon the commencement of voluntary cases under chapter 11 of the Bankruptcy Code.

D. General Structure of the Plan

Under the Plan, there are ten (10) classes of Impaired Claims (Class 3A Secured Lender
Claims, 205 East 45 LLC, Class 3B Secured Lender Claims, EALC LLC, Class 4A Genera
Unsecured Claims, 205 East 45 LLC, Class 4B General Unsecured Claims, EALC LLC, Class
5A Insider General Unsecured Claims, 205 East 45 LLC, Class 5B Insider General Unsecured
Claims, EALC LLC, Class 6A 205 East 45 LLC Preferred Membership Interests, Class 6B
EALC LLC Preferred Membership Interests, Class 7A 205 East 45 LLC Common Membership
Interests, and Class 7B EALC LLC Common Membership Interests) and four (4) classes of
Unimpaired Claims (Class 1A Other Priority Claims, 205 East 45 LLC, Class 1B Other Priority
Claims, EALC LLC, Class 2A Other Secured Claims, 205 East 45 LLC, and Class 2B Other
Secured Claims, EALC LLC).

Based on the valuation of the Debtors described below, the value of the Debtors are
substantially less than the aggregate amount of the Secured Lender Claims held by the Secured
Lenders. In the absence of the vote of (i) the Holders of at least two-thirds in amount of the
Allowed Secured Lender Claims voting to accept the Plan and (ii) the Holders of more than one
half in number of the Allowed Secured Lender Claims actually voting to accept the Plan, not
counting the vote of any holder designated under section 1126(e) of the Bankruptcy Code, the
Debtors may not obtain confirmation of the Plan. As aresult, the Debtors may be forced to
allow foreclosure proceedings to continue on their assets. See Article X1V “Alternatives to
Confirmation and Consummeation of the Plan.”

THE DEBTORSINTEND TO SEEK A COURT ORDER AUTHORIZING THEM
TO CONTINUE OPERATING THEIR BUSINESSIN CHAPTER 11 IN THE
ORDINARY COURSE AND TO PAY AND TO USE CASH COLLATERAL OR A DIP
FACILITY TO PAY THEIR EMPLOYEES, TRADE CREDITORS, AND CERTAIN
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CREDITORSIN FULL AND ON TIME DURING THE PENDENCY OF THE CHAPTER
11 CASES.

E. Classification and Treatment of Claimsand Membership Interests
1. Overview of Treatment

All Claims and Membership Interests, other than Administrative Claims and Priority Tax
Claims, are classified in the Classes set forth in Article 111 of the Plan for al purposes, including
voting, Confirmation and distributions pursuant to the Plan and pursuant to sections 1122 and
1123(a)(1) of the Bankruptcy Code. A Claim or Interest is classified in a particular Class only to
the extent that the Claim or Interest qualifies within the description of that Class and is classified
in other Classes to the extent that any portion of the Claim or Interest qualifies within the
description of such other Classes. A Claim or Interest is also classified in a particular Class for
the purpose of receiving distributions pursuant to the Plan only to the extent that such Claim or
Interest isan Allowed Claim or Allowed Interest in that Class and has not been paid, released, or
otherwise satisfied prior to the Effective Date. Allowed Administrative Claims areto be paidin
full on the Distribution Date, or, for ordinary course Administrative Claims, when such clams
become due. See Article VI.C for asummary of the treatment proposed under the Plan for
Administrative Claims and Article VI.C for asummary of the treatment proposed under the Plan
for Priority Tax Claims.

The Debtors intend to seek to consummate the Plan and cause the Effective Date to occur
as quickly as practicable. There can be no assurance, however, as to when or whether the
Effective Date will occur.

The Debtors believe that the Plan provides distributions to al Classes of Claims that
reflect an appropriate resolution of the Claims, taking into account the differing nature and
priority of such Claims.

2. Class ldentification

The classification of Claims and Membership Interests against the Debtors pursuant to
the Plan isasfollows:

Class | Claim/Equity Status Voting | Estimated Recovery Estimated
M ember ship Rights of Allowed Claims Amount of
Interests and M ember ship Claimsand
Interests M ember ship
Interests
1A | Other Priority | Unimpaired | Deemed | 100% $0
Claims - 205 to
East45LLC Accept
1B | Other Priority | Unimpaired | Deemed | 100% $0
Claims - to
EALCLLC Accept
2A | Other Secured | Unimpaired | Deemed | 100% $0
Claims - 205 to
Accept
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Class | Claim/Equity Status Voting | Estimated Recovery Estimated
M ember ship Rights of Allowed Claims Amount of
Interests and M ember ship Claimsand
Interests M ember ship
Interests
East45LLC
2B | Other Secured | Unimpaired | Deemed | 100% $0
Claims - to
EALCLLC Accept
3A | Secured Impaired | Entitted | 70.29%" $100,363,424.14°
Lender Claims to Vote
- 205 East 45
LLC
3B | Secured Impaired | Entitted | 40.49%° $192,532,791.32'
Lender Claims to Vote
-EALCLLC
4A | Genera Impaired | Entitled | Lesser of (i) thePro | $8,896.84°
Unsecured to Vote Rata Share of the
Claims - 205 General Unsecured
East45LLC Claims Distribution,
or (ii) Cashinthe
amount of twenty
percent (20%)
4B | Genera Impaired | Entitled | Lesser of (i) thePro | $973,801.12°
Unsecured to Vote Rata Share of the
Claims - General Unsecured
EALCLLC Claims Distribution,
or (ii) Cashinthe
amount of twenty
percent (20%)
5A | Insider Generdl Impaired | Deemed | 0% $0
Unsecured to Reject
Claims - 205
East45LLC

The estimated recovery was calculated using the Secured Lenders Claims, including al fees, interest and
expenses, as of May 11, 2012.

Plus prepetition interest and late charges accruing under the Secured L oans with respect to 205 East 45 LLC as
of the Petition Date.

®  The estimated recovery was cal culated using the Secured Lenders Claims, including all fees, interest and
expenses, as of May 11, 2012.

" Plus prepetition interest and late charges accruing under the Secured Loans with respect to EALC LLC as of the
Petition Date.

Based on the Receiver’ s books and records.

Based on the Receiver’ s books and records.
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Class | Claim/Equity Status Voting | Estimated Recovery Estimated
M ember ship Rights of Allowed Claims Amount of
Interests and M ember ship Claimsand
Interests M ember ship
Interests
5B | Insider General | Impaired | Deemed | 0% $16,740
Unsecured to Reject
Claims -
EALCLLC
6A | 205 East 45 Impaired | Deemed | 0% $30,000,000
LLC Preferred to Reject
Membership
Interests
6B | EALCLLC Impaired | Deemed | 0% $30,000,000
Preferred to Reject
Membership
Interests
7A | 205 East 45 Impaired | Deemed | 0% N/A
LLC Common to Reject
Membership
Interests
7B | EALCLLC Impaired | Deemed | 0% N/A
Common to Reject
Membership
Interests
3. Treatment of Classes

Pursuant to the terms of the Plan, each of the Holders of Claims and Membership
Interests in Classes 1A through 7B will receive the treatment described below.

@ Class 1A — Other Priority Claims, 205 East 45 LLC

(1) Claimsin Class: Class 1A consists of all Other Priority Claims
against 205 East 45 LLC.

(i) Treatment: The legal, equitable and contractual rights of the
Holders of Other Priority Claims against 205 East 45 LLC are
Unimpaired by the Plan. Unless aHolder of an Allowed Other
Priority Claim and 205 East 45 LLC agree to adifferent treatment,
on the Effective Date, each Holder of an Allowed Other Priority
Claim against 205 East 45 LLC shall haveits Claim paid in Cash
to the extent due, or Reinstated.

(b) Class 1B — Other Priority Claims, EALC LLC

(1) Claimsin Class: Class 1B consists of al Other Priority Claims
against EALCLLC.
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Treatment: The legal, equitable and contractual rights of the
Holders of Other Priority Claims against EALC LLC are
Unimpaired by the Plan. Unless aHolder of an Allowed Other
Priority Claim and EALC LLC agree to adifferent treatment, on
the Effective Date, each Holder of an Allowed Other Priority
Claim against EALC LLC shall haveits Claim paid in Cash to the
extent due, or Reinstated.

(© Class 2A — Other Secured Claims, 205 East 45 LLC

(i)

(i1)

Claimsin Class: Class 2A consists of Other Secured Claims
against 205 East 45 LLC; provided, however that Class 2A Other
Secured Claims shall not include Persons holding Claims under or
arising from the Secured Loans. If the Claim of a Holder of an
Other Secured Claim against 205 East 45 LL C exceeds the value
of the Collateral that securesit, such Holder will have an Other
Secured Claim equal to the Collateral’ s value and a General
Unsecured Claim for the deficiency.

Treatment: The legal, equitable and contractual rights of the
Holders of Other Secured Claims against 205 East 45 LLC are
Unimpaired by the Plan. As soon as reasonably practicable on or
after the Effective Date, except to the extent that a Holder of an
Allowed Other Secured Claim against 205 East 45 LLC agreesto
less favorabl e treatment, each Holder of an Allowed Other Secured
Claim against 205 East 45 LL C shall receive, at the sole option of
the Debtors, (a) payment in full in Cash in the amount of the
Allowed Other Secured Claim including prepetition interest
accruing under state law or the applicable security agreement, if
thereisalega entitlement to prepetition interest under state law
and the Bankruptcy Code, (b) Reinstatement of the Allowed Other
Secured Claim, (c) satisfaction by the surrender of the Collatera
securing such Allowed Other Secured Claim, or (d) atreatment
that otherwise renders the Allowed Other Secured Claim
Unimpaired pursuant to section 1124 of the Bankruptcy Code.

(d) Class 2B — Other Secured Claims, EALC LLC

(i)

Claimsin Class. Class 2B consists of Other Secured Claims
against EALC LLC; provided, however that Class 2B Other
Secured Claims shall not include Persons holding Claims under or
arising from the Secured Loans. If the Claim of a Holder of an
Other Secured Claim against EALC LLC exceeds the value of the
Collateral that securesit, such Holder will have an Other Secured
Claim equal to the Collateral’ s value and a General Unsecured
Claim for the deficiency.
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Treatment: The legal, equitable and contractual rights of the
Holders of Other Secured Claims against EALC LLC are
Unimpaired by the Plan. As soon as reasonably practicable on or
after the Effective Date, except to the extent that a Holder of an
Allowed Other Secured Claim against EALC LLC agreesto less
favorable treatment, each Holder of an Allowed Other Secured
Claim against EALC LLC shall receive, at the sole option of the
Debtors, (a) payment in full in Cash in the amount of the Allowed
Other Secured Claim including prepetition interest accruing under
state law or the applicable security agreement, if thereisalega
entitlement to prepetition interest under state law and the
Bankruptcy Code, (b) Reinstatement of the Allowed Other Secured
Claim, (c) satisfaction by the surrender of the Collateral securing
such Allowed Other Secured Claim, or (d) atreatment that
otherwise renders the Allowed Other Secured Claim Unimpaired
pursuant to section 1124 of the Bankruptcy Code.

Class 3A — Secured Lender Claims, 205 East 45 LLC

(i)

(i1)

Claimsin Class. Class 3A consists of all Secured Lender Claims
against 205 East 45 LLC, which shall be Allowed in the aggregate
amount of $100,363,424.14 plus prepetition interest and late
charges accruing under the Secured L oans with respect to 205 East
45 LLC as of the Petition Date.

Treatment: The legal, equitable, and contractual rights of the
Holders of the Secured Lender Claims against 205 East 45 LLC
are Impaired by the Plan. On the Effective Date, the Secured
Lendersin Class 3A or their designee(s) shall receive the Secured
Lender Note, and the Secured Lendersin Class 3A shall receive
100% of the New Membership Interests in Reorganized 205 East
45 LLC, on account of their Secured Lender Claims against 205
East 45 LLC. The Secured Lenders shall waive their deficiency
Clams.

Class 3B — Secured Lender Claims, EALC LLC

(i)

(i)

Claimsin Class: Class 3B consists of all Secured Lender Claims
against EALC LLC, which shall be Allowed in the aggregate
amount of $192,532,791.32 plus prepetition interest and late
charges accruing under the Secured L oans with respect to EALC
LLC as of the Petition Date.

Treatment: The legal, equitable, and contractual rights of the
Holders of the Secured Lender Claims against EALC LLC are
Impaired by the Plan. On the Effective Date, the Secured Lenders
in Class 3B or their designee(s) shall receive the Secured Lender
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Note, and the Secured Lendersin Class 3B shall receive 100% of
the New Membership Interests in Reorganized EALC LLC, on
account of their Secured Lender Claims against EALC LLC. The
Secured Lenders shall waive their deficiency Claims.

Class 4A — Genera Unsecured Claims, 205 East 45 LLC

() Claimsin Class. Class4A consists of all General Unsecured
Claims against 205 East 45 LLC.

(i)  Treatment: Thelegal, equitable and contractual rights of the
Holders of General Unsecured Claims against 205 East 45 LLC are
Impaired by the Plan. On, or as soon as reasonably practicable
after the Effective Date, each Holder of an Allowed General
Unsecured Claim (other than the Secured Lenders) in Class 4A
shall receive the lesser of (i) its Pro Rata Share of the General
Unsecured Claims Distribution, or (ii) Cash in the amount of
twenty percent (20%) of the Allowed amount of its General
Unsecured Claim.

Class 4B — Genera Unsecured Claims, EALC LLC

() Claimsin Class. Class 4B consists of all General Unsecured
Claimsagainst EALC LLC.

(i)  Treatment: Thelegal, equitable and contractual rights of the
Holders of General Unsecured Claims against EALC LLC are
Impaired by the Plan. On, or as soon as reasonably practicable
after the Effective Date, each Holder of an Allowed General
Unsecured Claim (other than the Secured Lenders) in Class 4B
shall receive the lesser of (i) its Pro Rata Share of the General
Unsecured Claims Distribution, or (ii) Cash in the amount of
twenty percent (20%) of the Allowed amount of its General
Unsecured Claim.

Class 5A — Insider General Unsecured Claims, 205 East 45 LLC

() Claimsin Class. Class 5A consists of all Insider General
Unsecured Claims against 205 East 45 LLC.

(i)  Treatment: Thelegal, equitable and contractual rights of the
Holders of Insider General Unsecured Claims against 205 East 45
LLC are Impaired by the Plan. Holders of Insider General
Unsecured Claimsin Class 5A shall not receive any distribution of
any kind on account of their Insider General Unsecured Claims.

Class 5B — Insider General Unsecured Claims, EALC LLC
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Claimsin Class. Class 5B consists of all Insider General
Unsecured Claims against EALC LLC.

Treatment: The legal, equitable and contractual rights of the
Holders of Insider General Unsecured Claims against EALC LLC
are Impaired by the Plan. Holders of Insider General Unsecured
Claimsin Class 5B shall not receive any distribution of any kind
on account of their Insider General Unsecured Claims.

Class 6A — 205 East 45 LLC Preferred Membership Interests

(i)

(i1)

Interestsin Class: Class 6A consists of all 205 East 45 LLC
Preferred Membership Interests.

Treatment: The legal, equitable and contractual rights of the
Holders of 205 East 45 LLC Preferred Membership Interests are
Impaired by the Plan. Immediately upon the Effective Date, all
205 East 45 LLC Preferred Membership Interests shall be canceled
and extinguished and shall be of no further force and effect.
Holders of 205 East 45 LLC Preferred Membership Interests shall
not receive any distribution of any kind on account of their 205
East 45 LLC Preferred Membership Interests.

Class 6B — EALC LLC Preferred Membership Interests

(i)

(i)

Interestsin Class; Class 6B consists of all EALC LLC Preferred
Membership Interests.

Treatment: The legal, equitable and contractua rights of the
Holders of EALC LLC Preferred Membership Interests are
Impaired by the Plan. Immediately upon the Effective Date, all
EALC LLC Preferred Membership Interests shall be canceled and
extinguished and shall be of no further force and effect. Holders of
EALC LLC Preferred Membership Interests shall not receive any
distribution of any kind on account of their EALC LLC Preferred
Membership Interests.

Class 7A — 205 East 45 LLC Common Membership Interests

(i)

(i1)

Interestsin Class: Class 7A consists of all 205 East 45 LLC
Common Membership Interests.

Treatment: The legal, equitable and contractual rights of the
Holders of 205 East 45 LLC Common Membership Interests are
Impaired by the Plan. Immediately upon the Effective Date, all
205 East 45 LLC Common Membership Interests shall be canceled
and extinguished and shall be of no further force and effect.
Holders of 205 East 45 LLC Common Membership Interests shall
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not receive any distribution of any kind on account of their 205
East 45 LLC Common Membership Interests.

(n) Class 7B — EALC LLC Common Membership Interests

() Interestsin Class: Class 7B consists of al EALC LLC Common
Membership Interests.

(i)  Treatment: Thelegal, equitable and contractua rights of the
Holders of EALC LLC Common Membership Interests are
Impaired by the Plan. Immediately upon the Effective Date, all
EALC LLC Common Membership Interests shall be canceled and
extinguished and shall be of no further force and effect. Holders of
EALC LLC Common Membership Interests shall not receive any
distribution of any kind on account of their EALC LLC Common
Membership Interests.

4, Acceptance or Rejection of the Plan
@ Voting Classes
Classes 3A, 3B, 4A and 4B are Impaired under the Plan, and Holders, as of the record

date, of Claimsin Classes 3A, 3B, 4A or 4B are entitled to vote or regject the Plan.
(b) Presumed A cceptance of the Plan

Classes 1A, 1B, 2A and 2B are Unimpaired and are conclusively presumed to have
accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.

(c) Deemed Rejection of the Plan

Although Classes 5A through 7B have supported the Plan through the Settlement
Agreement, which provides for the Plan, they are automatically deemed to reject the Plan by
operation of section 1126(g) of the Bankruptcy Code. Accordingly, the Debtors will request
confirmation of the Plan, asit may be modified from time to time, under section 1129(b) of the
Bankruptcy Code. The Debtors reserve the right to modify the Plan to the extent, if any, that
confirmation pursuant to section 1129(b) of the Bankruptcy Code requires modification.

THE DEBTORSBELIEVE THAT THE PLAN PROVIDES THE BEST
RECOVERIES POSSIBLE FOR HOLDERS OF CLAIMS AGAINST THE DEBTORS
AND THUS STRONGLY RECOMMEND THAT YOU VOTE TO ACCEPT THE PLAN.

IV. VOTING INSTRUCTIONS AND PROCEDURES
A. Noticeto Holders of Claims

This Disclosure Statement is being transmitted to Holders of Claimsin Classes 3A, 3B,
4A and 4B. Pursuant to section 1126(f) of the Bankruptcy Code, Claimsin Classes 1A, 1B, 2A
and 2B are unimpaired under the Plan, and Holders of such Claims and Membership Interests are
not entitled to vote on the Plan. In addition, under the Plan, Holders of Claimsin Classes 5A, 5B,
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6A, 6B, 7A and 7B do not receive any distribution of any kind, and thus are deemed to reject the
Plan pursuant to section 1126(g) of the Bankruptcy Code. Accordingly, Holders of Claimsin
Classes 3A, 3B, 4A and 4B will be the only Holders of Claims or Membership Interests that will
vote on the Plan. The purpose of this Disclosure Statement is to provide adequate information to
enable such Claim Holders to make a reasonably informed decision with respect to the Plan prior
to exercising their right to vote to accept or reject the Plan.

ALL HOLDERS OF CLAIMSIN CLASSES 3A, 3B, 4A or 4B, ARE ENCOURAGED
TO READ THIS DISCLOSURE STATEMENT AND ITSAPPENDICES CAREFULLY AND
IN THEIR ENTIRETY BEFORE DECIDING TO VOTE EITHER TO ACCEPT OR REJECT
THE PLAN. This Disclosure Statement contains important information about the Plan and
considerations pertinent to acceptance or rejection of the Plan.

THIS DISCLOSURE STATEMENT ISTHE ONLY DOCUMENT TO BE USED IN
CONNECTION WITH THE SOLICITATION OF VOTES ON THE PLAN. No solicitation of
votes may be made except after distribution of this Disclosure Statement, and no Person has been
authorized to distribute any information concerning the Debtors other than the information
contained herein.

B. Solicitation Package
The following materials constitute the Solicitation Package:

e thisDisclosure Statement with all exhibits, including the Plan, and any other
supplements or amendments to these documents.

e theappropriate Ballots™ and applicable VVoting Instructions;
e apre-addressed, postage pre-paid return envelope;

e aletter from the Chief Restructuring Officer with a recommendation urging
claimants to vote to accept the Plan; and

e acover letter describing the contents of the solicitation package

The voting Classes, Classes 3A, 3B, 4A and 4B, entitled to vote to accept or reject the
Plan shall be served by electronic mail or with paper copies of this Disclosure Statement with all
exhibits, including the Plan. All parties entitled to vote to accept or reject the Plan shall receive
by electronic mail, or a paper copy of, each appropriate Ballot.

10 “Ballot(s)” means each of the ballot forms distributed to each Holder of a Claim or Membership Interest entitled

to vote to accept or reject the Plan.
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C. Voting Procedures and Ballots and Voting Deadline

After carefully reviewing the Plan, this Disclosure Statement and the detailed instructions
accompanying your Ballot, please indicate your acceptance or rejection of the Plan by voting in
favor of or against the Plan on the enclosed Ballot. Please complete and sign your original Ballot
and return it (i) in the envelope provided; (ii) by facsimile; or (iii) by electronic mail. Each
Ballot must be returned (i) in the envelope provided; (ii) by facsimile; or (iii) by electronic mail
by the voting deadline to Klestadt & Winters LLP (“Claims Agent” or the “Voting Agent”) at the
address, facsimile number and/or el ectronic mail address listed below.

THE VOTING DEADLINE ISMAY 14, 2012 AT 5:00 P.M. (PREVAILING
EASTERN TIME).

APRIL 23,2012 ISTHE “RECORD DATE,” WHICH ISTHE DATE ON WHICH
THE IDENTITY OF HOLDERS OF CLAIMSAND MEMBERSHIP INTERESTS
AGAINST THE DEBTORSWILL BE DETERMINED FOR THE PURPOSE OF
ESTABLISHING AN ENTITLEMENT, IF ANY, TO RECEIVE THE SOLICITATION
PACKAGE AND VOTE ON THE PLAN.

In voting to accept or reject the Plan, you must use only the coded Ballot sent to you with
this Disclosure Statement. Detailed instructions for voting are located in the Ballot(s) sent to
Holders of Claimsin Classes 3A, 3B, 4A and 4B.

IN ORDER FOR YOUR VOTE TO BE COUNTED, YOUR BALLOT MUST BE
PROPERLY COMPLETED AS SET FORTH ABOVE AND IN ACCORDANCE WITH THE
VOTING INSTRUCTIONS ON THE BALLOT AND RECEIVED NO LATER THAN THE
VOTING DEADLINE BY THE VOTING AGENT AT THE ADDRESS, FACSIMILE
NUMBER AND/OR ELECTRONIC MAIL ADDRESS BELOW.

If by hand delivery, mail or If by facsimile: If by electronic mail:
overnight courier: Klestadt & WintersLLP Klestadt & WintersLLP
Klestadt & WintersLLP 570 Seventh Avenue tklestadt@klestadt.com

570 Seventh Avenue 17th Floor Attn: Tracy L. Klestadt, Esq
17th Floor New York, NY 10018

New York, NY 10018 Fax: (212) 972-2245

Tel: (212) 972-3000 Attn: Tracy L. Klestadt, Esq.

Attn: Tracy L. Klestadt, Esq.
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If you have any questions about (i) the procedure for voting your Claim or with respect to
the packet of materials that you have received or (ii) the amount of your Claim, or if you wish to
obtain an additional copy of the Plan, this Disclosure Statement or any appendices or exhibitsto
such documents, please contact:

Klestadt & WintersLLP
570 Seventh Avenue
17th Floor
New York, NY 10018
Tel: (212) 972-3000
Attn: Tracy L. Klestadt, Esq.

D. Confirmation Hearing and Deadlinefor Objectionsto Confirmation

Section 1128(a) of the Bankruptcy Code requires the Bankruptcy Court, after notice, to
hold a Confirmation Hearing. Section 1128(b) of the Bankruptcy Code provides that any party
in interest may object to confirmation of the Plan.

When the Debtorsfile petitions for relief under chapter 11 of the Bankruptcy Code, they
will request that the Bankruptcy Court schedule a Confirmation Hearing. Notice of the
Confirmation Hearing will be provided to Holders of Claims and Membership Interests or their
representatives (the “ Confirmation Notice”) as set forth in an order of the Bankruptcy Court.
Objections to confirmation must be filed with the Bankruptcy Court by the date designated in the
Confirmation Notice and are governed by Bankruptcy Rules 3020(b) and 9014 and local rules of
the Bankruptcy Court. UNLESS AN OBJECTION TO CONFIRMATION ISTIMELY
SERVED AND FILED, IT MAY NOT BE CONSIDERED BY THE BANKRUPTCY COURT.

V. THE ANTICIPATED CHAPTER 11 CASES

If the Debtors receive the requisite votes for acceptance of the Plan for both Debtors, the
Debtors intend to file voluntary petitions for relief under chapter 11 of the United States
Bankruptcy Code. At that time, al actions and proceedings against the Debtors and all actsto
obtain property from the Debtors will be stayed under section 362 of the Bankruptcy Code. The
Debtors will continue to operate their business and manage their property as debtorsin
possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.

The Debtors do not expect the Chapter 11 Cases to be protracted. To expedite their
emergence from chapter 11, the Debtors on the Petition Date, in addition to filing this Disclosure
Statement and the Plan, will file motions seeking the relief detailed below, among other relief,
from the Bankruptcy Court. Such relief, if granted, will facilitate the administration of the
Chapter 11 Cases; there can be no assurance, however, that the Bankruptcy Court will grant the
relief sought.

A. Motionsto Be Filed

The Debtors intend to seek certain orders from the Bankruptcy Court designed to
minimize disruptions of business operations and to facilitate their reorganization. These include,
but are not limited to, those described below.
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1 Application for Retention of Klestadt & WintersLLP

The Debtors intend to seek the retention of Klestadt & Winters LLP as bankruptcy
counsel for the Debtors, to represent the Debtors and assist the Debtors in connection with the
Chapter 11 Cases.

2. Motion to Schedule Combined Hearing to Approve Disclosure Satement and
Approve Solicitation Procedures

The Debtors intend to seek an order scheduling a combined hearing to approve the
adequacy of the disclosure in the Disclosure Statement, to approve the solicitation procedures
used in soliciting votes to accept or reject the Plan, and seeking confirmation of the Plan
pursuant to sections 1125, 1128, and 1129 of the Bankruptcy Code.

3. Motion for Authority to the Use of Cash Collateral

The Debtors will seek entry of a consensual order governing the Debtors’ use of Cash
Collateral. The Debtors' consensual use of Cash Collatera is critical to the Debtors operations
during the pendency of the Chapter 11 Cases and will provide the Debtors with the necessary
capital with which to operate and maintain their properties, pay their ordinary operational costs,
maximize value of the estates and pursue confirmation of the Plan.

4, Motion to Approve Debtor in Possession Financing.

The Debtors are seeking the authority to use the Secured Lenders Cash Collateral
pursuant to the Cash Collateral Order, and expect that such Cash Collatera will be sufficient to
meet the Debtors' financial needs given the expected brief duration of these Chapter 11 Cases.
However, to the extent that the Cash Collateral isinsufficient to fund the Debtor’ s financial
needs, the Debtors may seek Court approval to obtain debtor in possession financing from the
Secured Lenders (the “DIP Facility”). Any claims arising under or related to the DIP Facility
will not receive a cash distribution on account of such Claims, but rather any Allowed DIP
Claims, to the extent any exist, shall be converted into the New Membership Interests.

5. Motion to Compel Turnover by the Receiver

Prior to the commencement of the Chapter 11 Cases, the Debtors will seek the voluntary
turnover of their assets from the Receiver. In the event the Receiver does not turnover the assets
of the Debtors under his control, the Receiver and his management companies will not be
granted the releases contained in the Plan and the Debtors will seek an order pursuant to section
543(b) of the Bankruptcy Code compelling such turnover and the termination of the Receiver.

6. Motion for Authority to Pay Prepetition Employee Wages and Salaries and
Associated Benefits

The Debtors will seek authority to pay all employees their wage Claimsin the ordinary

course of business. Additionally, the Debtors intend to continue al their prepetition benefit
programs, including, among others, the medical, dental, and severance plans to the extent
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applicable. Thisrelief will allow the Debtors to maintain employee morale and prevent costly
distractions and retention issues.

7. Motion to Pay and to Continue Insurance Programs

The Debtors will seek authority to pay certain liability, property and other insurance in
the ordinary course of business. Failure to maintain certain of these policies could result in
liability to the Debtors and certain other partiesif they are not paid. Thus, in order to prevent
costly distractions and potential costly liability, the Debtors will seek authority to pay those
insurance premiums in the ordinary course of business.

8. Motion to Establish General, Governmental and Rejection Bar Dates

The Debtors will seek an order establishing the (i) general deadline for filing prepetition
proofs of claim (the “Genera Bar Date”), (ii) deadline for governmental unitsto file prepetition
proofs of claim (the “Governmental Bar Date”), and (iii) deadline for filing proofs of claim
related to the rejection of executory contracts or unexpired leases (the “ Rejection Bar Date”).

0. Other Procedural Motions and Professional Retention Applications

The Debtors also plan to file several procedural motions, including, among others, a
motion seeking joint administration of the Debtors' two bankruptcy cases, which are standard in
Chapter 11 Cases.

B. Timetablefor Chapter 11 Cases

Assuming that the Bankruptcy Court approves the Debtors scheduling motion with
respect to the Disclosure Statement and Confirmation Hearing, the Debtors anticipate that the
Disclosure Statement and Confirmation Hearing would occur within approximately thirty (30)
days of the Petition Date. There can be no assurance, however, that the Bankruptcy Court’s
orders to be entered on the Petition Date will permit the Chapter 11 Cases to proceed as
expeditiously as anticipated.

VI. SUMMARY OF THE PLAN OF REORGANIZATION

The Plan described herein provides for the restructuring of the Debtors' liabilitiesin a
manner designed to maximize recoveries to Holders of Claims against and Membership Interests
in the Debtors. The Plan contemplates that on the Effective Date, in consideration for receiving
(or receiving the right to designate) the Secured Lender Note and 100% of the New Membership
Interests, the Secured Lenders will settle and compromise the Foreclosure and Guaranty
Litigations pursuant to the Settlement Agreement and, in accordance with which the Secured
Lenderswill, inter alia, grant an absolute release of the Guarantors, and the Debtors, Guarantors,
and Secured Lenders will grant mutual rel eases among one another.

The Debtors believe that (i) through the Plan, Holders of Allowed Claims will obtain a
substantially greater recovery from the Debtors' estates than the recovery they would receive if
(a) the Debtors filed their Chapter 11 petitions without prior approval of the Plan by a majority
of their creditors or (b) the foreclosure actions continued and the Debtors filed for chapter 7

24



12-12208-alg Doc 12 Filed 05/21/12 Entered 05/21/12 23:53:33 Main Document
Pg 31 of 160

protection, and (ii) the Plan will afford the Debtors the opportunity and ability to continue the
operation of the Alex Hotel and Flatotel and preserve ongoing employment for the Debtors
employees.

The statements contained in this Disclosure Statement include summaries of the
provisions contained in the Plan and in documents referred to therein. The statements contained
in this Disclosure Statement do not purport to be precise or complete statements of all the terms
and provisions of the Plan or documents referred to therein, and reference is made to the Plan
and to such documents for the full and compl ete statements of such terms and provisions.

The Plan itself and the documents referred to therein control the actual treatment of
Claims against and Membership Interests in the Debtors under the Plan and will, upon the
Effective Date, be binding upon all Holders of Claims against and Membership Interestsin the
Debtors and the Estates, the Reorganized Debtors and other partiesin interest. In the event of
any conflict between this Disclosure Statement, on the one hand, and the Plan or any other
operative document, on the other hand, the terms of the Plan and such other operative document
are controlling.

A. Overview of Chapter 11

Chapter 11 isthe principa business reorganization chapter of the Bankruptcy Code.
Under chapter 11 of the Bankruptcy Code, a debtor is authorized to reorganize its business for
the benefit of itself, its creditors and interest Holders. Another goal of chapter 11 isto promote
equality of treatment for similarly situated creditors and similarly situated interest Holders with
respect to the distribution of a debtor’s assets.

The commencement of a chapter 11 case creates an estate that is comprised of al of the
legal and equitable interests of the debtor as of the filing date. The Bankruptcy Code provides
that the debtor may continue to operate its business and remain in possession of its property asa
“debtor in possession.” Often in chapter 11 cases, an official committee of unsecured creditorsis
appointed by the United States Trustee. However, in these cases, the Debtors do not believe that
such acommittee is necessary.

The consummation of a plan of reorganization is the principal objective of achapter 11
case. A plan of reorganization sets forth the means for satisfying claims against and interestsin a
debtor. Confirmation of aplan of reorganization by the Bankruptcy Court makes the plan
binding upon the debtor, any issuer of securities under the plan, any person or entity acquiring
property under the plan and any creditor of or equity security holder in the debtor, whether or not
such creditor or equity security holder (i) isimpaired under or has accepted the plan or
(i) receives or retains any property under the plan. Subject to certain limited exceptions and
other than as provided in the plan itself or the confirmation order, the confirmation order
discharges the debtor from any debt that arose prior to the date of confirmation of the plan and
substitutes therefore the obligations specified under the confirmed plan, and terminates all rights
and interests of equity security holders.
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B. Overall Structure of the Plan

The Debtors believe that the Plan provides the best and most prompt possible recovery to
creditors. Under the Plan, Claims against and Membership Interests in the Debtors are divided
into different classes. If the Plan is confirmed by the Bankruptcy Court and consummated, on
the Distribution Date, and at certain times thereafter as Claims are resolved, liquidated or
otherwise allowed, the Debtors will make distributions in respect of certain Classes of Claims as
provided in the Plan. The Classes of Claims against and Membership Interestsin the Debtors
created under the Plan, the treatment of those Classes under the Plan and distributions, if any, to
be made under the Plan are described below.

C. Classification and Treatment of Claimsand Membership Interests
1. Administrative Claims

Subject to the provisions of sections 330(a), 331, and 503(b) of the Bankruptcy Code,
each holder of an Allowed Administrative Claim against any Debtor shall receive, in full
satisfaction, settlement, release and discharge of and in exchange for its Administrative Claim,
on the latest of (i) the Distribution Date, (ii) the date on which its Administrative Claim becomes
an Allowed Administrative Claim, (iii) the date on which its Administrative Claim becomes
payable under any agreement with the Debtors relating thereto, (iv) in respect of liabilities
incurred in the ordinary course of business, the date upon which such liabilities are payablein
the ordinary course of the Debtors' business, consistent with past practice or (v) such other date
as may be agreed upon between the holder of such Allowed Administrative Claim and the
Debtors or the Reorganized Debtors, as the case may be, Cash equal to the unpaid portion of its
Allowed Administrative Claim , except in the case of DIP Claims. Holders of Allowed DIP
Claims shall receive no Cash distribution on account of such Claims, but rather Allowed DIP
Claims, to the extent any exist, shall be converted into the New Membership Interests.

2. Priority Tax Claims

The legal and equitable rights of the Holders of Priority Tax Claims against each Debtor
are Unimpaired by the Plan. Unless the Holder of such Claim and the Debtor against which such
Claim is asserted agree to a different treatment, on the Effective Date each Holder of an Allowed
Priority Tax Claim shall have its Claim paid in Cash to the extent due, or Reinstated.

3. Class 1A — Other Priority Claims, 205 East 45 LLC

Class 1A consists of al Other Priority Claims against 205 East 45 LLC. UnlessaHolder
of an Allowed Other Priority Claim and 205 East 45 LL C agree to adifferent treatment, on the
Effective Date, each Holder of an Allowed Other Priority Claim against 205 East 45 LLC shall
have its Claim paid in Cash to the extent due, or Reinstated.

4, Class 1B — Other Priority Claims, EALC LLC
Class 1B consists of al Other Priority Claims against EALC LLC. Unless aHolder of an
Allowed Other Priority Claim and EALC LLC agreeto adifferent treatment, on the Effective

26



12-12208-alg Doc 12 Filed 05/21/12 Entered 05/21/12 23:53:33 Main Document
Pg 33 of 160

Date, each Holder of an Allowed Other Priority Claim against EALC LLC shall haveits Clam
paid in Cash to the extent due, or Reinstated.

5. Class 2A — Other Secured Claims, 205 East 45 LLC

Class 2A consists of Other Secured Claims against 205 East 45 LLC; provided, however,
that Class 2A Other Secured Claims shall not include Persons holding Claims under or arising
from the Secured Loans. If the Claim of a Holder of an Other Secured Claim against 205 East 45
LLC exceeds the value of the Collateral that securesit, such Holder will have an Other Secured
Claim equal to the Collateral’ s value and a General Unsecured Claim for the deficiency. As
soon as reasonably practicable on or after the Effective Date, except to the extent that a Holder of
an Allowed Other Secured Claim against 205 East 45 LL C agreesto less favorable treatment,
each Holder of an Allowed Other Secured Claim against 205 East 45 LLC shall receive, at the
sole option of the Debtors, (a) payment in full in Cash in the amount of the Allowed Other
Secured Claim including prepetition interest accruing under state law or the applicable security
agreement, if thereisalega entitlement to prepetition interest under state law and the
Bankruptcy Code, (b) Reinstatement of the Allowed Other Secured Claim, (c) satisfaction by the
surrender of the Collateral securing such Allowed Other Secured Claim, or (d) atreatment that
otherwise renders the Allowed Other Secured Claim Unimpaired pursuant to section 1124 of the
Bankruptcy Code.

6. Class 2B — Other Secured Claims, EALC LLC

Class 2B consists of Other Secured Claims against EALC LLC; provided, however, that
Class 2B Other Secured Claims shall not include Persons holding Claims under or arising from
the Secured Loans. If the Claim of aHolder of an Other Secured Claim against EALC LLC
exceeds the value of the Collateral that securesit, such Holder will have an Other Secured Claim
equal to the Collateral’s value and a General Unsecured Claim for the deficiency. As soon as
reasonably practicable on or after the Effective Date, except to the extent that a Holder of an
Allowed Other Secured Claim against EALC LLC agreesto less favorable treatment, each
Holder of an Allowed Other Secured Claim against EALC LLC shall receive, at the sole option
of the Debtors, (a) payment in full in Cash in the amount of the Allowed Other Secured Claim
including prepetition interest accruing under state law or the applicable security agreement, if
thereisalega entitlement to prepetition interest under state law and the Bankruptcy Code, (b)
Reinstatement of the Allowed Other Secured Claim, (¢) satisfaction by the surrender of the
Collateral securing such Allowed Other Secured Claim, or (d) a treatment that otherwise renders
the Allowed Other Secured Claim Unimpaired pursuant to section 1124 of the Bankruptcy Code.

7. Class 3A — Secured Lender Claims, 205 East 45 LLC

Class 3A consists of all Secured Lender Claims against 205 East 45 LLC, which shall be
Allowed in the aggregate amount of $100,363,424.14 plus prepetition interest and late charges
accruing under the Secured Loans with respect to 205 East 45 LLC as of the Petition Date. On
the Effective Date, the Secured Lendersin Class 3A or their designee(s) shall recelve the
Secured Lender Note, and the Secured Lenders in Class 3A shall receive 100% of the New
Membership Interests in Reorganized 205 East 45 LLC, on account of their Secured Lender
Claims against 205 East 45 LLC. The Secured Lenders shall waive their deficiency Claims.
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8. Class 3B — Secured Lender Claims, EALC LLC

Class 3B consists of all Secured Lender Claims against EALC LLC, which shall
be Allowed in the aggregate amount of $192,532,791.32 plus prepetition interest and late
charges accruing under the Secured Loans with respect to EALC LLC as of the Petition
Date. On the Effective Date, the Secured Lendersin Class 3B or their designee(s) shall
receive the Secured Lender Note, and the Secured Lendersin Class 3B shall receive
100% of the New Membership Interestsin Reorganized EALC LLC, on account of their
Secured Lender Claims against EALC LLC. The Secured Lenders shall waive their
deficiency Claims.

9. Class 4A —General Unsecured Claims, 205 East 45 LLC

Class 4A consists of al General Unsecured Claims against 205 East 45 LLC. On,
or as soon as reasonably practicable after the Effective Date, each Holder of an Allowed
General Unsecured Claim (other than the Secured Lenders) in Class 4A shall receive the
lesser of (i) its Pro Rata Share of the General Unsecured Claims Distribution, or (ii) Cash
in the amount of twenty percent (20%) of the Allowed amount of its General Unsecured
Claim.

10. Class 4B — General Unsecured Claims, EALC LLC

Class 4B consists of all General Unsecured Claims against EALC LLC. On, or as soon
as reasonably practicable after the Effective Date, each Holder of an Allowed General Unsecured
Claim (other than the Secured Lenders) in Class 4B shall receive the lesser of (i) its Pro Rata
Share of the General Unsecured Claims Distribution, or (ii) Cash in the amount of twenty percent
(20%) of the Allowed amount of its General Unsecured Claim.

11. Class 5A — Insider General Unsecured Claims, 205 East 45 LLC

Class 5A consists of al Insider General Unsecured Claims against 205 East 45 LLC.
Holders of Insider General Unsecured Claimsin Class 5A shall not receive any distribution of
any kind on account of their Insider General Unsecured Claims.

12. Class 5B — Insider General Unsecured Claims, EALC LLC

Class 5B consists of al Insider General Unsecured Claims against EALC LLC. Holders
of Insider General Unsecured Claimsin Class 5B shall not receive any distribution of any kind
on account of their Insider General Unsecured Claims.

13.  Class 6A— 205 East 45 LLC Preferred Membership Interests

Class 6A consists of all 205 East 45 LLC Preferred Membership Interests. Immediately
upon the Effective Date, all 205 East 45 LLC Preferred Membership Interests shall be canceled
and extinguished and shall be of no further force and effect. Holders of 205 East 45 LLC
Preferred Membership Interests shall not receive any distribution of any kind on account of their
205 East 45 LLC Preferred Membership Interests.
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14. Class 6B — EALC LLC Preferred Membership Interests

Class 6B consists of al EALC LLC Preferred Membership Interests. Immediately upon
the Effective Date, al EALC LLC Preferred Membership Interests shall be canceled and
extinguished and shall be of no further force and effect. Holders of EALC LLC Preferred
Membership Interests shall not receive any distribution of any kind on account of their EALC
LLC Preferred Membership Interests.

15. Class 7A — 205 East 45 LLC— Common Member ship Interests

Class 7A consists of all 205 East 45 LLC Common Membership Interests. Immediately
upon the Effective Date, all 205 East 45 LLC Common Membership Interests shall be canceled
and extinguished and shall be of no further force and effect. Holders of 205 East 45 LLC
Common Membership Interests shall not receive any distribution of any kind on account of their
205 East 45 LLC Common Membership Interests.

16. Class 7B — EALC LLC Common Membership Interests

Class 7B consists of al EALC LLC Common Membership Interests. Immediately upon
the Effective Date, al EALC LLC Common Membership Interests shall be canceled and
extinguished and shall be of no further force and effect. Holders of EALC LLC Common
Membership Interests shall not receive any distribution of any kind on account of their EALC
LLC Common Membership Interests.

D. Method of Distribution Under the Plan
1. Distributions for Claims Allowed as of the Effective Date

Except as otherwise provided herein or as ordered by the Bankruptcy Court, distributions
to be made on account of or in exchange for Claims that are Allowed Claims as of the Effective
Date shall be made on the Distribution Date. All Cash distributions shall be made from available
Cash of the Reorganized Debtors or, to the extent no such Cash is available, Cash contributed by
the Secured Lenders. Any distribution under the Plan of property other than Cash shall be made
by the Debtors and/or the Reorganized Debtors in accordance with the terms of the Plan.

2. Postpetition Interest

In accordance with section 502(b)(2) of the Bankruptcy Code, the amount of all Claims
against the Debtors shall be calculated as of the Petition Date. Except as otherwise explicitly
provided herein, in an order of the Bankruptcy Court or the Bankruptcy Code, no Holder of a
Claim shall be entitled to or receive Postpetition Interest.

3. Means of Cash Payments

Cash payments under the Plan will bein U.S. funds by checks drawn on a domestic bank
selected by the Reorganized Debtors, or by wire transfer from a domestic bank, at the sole option
of the Reorganized Debtors.
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4, Distributions by the Disbursing Agent

The Disbursing Agent(s) shall make all distributions required under the Plan (subject to
the provisions of Articles I, 1l and IV of the Plan; provided, however, that with respect to a
Holder of a Claim whose distribution is governed by an agent or other agreement that is
administered by an agent or servicer, such distributions shall be deposited with the appropriate
agent or servicer, who shall then deliver such distributions to the Holders of Claimsin
accordance with the provisions of the Plan and the terms of the relevant governing agreement;
provided further, however, that distributions to the Disbursing Agent (other than the Debtors or
the Reorganized Debtors) under the Plan will be deemed payment in full, regardless of whether
such agent (other than the Debtors or the Reorganized Debtors) ultimately distributes such
distribution to the appropriate Claim Holder.

5. Distribution Record Date

As of the close of business on the Distribution Record Date, the various transfer registers
for Class 4A and 4B Claims as maintained by the Debtors, or their respective agents, shall be
deemed closed, and there shall be no further changes in the record holders of any of the Class 4A
and 4B Claims. Neither the Debtors nor any agents shall have any obligation to recognize any
transfer of Class 4A or 4B Claims occurring on or after the Distribution Record Date. The
Debtors and any agents shall be entitled to recognize and deal for all purposes under the Plan
only with those record holders stated on the transfer ledgers as of the close of business on the
Distribution Record Date, to the extent applicable.

6. Delivery of Distributions and Undeliverable or Unclaimed Distributions

Distributions to Holders of Allowed Claims shall be made by the Disbursing Agent (i) at
each Holder’ s address set forth in the Debtors' books and records, unless such addressis
superseded by a Proof of Claim or interest or transfer of claim Filed pursuant to Bankruptcy Rule
3001, (ii) at the address in any written notice of address change delivered to the Disbursing
Agent, or (iii) in the case of the Secured Loans, at the address designated by the Secured Lenders
immediately prior to the Effective Date. If any Holder’ s distribution is returned as undeliverable,
no further distributions to such Holder shall be made, unless and until the Disbursing Agent is
notified of such Holder’ s then current address, at which time all missed distributions shall be
made to such Holder without interest. Amounts in respect of undeliverable distributions made
through the Disbursing Agent shall be returned to the Reorganized Debtors until such
distributions are claimed. The Disbursing Agent shall deliver any non-deliverable Cash and/or
New Membership Interests to the Reorganized Debtors no later than ten (10) Business Days
following the first anniversary of the Effective Date. All claimsfor undeliverable distributions
must be made within one year after the Effective Date, after which date the claim of any Holder
or successor to such Holder with respect to such property will be discharged and forever barred.
In such cases, any Cash for distribution on account of or in exchange for unclaimed or
undeliverable distributions shall become property of the Reorganized Debtors free of any
restrictions thereon and notwithstanding any federal or state escheat laws to the contrary.
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7. Withholding and Reporting Requirements

In connection with the Plan and all distributions thereunder, the Reorganized Debtors and
the Disbursing Agent shall comply with all withholding and reporting requirements imposed by
any federal, state, local or foreign taxing authority, and all distributions shall be subject to any
such withholding and reporting requirements. The Reorganized Debtors shall be authorized to
take any and all actions that may be necessary or appropriate to comply with such withholding
and reporting requirements. Notwithstanding any other provision of the Plan, (i) each Holder of
an Allowed Claim that isto receive a distribution of Cash and/or New Membership Interests
pursuant to the Plan shall have sole and exclusive responsibility for the satisfaction and payment
of any tax obligationsimposed by any governmental unit, including income, withholding and
other tax obligations, on account of such distribution, and (ii) no distribution shall be made to or
on behalf of such Holder pursuant to the Plan unless and until such Holder has made
arrangements satisfactory to the Reorganized Debtors for the payment and satisfaction of such
tax obligations or has, to the Reorganized Debtors' and the Disbursing Agent’s satisfaction,
established an exemption therefrom. Any Cash and/or New Membership Interests to be
distributed pursuant to the Plan shall, pending the implementation of such arrangements, be
treated as undeliverable pursuant to Article V.E of the Plan.

8. Allocation of Plan Distributions Between Principal and Interest

To the extent that any Allowed Claim entitled to a distribution under the Plan is
comprised of indebtedness and accrued but unpaid interest thereon, such distribution shall, for
the Debtors’ federal income tax purposes, be allocated on the Debtors’ books and records to the
principal amount of the Claim first and then, to the extent the consideration exceeds the principal
amount of the Claim, to accrued but unpaid interest.

9. Setoffs

Except as provided in the Plan, the Debtors may, but shall not be required to, set off or
offset against any Claim, and the payments or other distributions to be made pursuant to the Plan
in respect of such Claim, claims of any nature whatsoever that the Debtors may have against the
Claim’s Holder; provided, however, that neither the failure to do so nor the allowance of any
Claim hereunder shall constitute awaiver or release by the Debtors of any claim that the Debtors
may have against such Holder. Nothing herein shall be deemed to expand rights to setoff under
applicable law.

E. Resolution of Disputed, Contingent and Unliquidated Claims
1 Resolution of Disputed Claims

Holders of Claims shall be required to serve upon the Debtors and their counsel, and File
with the Bankruptcy Court, Proofs of Claim by each such Holder’ s applicable Bar Date. The
amount and validity of any disputed, contingent and/or unliquidated Claim shall be determined,
resolved or adjudicated, as the case may be, in the manner in which such Claim would have been
determined, resolved or adjudicated if the Chapter 11 Cases had not been commenced; provided,
however, that the Debtors reserve the right to File with the Bankruptcy Court, and serve upon the
applicable Claim Holder, on or before the Claims Objection Deadline, an objection to any Claim
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as to which the Holder of such Claim has Filed a Proof of Claim in the Chapter 11 Cases. The
Debtors, with the consent of the Secured Lenders, shall be authorized to, and shall, resolve all
Disputed Claims by withdrawing or settling such objections thereto, or by litigating to judgment
in the Bankruptcy Court or such other court having jurisdiction the validity, nature, and/or
amount thereof.

In addition, the Debtors or the Holder of a contingent or unliquidated Claim may, at any
time, request that the Bankruptcy Court estimate any contingent or unliquidated Claim pursuant
to section 502(c) of the Bankruptcy Code regardless of whether the Debtors have previously
objected to such Claim or whether the Bankruptcy Court has ruled on any such objection, and the
Bankruptcy Court will retain jurisdiction to estimate any Claim at any time during litigation
concerning any objection to any Claim, including during the pendency of any appeal relating to
any such objection. In the event the Bankruptcy Court estimates any contingent or unliquidated
Claim, that estimated amount will constitute either the Allowed amount of such Claim or a
maximum limitation on such Claim, as determined by the Bankruptcy Court. If the estimated
amount constitutes a maximum limitation on such Claim, the Debtors may elect to pursue any
supplemental proceedings to object to any ultimate payment on such Claim. All of the
aforementioned Claims objection, estimation and resolution procedures are cumulative and are
not necessarily exclusive of one another. Claims may be estimated and thereafter resolved by
any permitted mechanism.

2. No Distributions Pending Allowance

No payments or distributions, if any contemplated by the Plan, will be made with respect
to all or any portion of a Disputed Claim unless and until all objections to such Disputed Claim
have been settled or withdrawn or have been determined by Final Order, and the Disputed Claim,
or some portion thereof, has become an Allowed Claim.

3. Distribution After Allowance

To the extent that a Disputed Claim ultimately becomes an Allowed Claim, a distribution,
if any, will be made to the holder of such Allowed Claim in accordance with the provisions of
the Plan. As soon as reasonably practicable after the date that the order or judgment of the
Bankruptcy Court or other applicable court of competent jurisdiction allowing any Disputed
Claim becomes a Final Order, or the date upon which other final resolution has been reached to
Allow such Claim, the Disbursing Agent shall provide to the holder of such Claim the
distribution to which such holder is entitled under the Plan. Notwithstanding the foregoing, the
Disbursing Agent shall not be required to make distributions more frequently than once every 90

days.
4, Reservation of Right to Object to Allowance or Asserted Priority of Claims

Except as provided herein or in the Settlement Agreement, nothing herein will waive,
prejudice or otherwise affect the rights of the Debtors, the Reorganized Debtors or the Holders of
any Claim to object at any time prior to the Claims Objection Deadline, including after the
Effective Date, to the allowance or asserted priority of any Claim.
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F. Meansfor Implementation of the Plan
1. The Settlement of the Foreclosure and Guaranty

Litigations and Satisfaction of the Secured Loans

On the Effective Date, in consideration for receiving (or receiving the right to designate)
the Secured Lender Note, and in consideration for receiving 100% of the New Membership
Interests, the Secured Lenders will settle and compromise the Foreclosure Litigations and the
Guaranty Litigations pursuant to the Settlement Agreement, in accordance with which the
Secured Lenderswill, inter alia, grant an absolute release of the Guarantors. The Secured
Lenders receipt of the Secured Lender Note or right to designate the Secured Lender Note, and
the Secured Lenders' receipt of 100% of the new Membership Interests, shall be deemed to fully
discharge and satisfy the Debtors’ and Guarantors' obligations under the Secured Loans. All of
the foregoing is contingent upon: (i) aFinal Order of the Bankruptcy Court confirming the Plan,
and (ii) the occurrence of the Effective Date.

2. Continued Existence and Vesting of Assets in the Reorganized Debtors

Voting on the Plan shall be conducted on an entity-by-entity basis to assure that the
requirements for confirmation have been met. The Debtors shall continue to exist after the
Effective Date as separate limited liability companies in accordance with the applicable law for
the State of New Y ork, in the case of Reorganized 205 East 45 LLC, and the applicable law for
the State of Delaware, in the case of Reorganized EALC LLC, and pursuant to their respective
certificates of formation and operating agreements, or other governing documents as may be
amended and restated on the Effective Date.

On and after the Effective Date, all property of the Estates, and all Litigation Claims, and
any property acquired by the Debtors under or in connection with the Plan, shall vest in the
Reorganized Debtors free and clear of al Claims, Membership Interests, liens, charges, other
encumbrances, and interests except as otherwise expressly provided in the Plan. On and after the
Effective Date, the Reorganized Debtors may operate their businesses and may use, acquire and
dispose of property and compromise or settle any Claims without supervision of or approval by
the Bankruptcy Court and free and clear of any restrictions of the Bankruptcy Code or
Bankruptcy Rules other than restrictions expressly imposed by the Plan or the Confirmation
Order. Without limiting the foregoing, the Reorganized Debtors may pay charges that they incur
after the Effective Date for professionals’ fees, disbursements, expenses or related support
services without application to the Bankruptcy Court.

3. Discharge of the Secured Loans

On the Effective Date, the obligations of the Debtors under the Secured Loans and under
any agreements or other documents governing the Secured Loans, shall be deemed fully satisfied,
released and discharged; provided, however, that the Secured Loans shall continue in effect
solely for the purposes of (i) alowing the Reorganized Debtors to make distributions to Holders
of Allowed Claims and to perform such other necessary administrative functions with respect
thereto, and (ii) allowing the Holders of Secured Lender Claimsto receive their distributions
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hereunder. The distribution provisions contained in the Secured Loans, if any, shall terminatein
their entirety upon completion of all distributions to the Holders of Secured Lender Claims.

4. Professional Fee Claims

All final requests for compensation or reimbursement of costs and expenses pursuant to
sections 327, 328, 330, 331, 503(b) or 1103 of the Bankruptcy Code for services rendered to the
Debtors on and prior to the Effective Date must be Filed with the Bankruptcy Court and served
on the Reorganized Debtors and their counsel no later than sixty (60) days after the Effective
Date, unless otherwise ordered by the Bankruptcy Court. Objections to applications of such
Professionals or other entities for compensation or reimbursement of costs and expenses must be
Filed and served on the Reorganized Debtors and their counsel and the requesting Professional or
other entity no later than twenty-five (25) days (or such longer period as may be alowed by
order of the Bankruptcy Court) after the date on which the applicable application for
compensation or reimbursement was served. The Reorganized Debtors may pay charges that
they incur after the Effective Date for professionals’ fees, disbursements, expenses or related
support services in the ordinary course of business and without application to the Bankruptcy
Court.

VII.TREATMENT OF EXECUTORY CONTRACTSAND UNEXPIRED LEASES
A. Assumption and Rejection of Executory Contracts and Unexpired L eases

Except as otherwise expressly provided in the Plan or in any contract, instrument, release,
indenture or other agreement or document entered into in connection with the Plan, as of the
Effective Date the Debtors shall be deemed to have assumed each executory contract and
unexpired lease as to which one or both of the Debtorsis a party unless such contract or lease (i)
previously was assumed or rejected by the Debtors, (ii) previously expired or terminated
pursuant to its own terms, or (iii) is the subject of a motion to assume or reject Filed on or before
the Confirmation Date. The Confirmation Order shall constitute an order of the Bankruptcy
Court under sections 365 and 1123 of the Bankruptcy Code approving the contract and lease
assumptions described above as of the Effective Date.

Notwithstanding any of the foregoing, the Debtors may designate executory contracts
and/or unexpired leases, upon written consent of the Secured Lenders that are to be rejected not
later than three (3) Business Days prior to the Confirmation Hearing and shall promptly File
notice of such rejection with the Bankruptcy Court, and serve such notice on al affected
counterparties. Counterparties wishing to object to such notices of rejection may appear and be
heard in connection therewith at the Confirmation Hearing. Unless an executory contract or
unexpired lease so noticed for rejection is expressly stated in the Confirmation Order not to be
rejected, the Confirmation Order shall constitute an order of the Bankruptcy Court under sections
365 and 1123 of the Bankruptcy Code approving such contract and lease rejections described
above as of the Effective Date or as of any other date set forth in the Confirmation Order.

Each executory contract and unexpired |lease that is assumed and relates to the use, ability

to acquire or occupancy of real property shall include (i) all modifications, anendments,
supplements, restatements or other agreements made directly or indirectly by any agreement,
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instrument or other document that in any manner affect such executory contract or unexpired
lease and (ii) all executory contracts or unexpired |eases appurtenant to the premises, including
all easements, licenses, permits, rights, privileges, immunities, options, rights of first refusal,
powers, uses, usufructs, reciprocal easement agreements, vaults, tunnel or bridge agreements or
franchises, and any other interestsin real estate or rightsin remrelated to such premises, unless
any of the foregoing agreements has been rejected pursuant to an order of the Bankruptcy Court
or isthe subject of amotion to reject Filed on or before the Confirmation Date.

A. Payments Related to Assumption of Contracts and L eases

Any monetary amounts by which any executory contract or unexpired lease to be
assumed under the Plan isin default shall be satisfied, under section 365(b)(1) of the Bankruptcy
Code, by Cure. If thereisadispute regarding (i) the nature or amount of any Cure, (ii) the
ability of the Reorganized Debtors to provide “ adequate assurance of future performance”
(within the meaning of section 365 of the Bankruptcy Code) under the contract or lease to be
assumed or (iii) any other matter pertaining to assumption, Cure shall occur following the entry
of aFinal Order of the Bankruptcy Court resolving the dispute and approving the assumption.

B. Claims Based on Rejection of Executory Contracts and Unexpired L eases

If the rejection by the Debtors, pursuant to the Plan or otherwise, of an executory contract
or unexpired lease gives rise to a Claim, a Proof of Claim must be served upon the Debtors and
their counsel and Filed with the Bankruptcy Court by the Regjection Bar Date. Any Claims not
served or Filed within such time period will be forever barred from assertion against the Debtors,
the Reorganized Debtors, the Estates and their property.

C. Compensation and Benefit Plansand Treatment of Retirement Plan

Except as otherwise expressly provided in the Plan or in any contract, instrument, release,
indenture or other agreement or document entered into in connection with the Plan, al of the
Debtors' programs, plans, agreements and arrangements relating to employee compensation and
benefits, including programs, plans, agreements and arrangements subject to sections 1113, 1114
and 1129(a)(13) of the Bankruptcy Code and including, without limitation, al savings plans,
retirement plans, healthcare plans, disability plans, severance plans, incentive plans, life,
accidental death and dismemberment insurance plans, and employment, severance, salary
continuation and retention agreements entered into before the Petition Date and not since
terminated, will be deemed to be, and will be treated as though they are, executory contracts that
are assumed under Article VII.A of the Plan, and the Debtors' obligations under such programs,
plans, agreements and arrangements will survive confirmation of the Plan, except for executory
contracts or plans that previously have been rejected, are the subject of a motion to reject or
notice of rejection as described in Article VII.A of the Plan or have been specifically waived by
the beneficiaries of any plans or contracts. In addition, pursuant to the requirements of section
1129(a)(13) of the Bankruptcy Code, the Plan provides for the continuation of payment by the
Debtors of al “retiree benefits,” as defined in section 1114(a) of the Bankruptcy Code, if any, at
previously established levels.
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VIII. CONFIRMATION AND EFFECTIVENESS OF THE PLAN

A. Conditionsto Confirmation

The following are conditions precedent to confirmation of the Plan, each of which must
be satisfied or waived in accordance with the Plan:

@

(b)

(©
(d)

The Bankruptcy Court shall have approved the Disclosure Statement with
respect to the Plan in form and substance satisfactory to the Debtors and
the Secured Lenders, which approva may be in the Confirmation Order.

The proposed Confirmation Order shall bein form and substance
satisfactory to the Debtors and the Secured Lenders.

There shall be no breach of the Settlement Agreement.

There shall be no violation of the Cash Collateral Order.

B. Conditionsto Effective Date

The following are conditions precedent to the occurrence of the Effective Date, each of
which must be satisfied or waived in accordance with the Plan:

@

The Confirmation Order, in form and substance acceptable to the Debtors
and the Secured Lenders, confirming the Plan shall have been entered and
must provide, among other things, that:

(i)

(i)

(iii)

the provisions of the Confirmation Order are nonseverable and
mutually dependent;

all executory contracts or unexpired leases assumed by the Debtors
during the Chapter 11 Cases or under the Plan shall remain in full
force and effect for the benefit of the Reorganized Debtors or their
assignee notwithstanding any provision in such contract or lease
(including those described in sections 365(b)(2) and (f) of the
Bankruptcy Code) that prohibits such assignment or transfer or that
enables, permits or requires termination of such contract or lease;

except as expressly provided in the Plan or the Confirmation
Order, the Debtors are discharged effective upon the Confirmation
Date, subject to the occurrence of the Effective Date, from any
“debt” (asthat term is defined in section 101(12) of the
Bankruptcy Code), and the Debtors' liability in respect thereof
shall be extinguished completely, whether such debt (i) is reduced
to judgment or not, liquidated or unliquidated, contingent or
noncontingent, asserted or unasserted, fixed or unfixed, matured or
unmatured, disputed or undisputed, legal or equitable, or known or
unknown, or (ii) arose from (a) any agreement of the Debtors that
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has either been assumed or rejected in the Chapter 11 Cases or
pursuant to the Plan, (b) any obligation the Debtors incurred before
the Confirmation Date or (c) any conduct of the Debtors prior to
the Confirmation Date, or that otherwise arose before the
Confirmation Date, including, without limitation, all interest, if
any, on any such debts, whether such interest accrued before or
after the Petition Date,

(iv)  the Secured Loans, to the extent not previously canceled and
extinguished, shall be deemed canceled and extinguished effective
upon the Effective Date, and all Secured Lender Claims shall be
deemed satisfied on the Effective Date in exchange for the Secured
Lender Note or right to designate the same and 100% of the New
Membership Interests issued by the Reorganized Debtors; and

(v) to the extent applicable (i) the Debtors and/or the Reorganized
Debtors’' issuance of New Membership Interests on account of the
Secured Loans under the Plan are exempt from the registration
requirements of the Securities Act and similar statutes pursuant to
Section 4(2) of the Securities Act and (ii) the Debtors and/or the
Reorganized Debtors' issuance of such New Membership Interests
under the Plan are exempt from the registration requirements of the
Securities Act and similar state statutes pursuant to section 1145 of
the Bankruptcy Code.

The Confirmation Order shall have become a Final Order and shall not be
the subject of an unresolved request for revocation under section 1144 of
the Bankruptcy Code.

The Reorganized 205 East 45 LL C Operating Agreement, the Reorganized
EALC LLC Operating Agreement, and the Reorganized 205 East 45 LLC
Certificate of Amendment to Certificate of Formation, in form and
substance satisfactory to the Debtors and Secured Lenders shall have been
executed and delivered.

The Debtors shall have executed and delivered all documents necessary to
effectuate the issuance of the New Membership Interestsin form and
substance satisfactory to (i) the Debtors and (ii) the Holders of the Secured
Lender Claims.

All authorizations, consents and regulatory approvals required, if any, in
connection with the consummation of the Plan shall have been obtained.
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() All other actions, documents and agreements necessary to implement the
Plan shall have been effected or executed.

C. Waiver of Conditions

Each of the conditions (other than entry of orders) set forth above may be waived in
whole or in part by the Debtors, with the written consent, in their sole discretion, of the Secured
Lenders without any notice to other partiesin interest or the Bankruptcy Court and without a
hearing. The failure to satisfy or waive any condition to the Effective Date may be asserted by
the Debtors or Secured Lenders regardless of the circumstances giving rise to the failure of such
condition to be satisfied. The failure of the Debtors or Secured Lenders to exercise any of the
foregoing rights shall not be deemed awaiver of any other rights, and each such right shall be
deemed an ongoing right that may be asserted at any time.

D. Effect of Plan Confirmation
1 Post Effective Date Sructure of Reorganized Debtors

On the Effective Date, the Secured Lenders will own 100% of New Membership Interests
of the Reorganized Debtors.

2. Preservation of Rights of Action; Settlement of Litigation Claims

Except as otherwise provided in the Plan, the Confirmation Order or in any document,
instrument, release or other agreement entered into in connection with the Plan, in accordance
with section 1123(b) of the Bankruptcy Code, the Reorganized Debtors will retain all of the
Litigation Claims, and may enforce, sue on, settle or compromise (or decline to do any of the
foregoing) any or al of such Litigation Claims. The failure of the Debtors to specificaly list any
claim, right of action, suit or proceeding herein or in the Disclosure Statement does not, and will
not be deemed to, constitute awaiver or release by the Debtors of such claim, right of action, suit
or proceeding, and the Reorganized Debtors will retain the right to pursue additional claims,
rights of action, suits or proceedings.

3. Releases
@ Releases by Debtors

Pursuant to Bankruptcy Code section 1123(b), and except as otherwise specifically
provided in the Plan, upon the Effective Date, the Debtors, their Estates, and the
Reor ganized Debtors shall release unconditionally, and hereby are deemed to forever
release unconditionally: (a) the Released Parties; and (b) the Debtors' attorneys,
accountants and members, from any and all claims, obligations, suits, judgments, damages,
rights, causes of action and liabilitieswhatsoever (other than theright to enforcethe
performance of their respective obligations, if any, to the Debtorsor the Reor ganized
Debtorsunder the Plan), whether liquidated or unliquidated, fixed or contingent, matur ed
or unmatured, known or unknown, foreseen or unforeseen, then existing or thereafter
arising, in law, or other occurrencetaking place on or prior to the Effective Date, except
for those claimsor liabilitiesarising out of or relating to any act or omission that
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constitutes gross negligence, willful misconduct, breach of fiduciary duty, criminal conduct,
ultraviresactions, or the disclosure of confidential information that causes damages.

(b) Releases by Holders of Claims Against Non-Debtors

In consideration for the distributions made under the Plan and the contribution of
the Secured Lenders, all Holders of Claimsvoting in favor of the Plan and not opting out of
providing thisrelease as per the opt-out option set forth on the Holder’s Ballot shall be
deemed to have released and forever discharged the Released Parties of and from all debts,
demands, actions, causes of action, suits, accounts, covenants, contracts, agreements,
promises, damages, claims and liabilities whatsoever, known or unknown, arising from a
Claim or based upon the same subject matter asa Claim or Member ship Interest and
existing on the Confirmation Date or which thereafter could arise based on any fact,
transaction, cause, matter or thing which occurred prior to the Confirmation Date, relating
to the Debtors, the Plan or the Chapter 11 Cases, except for those claims asserting gross
negligence, willful misconduct, breach of fiduciary duty, criminal conduct, ultra vires
actions, or the disclosure of confidential information that causes damages. Therelease
described in the preceding sentence shall be enfor ceable as a matter of contract.

Theforegoing releases by Holders of Claims against non-Debtors do not apply to:
(a) any Holder of a Claim or Member ship Interest that voted in opposition to the Plan or is
deemed to rgect the Plan, or (b) any Holder of a Claim that voted in favor of the Plan but
indicated on their Ballot that they were opting out of granting such releases.

Nothingin the Plan or the Confirmation Order shall effect a release of any claim by
the United States Gover nment or any of itsagencies or any state and local authority,
including, without limitation, any claim arising under the Internal Revenue Code, the
environmental laws or any criminal laws of the United States or any state and local
authority against (i) the Debtors, (ii) any of the Debtors members, employees, attor neys,
advisors, agents, representatives and assigns, and (iii) the Released Parties.

Subject to Bankruptcy Code sections 524 and 1141, thereleases described herein
shall not preclude police, federal tax, or regulatory agencies from fulfilling their statutory
duties.

Thereleases described in this section arein addition to, and not in lieu of, any other
release separately given, conditionally or unconditionally, by the Debtor s or Reor ganized
Debtorsto any other person or entity, or by any other person or entity, including but not
limited to the Guarantors. Any release given by the Debtorsor a person or entity,
including but not limited to the Guarantors, which ispart of or subject to a Final Order of
the Bankruptcy Court or which was contained in the Settlement Agreement, remainsin full
force and effect and isratified by the Plan.

Notwithstanding the foregoing, the releasesin this section shall not release any
attorney from any obligations owed under Rule 1.8(h) of the New York State Rules of
Professional Conduct.
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4, I njunction

Except as provided in the Plan or the Confirmation Order, as of the Confirmation
Date, subject to the occurrence of the Effective Date, all Personsthat have held, currently
hold or may hold a Secured Lender Claim or other debt or liability that is dischar ged
pursuant to the terms of the Plan are per manently enjoined from taking any of the
following actions against the Debtors or their property on account of any such discharged
Secured Lender Claims, debtsor liabilitiesor terminated rights: (i) commencing or
continuing, in any manner or in any place, any action or other proceeding; (ii) enforcing,
attaching, collecting or recoveringin any manner any judgment, award, decree or order;
(iii) creating, perfecting or enforcing any lien or encumbrance; (iv) asserting a setoff, right
of subrogation or recoupment of any kind against any debt, liability or obligation dueto
the Debtors; and (v) commencing or continuing any action, in each casein any manner, in
any placethat does not comply with or isinconsistent with the provisions of the Plan.

By accepting any distribution pursuant to the Plan, each Holder of an Allowed
Claim receiving distributions pursuant to the Plan shall be deemed to have specifically
consented to theinjunctions set forth in Article X111.H of the Plan.

Nothing in the Plan or the Confirmation Order shall enjoin the United States
Government or any of itsagenciesor any state and local authority, from bringing any
claim, suit, action or other proceedings (whether directly, indirectly, derivatively or
otherwise) against the Debtors, or any of the Debtors members, employees, attor neys,
advisors, agents, representatives and assigns, or the Debtors' property, for any liability,
including under the Internal Revenue Code, the environmental laws or any criminal laws
of the United Statesor any state or local authority. In addition, the foregoing injunction
shall not release any attorney from any obligations owed under Rule 1.8(h) of the New
York State Rules of Professional Conduct.

5. Exculpation and Limitation of Liability

The Reorganized Debtors, the Debtors, the Estates, the Secured Lenders, the
Guarantors, the Chief Restructuring Officer, the Receiver, the Management Companies,
and any and all of their respective current or former members, officers, directors,
manager s, employees, equity holders, partners, Affiliates, advisors, attor neys, agents or
representatives, or any of their successorsor assigns, shall not have or incur any liability to
any Holder of a Claim or a Member ship Interest, or any other party in interest, or any of
their respective members, officers, directors, manager s, employees, equity holders,
partners, Affiliates, advisors, attor neys, consultants, agentsor representatives, or any of
their successorsor assigns, for any act or omission in connection with, relating to or arising
out of, theadministration of the Chapter 11 Cases, the negotiation of the terms of the Plan,
the solicitation of acceptances of the Plan, the pursuit of confirmation of the Plan, the
consummation of the Plan, or the administration of the Plan or the property to be
distributed under the Plan, except for their willful misconduct, gross negligence, breach of
fiduciary duty, criminal conduct, ultra viresactions, or the disclosure of confidential
information that causes damages, and in all respects shall be entitled to reasonably rely
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upon the advice of counsel with respect to their dutiesand responsibilities with respect to
the Chapter 11 Cases and the Plan.

Notwithstanding any other provision of the Plan, but without limiting the releases
provided in the Plan or affecting the status or treatment of any Claim Allowed pursuant to
the Plan, no Holder of a Claim or Membership Interest, no other party in interest, none of
their respective members, officers, directors, manager s, employees, equity holders,
partners, Affiliates, subsidiaries, advisors, attorneys, agents or representatives, and no
successor s or assigns of the foregoing, shall have any right of action against the
Reorganized Debtors, the Debtors, their Estates, the Secured Lenders, the Guarantors, the
Chief Restructuring Officer, the Receiver, the Management Companies, or any of their
respective current or former members, officers, directors, manager s, employees, equity
holders, partners, Affiliates, subsidiaries, advisors, attor neys, consultants, agents or
representatives, or any of their successorsor assigns, for any act or omission in connection
with, relating to or arising out of, the administration of the Chapter 11 Cases, the
negotiation of theterms of the Plan, the solicitation of acceptances of the Plan, the pur suit
of confirmation of the Plan, the consummation of the Plan, or the administration of the
Plan or the property to be distributed under the Plan, except for their willful misconduct,
gross negligence, breach of fiduciary duty, criminal conduct, ultra vires actions, or the
disclosure of confidential information that causes damages, and in all respects, the
foregoing parties shall be entitled to reasonably rely upon the advice of counsel with
respect to their duties and responsibilitieswith respect to the Chapter 11 Cases and the
Plan.

Nothing in the Confirmation Order or the Plan shall exculpate any party from any
liability to the United States Government or any of itsagencies or any state and local
authority, including any liabilitiesarising under the Internal Revenue Code, the
environmental laws or any criminal laws of the United States or any state and local
authority.

Notwithstanding the foregoing, the exculpation contained in this section shall not
release any attorney from any obligations owed under Rule 1.8(h) of the New York State
Rules of Professional Conduct.

6. Good Faith

The entry of the Confirmation Order shall constitute the determination by the Bankruptcy
Court that the Released Parties have acted in good faith and in compliance with the applicable
provisions of the Bankruptcy Code, pursuant to, among others, Bankruptcy Code sections 1125(e)
and 1129(a)(3), with respect to the foregoing. For the avoidance of doubt, as of the
Confirmation Date, the Debtors, Secured Lenders and Chief Restructuring Officer shall be
deemed to have solicited acceptances of the Plan in good faith and in compliance with the
applicable provisions of the Bankruptcy Code. The Debtors, Secured Lenders and Chief
Restructuring Officer and each of their Affiliates, agents, members, employees, owners, officers,
investment bankers, financial advisors, attorneys and other professionals have participated in
good faith and in compliance with the applicable provisions of the Bankruptcy Code in the
issuance of the Secured Lender Note and the New Membership Interests under the Plan, and in
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the designation of the Secured Lender Note, as applicable, and therefore are not, and on account
of such offer, issuance, designation and solicitation will not be, liable at any time for the
violation of any applicable law, rule or regulation governing the solicitation of acceptances or
rejections of the Plan or the issuance of the Secured Lender Note and the New Membership
Interests or the designation of the Secured Lender Note under the Plan.

7. Justification For Releases of Non-Debtor Parties

The Plan provides releases for certain non-debtor third parties including, among other
parties, the Secured Lenders, the Guarantors, the Chief Restructuring Officer, the Receiver, ARL
Manhattan East Management LLC, ARL Manhattan West Management LL C and Pyramid Hotel
Group, provided, however, the releases granted to the Receiver, ARL Manhattan East
Management LLC, ARL Manhattan West Management LLC and Pyramid Hotel Group are
conditional based on their cooperation and voluntary turnover of the Debtors' assets.

The releases were critical and necessary to the Debtors successful reorganization. The
Debtors have proposed these rel eases based on their business judgment, and the releases are the
product of comprehensive and good faith negotiations among the key partiesin interest. Further,
the Debtors believe that all beneficiaries, as consideration for the rel eases, have made substantial
contributions to the Plan and/or the Reorganized Debtors, including, the recovery provided to
Holders of General Unsecured Claims. Despite the sound justification for the releases, the
Debtors have included an “ opt-out” vote on the Ballot, which allows voting parties to decline the
third party releases, thus making the releases consensua and appropriate under the circumstances.

8. Waiver of Enforcement of Subordination

Except as otherwise ordered by the Bankruptcy Court, each Holder of a Claim or
Member ship Interest shall be deemed to have waived all contractual, legal and equitable
subordination rightsthat they may have, whether arising under general principles of
equitable subordination, section 510(c) of the Bankruptcy Code or otherwise, with respect
to any and all distributionsto be made under the Plan, and all such contractual, legal or
equitable subordination rightsthat each Holder hasindividually and collectively with
respect to any such distribution made pursuant to the Plan shall be discharged and
terminated, and all actionsrelated to the enfor cement of such subordination rightswill be
per manently enjoined.

0. Discharge of Claims and Termination of Membership Interests

Except as otherwise provided herein or in the Confirmation Order, al consideration
distributed under the Plan shall be in exchange for, and in complete satisfaction, settlement,
discharge, and release of, all Claims and Membership Interests (other than those Claims and
Membership Interests that are Unimpaired under the Plan) of any nature whatsoever against the
Debtors or any of its assets or properties, and regardless of whether any property shall have been
distributed or retained pursuant to the Plan on account of such Claims and Membership Interests.
Upon the Effective Date, each of the Debtors and the Reorganized Debtors shall be deemed
discharged and released under section 1141(d)(1)(A) of the Bankruptcy Code from any and all
Claims and Membership Interests (other than those Claims and Membership Interests that are not
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Impaired under the Plan), including, but not limited to, demands and liabilities that arose before
the Confirmation Date, and all debts of the kind specified in section 502(g), 502(h), or 502(i) of
the Bankruptcy Code.

IX. SECURITIESTO BE ISSUED
IN CONNECTION WITH THE PLAN

A. New Membership Interests

On or as soon as reasonably practicable after the Effective Date, the Reorganized Debtors
shall issue for distribution in accordance with the provisions of the Plan the New Membership
Interests required for distribution pursuant to the provisions hereof. All New Membership
Interests to be issued shall be deemed issued as of the Effective Date regardless of the date on
which they are actualy distributed. All interests issued by the Reorganized Debtors pursuant to
the provisions of the Plan shall be deemed to be duly authorized and issued. The terms of the
New Membership Interests are summarized in the Reorganized 205 East 45 LLC Operating
Agreement and the Reorganized EALC LLC Operating Agreement.

B. Exemption from Registration

To the extent applicable, (i) issuance by the Debtors and/or the Reorganized Debtors of
the New Membership Interests under the Plan, shall be exempt from the registration
requirements of the Securities Act and similar state statutes pursuant to Section 4(2) of the
Securities Act, and (ii) issuance by the Debtors and/or the Reorganized Debtors of such New
Membership Interests shall be exempt from the registration requirements of the Securities Act
and similar state statutes pursuant to section 1145 of the Bankruptcy Code.

X.SUMMARY OF OTHER PROVISIONS OF THE PLAN

The following paragraphs summarize certain other significant provisions of the Plan.
The Plan should be referred to for the complete text of these and other provisions of the Plan.

A. Limited Liability Company Action

Prior to, on or after the Effective Date (as appropriate), all matters expressly provided for
under the Plan that would otherwise require approval of the interest holders, managers or
members of the Debtors shall be deemed to have occurred and shall be in effect prior to, on or
after the Effective Date (as appropriate) pursuant to the applicable Limited Liability Company
Act , other applicable law of the State of New Y ork in the case of 205 East 45 LLC, or other
applicable law of the State of Delaware in the case of EALC LLC, without any requirement of
further action by the interest holders, managers or members of the Debtors.

B. Effectuating Documents; Further Transactions

The Chief Restructuring Officer shall be authorized to execute, deliver, file or record
such contracts, instruments, releases, indentures and other agreements or documents, and take
such actions, as may be necessary or appropriate to effectuate and further evidence the terms and
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conditions of the Plan. The Chief Restructuring Officer shall be authorized to certify or attest to
any of the foregoing actions.

C. Exemption from Certain Transfer Taxes

Pursuant to section 1146(a) of the Bankruptcy Code, the issuance, transfer or exchange of
debt and membership interests under the Plan, the creation of any mortgage, deed of trust, or
other security interest, the making or assignment of any contract, lease or sublease, or the making
or delivery of any deed or other instrument of transfer under, in furtherance of, or in connection
with the Plan shall be exempt from all taxes (including, without limitation, stamp tax or similar
taxes) to the fullest extent permitted by section 1146(a) of the Bankruptcy Code, and the
appropriate state or local governmental officials or agents shall not collect any such tax or
governmental assessment and shall accept for filing and recordation any of the foregoing
instruments or other documents without the payment of any such tax or governmental assessment.

D. Release of Liens

Except as otherwise expressly provided herein, the Confirmation Order or in any
document, instrument or other agreement created in connection with the Plan, on the Effective
Date, all mortgages, deeds of trust, liens or, other security interests against the property of the
Debtors or the Estates automatically shall be released, and the holders of such mortgages, deeds
of trust, liens, or other security interests shall execute such documents as may be necessary or
desirable to reflect or effectuate such releases.

E. Sever ability of Plan Provisions

If, prior to the Confirmation Date, any term or provision of the Plan is held by the
Bankruptcy Court to be invalid, void or unenforceable, the Bankruptcy Court, at the request of
the Debtors, upon consultation with the Secured Lenders, shall have the power to alter and
interpret such term or provision to make it valid or enforceabl e to the maximum extent
practicable, consistent with the original purpose of the term or provision held to be invalid, void
or unenforceable, and such term or provision shall then be applicable as altered or interpreted.
Notwithstanding any such holding, alteration or interpretation, the remainder of the terms and
provisions of the Plan shall remain in full force and effect and shall in no way be affected,
impaired or invalidated by such holding, alteration or interpretation.

F. Payment of Statutory Fees

All fees payable under section 1930 of title 28 of the United States Code, as determined
by the Bankruptcy Court at the Confirmation Hearing, shall be paid on or before the Effective
Date. All such feesthat arise after the Effective Date but before the closing of the Chapter 11
Cases shall be paid by the Reorganized Debtors.

G. Successor s and Assigns

Therights, benefits and obligations of any Person named or referred to in the Plan shall
be binding on, and shall inure to the benefit of, any heir, executor, administrator, successor or
assign of that Person.
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H. Discharge of Claimsand Termination of Membership Interests

Except as otherwise provided herein or in the Confirmation Order, al consideration
distributed under the Plan shall be in exchange for, and in complete satisfaction, settlement,
discharge, and release of, al Claims and Membership Interests (other than those Claims that are
Unimpaired under the Plan) of any nature whatsoever against the Debtors or any of their assets
or properties, and regardless of whether any property shall have been distributed or retained
pursuant to the Plan on account of such Claims and Membership Interests. Upon the Effective
Date, each of the Debtors and the Reorganized Debtors shall be deemed discharged and released
under section 1141(d)(1)(A) of the Bankruptcy Code from any and all Claims and Membership
Interests, including, but not limited to, demands and liabilities that arose before the Confirmation
Date, and all debts of the kind specified in section 502(g), 502(h), or 502(i) of the Bankruptcy
Code.

XIl. RISK FACTORSTO BE CONSIDERED

Holders of Claims and Membership Interests against the Debtors should read and
consider carefully the information set forth below, as well as the other information set forth in
this Disclosure Statement (and the documents delivered together herewith and/or incorporated by
reference), prior to voting to accept or rglect the Plan. This information, however, should not be
regarded as the only risks involved in connection with the Plan and/or its implementation.

A. Certain Bankruptcy Considerations
1. Failure to Satisfy Vote Requirement

If the Debtors obtain the requisite votes to accept the Plan in accordance with the
requirements of the Bankruptcy Code, the Debtors intend to file voluntary petitions for
reorganization under chapter 11 of the Bankruptcy Code and to seek, as promptly as practicable
thereafter, confirmation of the Plan. In the event that sufficient votes are not received, the
Debtors may or may not file petitions for relief under chapter 11 of the Bankruptcy Code. In
such event, the Debtors may seek to accomplish an alternative restructuring of their
capitalization and their obligations to creditors, including but not limited to proceeding with the
foreclosure proceedings.

2. Non-Confirmation or Delay of Confirmation of the Plan

The Bankruptcy Court, which sits as a court of equity, may exercise substantial discretion.
Section 1129 of the Bankruptcy Code sets forth the requirements for confirmation and requires,
among other things, that the confirmation of the Plan not be followed by a need for further
financial reorganization and that the value of distributions to dissenting creditors and
shareholders not be less than the value of distributions such creditors and shareholders would
receiveif the Debtors were liquidated under chapter 7 of the Bankruptcy Code. Although the
Debtors believe that the Plan will meet such tests, there can be no assurance that the Bankruptcy
Court would reach the same conclusion.
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3. Risk of Non-Occurrence of the Effective Date

Although the Debtors believe that the Effective Date will occur reasonably soon after the
Confirmation Date, there can be no assurance as to such timing or as to whether it will occur.

4. General Effect

Thefiling of a bankruptcy petition by the Debtors, and the publicity attendant thereto,
may adversely affect the Debtors' business. The Debtors believe that any such adverse effects
may worsen during the pendency of a protracted bankruptcy case if the Plan is not confirmed as
expected.

5. Methods of Solicitation

Section 1126(b) of the Bankruptcy Code provides that the holder of a claim against, or
interest in, a debtor who accepts or rejects a plan of reorganization before the commencement of
achapter 11 caseis deemed to have accepted or rejected such plan under the Bankruptcy Code
so long as the solicitation of such acceptance was made in accordance with applicable non-
bankruptcy law governing the adequacy of disclosure in connection with such solicitations, or, if
such laws do not exist, such acceptance was solicited after disclosure of “adequate information,”
as defined in section 1125 of the Bankruptcy Code.

In addition, Bankruptcy Rule 3018(b) states that a holder of aclaim or interest who has
accepted or rejected a plan before the commencement of the case under the Bankruptcy Code
will not be deemed to have accepted or rejected the plan if the court finds after notice and a
hearing that the plan was not transmitted in accordance with reasonabl e solicitation procedures.
Section 1126(b) of the Bankruptcy Code provides that a Holder of aclaim or interest that has
accepted or regjected a plan before the commencement of a case under the Bankruptcy Codeis
deemed to have accepted or rejected the plan if (i) the solicitation of such acceptance or rejection
was in compliance with applicable non-bankruptcy law, rule or regulation governing the
adequacy of disclosure in connection with such solicitation or (ii) thereis no such law, rule or
regulation, and such acceptance or rejection was solicited in accordance with section 1125(b) of
the Bankruptcy Code.

The Debtors believe that the use of the Disclosure Statement and Ballots for obtaining
acceptances of the Plan and the Debtors’ solicitation of the Plan complies with the Bankruptcy
Code. However, there can be no assurance that the Bankruptcy Court will decide that the
Debtors' solicitation of the Plan meets the requirements of section 1126(b) of the Bankruptcy
Code. If the Bankruptcy Court determines that the solicitation does not comply with the
requirements of section 1126(b) of the Bankruptcy Code, the Debtors may seek to resolicit
acceptances, and, in such event, Confirmation of the Plan could be delayed and possibly
jeopardized.

6. Classification and Treatment of Claims and Member ship Interests

Section 1122 of the Bankruptcy Code requires that the Plan classify Claims against, and
Membership Interestsin, the Debtors. The Bankruptcy Code also provides that the Plan may
place aClaim or Interest in a particular Class only if such Claim or Interest is substantially
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similar to the other Claims or Membership Interests of such Class. The Debtors believe that all
Claims and Membership Interests have been appropriately classified in the Plan.

To the extent that the Bankruptcy Court finds that adifferent classification is required for
the Plan to be confirmed, the Debtors presently anticipate that they would seek (i) to modify the
Plan to provide for whatever classification might be required for confirmation and (ii) to use the
acceptances received from any creditor pursuant to this solicitation for the purpose of obtaining
the approval of the Class or Classes of which such creditor ultimately is deemed to be a member.
Any such reclassification of creditors, although subject to the notice and hearing requirements of
the Bankruptcy Code, could adversely affect the Class in which such creditor was initially a
member, or any other Class under the Plan, by changing the composition of such Class and the
vote required for approval of the Plan. There can be no assurance that the Bankruptcy Court,
after finding that a classification was inappropriate and requiring a reclassification, would
approve the Plan based upon such reclassification. Except to the extent that modification of
classification in the Plan requires resolicitation, the Debtors will, in accordance with the
Bankruptcy Code and the Bankruptcy Rules, seek a determination by the Bankruptcy Court that
acceptance of the Plan of any holder of Claims pursuant to this solicitation will constitute a
consent to the Plan’ s treatment of such holder regardless of the Class as to which such holder is
ultimately deemed to be amember. The Debtors believe that under the Federal Rules of
Bankruptcy Procedure the Debtors would be required to resolicit votes for or against the Plan
only when amodification adversely affects the treatment of the claim of any creditor or equity
holder.

The Bankruptcy Code a so requires that the Plan provide the same treatment for each
Claim or Interest of a particular Class unless the holder of a particular Claim or Interest agrees to
aless favorable treatment of its Claim or Interest. The Debtors believe that they have complied
with the requirement of equal treatment. To the extent that the Bankruptcy Court finds that the
Plan does not satisfy such requirement, the Bankruptcy Court could deny confirmation of the
Plan.

Issues or disputes relating to classification and/or treatment could result in adelay in the
Confirmation and Effective Date of the Plan and could increase the risk that the Plan will not be
consummated.

B. Certain Business Consider ations

While the Unites States and global economies have shown signs of improvement, the
hospitality industry may still face significant headwinds going forward. There can be no
assurances that the current economy and increase financial climate will improve significantly
over the coming months.

XIl. CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCESOF THE PLAN

TO ENSURE COMPLIANCE WITH TREASURY DEPARTMENT CIRCULAR
230, EACH HOLDER (ASDEFINED BELOW) ISHEREBY NOTIFIED THAT: (A) ANY
DISCUSSION OF U.S. FEDERAL TAX ISSUESIN THISDISCLOSURE STATEMENT
ISNOT INTENDED ORWRITTEN TO BE RELIED UPON, AND CANNOT BE
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RELIED UPON, BY ANY HOLDER FOR THE PURPOSE OF AVOIDING PENALTIES
THAT MAY BE IMPOSED ON A HOLDER UNDER THE INTERNAL REVENUE
CODE OF 1986, ASAMENDED (THE “TAX CODE”); (B) SUCH DISCUSSION IS
INCLUDED HEREBY BY THE DEBTOR IN CONNECTION WITH THE PROMOTION
OR MARKETING (WITHIN THE MEANING OF CIRCULAR 230) BY THE DEBTOR
OF THE TRANSACTIONS OR MATTERS ADDRESSED HEREIN; AND (C) EACH
HOLDER SHOULD SEEK ADVICE BASED ON ITSPARTICULAR
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.

The following isasummary of certain U.S. federal income tax consequences of the Plan
to Holders receiving Cash, the Secured Lender Note (or the right to designate the same), and/or
New Membership Interestsin exchange for their Allowed Claim(s). This summary is provided
for information purposes only and is based on the Tax Code, Treasury regulations promulgated
thereunder, judicial authorities, and current administrative rulings and practice, all asin effect as
of the date hereof and all of which are subject to change, possibly with retroactive effect,
resultingin U.S. federal income tax consequences different from those discussed below. The
Debtors have not sought any ruling from the Internal Revenue Service (the “IRS’) or an opinion
of counsal with respect to the statements made and the conclusions reached in the following
summary, and there can be no assurance the IRS will not challenge such statements and
conclusions or that a court would not sustain such a challenge, if made.

This discussion assumes that Holders of Claims or Membership Interests hold such
Claims or Membership Interests as “ capital assets’ within the meaning of section 1221 of the
Tax Code. This summary does not address all aspects of U.S. federal income taxation that may
be relevant to a particular Holder in light of its particular facts and circumstances or to certain
types of Holders subject to special treatment under the Tax Code (such as Persons who are
related to the Debtors within the meaning of the Tax Code, foreign taxpayers, broker-dealers,
banks, mutual funds, insurance companies, financial institutions, small business investment
companies, regulated investment companies, tax exempt organizations, investors in pass-through
entities, subchapter S corporations, persons who hold Claims or Membership Interests or who
will hold the New Membership Interest as part of a straddle, hedge, conversion transaction or
other integrated investment, persons using a mark to market method of accounting, and Holders
of Claims who are themselves in bankruptcy). Furthermore, except as specifically discussed
below, this discussion assumes that Holders of Claims or Membership Interests hold only Claims
or Membership Interestsin asingle Class.

Thissummary of certain U.S. federal income tax consequencesisfor general
information only and isnot tax advice. Each Holder isurged to consult itstax advisor with
respect to the application of U.S. federal income tax lawstoits particular situation, aswell
as any tax consequences arising under the U.S. federal estate or gift tax rules, or under the
laws of any state, local, foreign or other taxing jurisdiction or under any applicable tax
treaty.

For purposes of the discussion below, a“Holder” is abeneficial owner of an Claim or
Membership Interests that isfor U.S. federal income tax purposes: (1) an individual citizen or
resident of the United States; (2) a corporation (including any entity treated as a corporation for
U.S. federal income tax purposes) created or organized in or under the laws of the United States,

48



12-12208-alg Doc 12 Filed 05/21/12 Entered 05/21/12 23:53:33 Main Document
Pg 55 of 160

any state or political subdivision thereof; (3) an estate the income of which is subject to U.S.
federal income taxation regardless of its source; or (4) atrust, (i) the administration of whichis
subject to the primary supervision of aU.S. court and as to which one or more U.S. persons have
the authority to control all substantial decisions of the trust or (ii) that hasavalid election in
place to be treated asa U.S. person.

Pursuant to the Plan, each Holder will receive in exchange for its Allowed Claim its pro
rata share of Cash, the Secured Lender Note (or the right to designate the same) and/or the New
Membership Interests in the amount determined under the Plan.

Certain U.S. Federal Income Tax Consequences to the Holders of Classes 3A and 3B Secured
Lender Claims and Classes 4A and 4B General Unsecured Claims

Pursuant to the Plan, Holders of Allowed Classes 3A, 3B, 4A and 4B will either receive
Cash, the Secured Lender Note (or the right to designate the same) and/or New Membership
Interests on account of their Claim or Interest. A Holder who receives Cash in exchange for its
Claim pursuant to the Plan generally will recognize income, gain or loss for U.S. federa income
tax purposes in an amount equal to the difference between (1) the amount of Cash receivedin
exchange for its Claim and (2) the Holder’ s adjusted tax basisin its Claim. The character of such
gain or loss as capital gain or loss or as ordinary income or loss will be determined by a number
of factors, including the tax status of the Holder, the nature of the Claim in such Holder’ s hands,
whether the Claim constitutes a capital asset in the hands of the Holder, whether the Claim was
purchased at a discount and whether and to what extent the Holder has previously claimed a bad
debt deduction with respect to its Claim. See the discussions of accrued interest and market
discount below.

Exchange of Allowed Secured Lender Claims for New Membership Interests. The
exchange of an Allowed Secured Lender Claim for the New Membership Interests generaly
should not result in gain or lossto aHolder for U.S. federal income tax purposes, subject to the
possible application of the market discount rules and except to the extent the New Membership
Interests received are allocable to accrued interest as described below. A Holder’s holding
period in the New Membership Interests received in exchange for Allowed Secured Lender
Claim should be the same as the Holder’ s holding period in the Claim exchanged therefor. A
Holder’sinitial tax basisin the New Membership Interests received in exchange for such Claim
should equal the Holder’ s adjusted tax basisin the Claim exchanged therefor.

Accrued But Untaxed Interest. A portion of the consideration (whether cash or equity)
received by Holders may be attributable to accrued but untaxed interest on Allowed Claims.
This amount should be taxable to such a Holder as interest income if such accrued interest has
not been previoudly included in the Holder’ s gross income for U.S. federal income tax purposes.
Conversdly, aHolder generally recognizes a deductible loss to the extent any accrued interest
claimed was previously included in income and is not paid in full.

Although the manner in which consideration is to be allocated between accrued interest
and principal for these purposesis unclear under present law, the Debtors intend, consistent with
the Plan, to allocate the consideration paid pursuant to the Plan with respect to aClaim, first to
the principal amount of such Claim as determined for U.S. federal income tax purposes and then
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to accrued interest, if any, with respect to such Claim. Accordingly, in cases where a Holder
receives less than the principal amount of its Allowed Claim, the Debtors intend to allocate the
full amount of consideration transferred to such Holder to the principal amount of such
obligation and to take the position that no amount of the consideration to be received by the
Holder is attributable to accrued interest. There can be no assurance that such alocation will be
respected by the IRS for U.S. federal income tax purposes.

Market Discount. In generd, if an Allowed Claim was acquired by a Holder on the
secondary market at a discount to its stated principal amount, then such Claim may be subject to
the “market discount” rules of the Tax Code. Any gain recognized by a Holder on the
disposition of such a Claim (subject to ade minimis rule and exceptions for certain
nonrecognition transactions) generally should be treated as ordinary income to the extent of the
market discount that accrued thereon while the Claim was considered to be held by the Holder
(unless the Holder elected to include market discount in income asit accrued). Holders are
urged to consult their tax advisors as to the tax consequences of the market discount rules.

Certain Tax Consequences of Holding New Membership I nterests. A Holder that
receives New Membership Interests in exchange for an Allowed Secured Lender Claim (or a
portion thereof) should become a member of Reorganized 205 East 45 LL C or Reorganized
EALCLLC for U.S. federal income tax purposes. It isintended that Reorganized 205 East 45
LLC or Reorganized EALC LLC will be treated as alimited liability company for U.S. federal
income tax purposes. Accordingly, Holders receiving New Membership Interests will be
allocated income, gain, loss, deduction, credit and items thereof and will be responsible for any
tax liability associated with any such allocation. Reorganized 205 East 45 LLC or Reorganized
EALC LLC may not make sufficient cash distributions with respect to the New Membership
Interests such that the Holders can satisfy their tax liability with respect to such alocations. To
the extent that any Allowed Secured Lender Claim exchanged has built-in gain or loss at the
Effective Date, such built-in gain or loss will be alocated in amanner required by Section 704(c)
of the Tax Code.

I nformation Reporting and Backup Withholding. Certain payments, including the
payments with respect to Allowed Claims pursuant to the Plan, may be subject to information
reporting to the IRS. Moreover, under certain circumstances, Holders may be subject to “backup
withholding” with respect to payments made pursuant to the Plan, unless such aHolder either (i)
comes within certain exempt categories (which generally include corporations) and, when
required, demonstrates this fact, or (ii) provides a correct taxpayer identification number and
certifies under penalty of perjury that it is not subject to backup withholding tax.

Backup withholding is not an additional tax. Any amounts withheld under the backup
withholding rules may be refunded or credited against a Holder’s U.S. federal income tax
liability, if any, provided the required information is timely furnished to the IRS.

In addition, Treasury regulations generally require disclosure by ataxpayer on its U.S.
federal income tax return of certain types of transactions in which the taxpayer participated,
including, among other types of transactions, certain transactions that result in the taxpayer
claiming aloss in excess of specified thresholds. Holders are urged to consult their tax advisors
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regarding these regulations and whether the transactions contemplated by the Plan would be
subject to these regulations and require disclosure on the Holder’ s tax returns.

THE FOREGOING DISCUSSION ISINTENDED ONLY ASA SUMMARY OF
CERTAIN TAX CONSEQUENCESOF THE PLAN AND ISNOT A SUBSTITUTE FOR
CAREFUL TAX PLANNING WITH A TAX PROFESSIONAL. THE ABOVE
DISCUSSION ISFOR INFORMATIONAL PURPOSESONLY AND ISNOT TAX
ADVICE. THE TAX CONSEQUENCESOF THE PLAN ARE IN MANY CASES
COMPLEX, UNCLEAR AND UNCERTAIN AND MAY VARY DEPENDING ON A
NUMBER OF DIFFERENT FACTORS, INCLUDING A HOLDER’SPARTICULAR
CIRCUMSTANCES. ACCORDINGLY, HOLDERSARE URGED TO CONSULT
THEIR TAX ADVISORS ABOUT THE U.S. FEDERAL, STATE AND LOCAL, AND
APPLICABLE FOREIGN INCOME AND OTHER TAX CONSEQUENCESOF THE
PLAN.

XI11.FEASIBILITY OF THE PLAN AND BEST INTEREST OF CREDITORS
A. Feasibility of the Plan

The Bankruptcy Code requires that the Bankruptcy Court determine that confirmation of
aPlanisnot likely to be followed by liquidation or the need for further financia reorganization
of the Debtors. For purposes of showing that the Plan meets this feasibility standard, the Debtors
have analyzed the ability of the Reorganized Debtors to meet its obligations under the Plan and
retain sufficient liquidity and capital resources to conduct their business. At or prior to the
confirmation hearing, the Debtors will submit evidence in support of the feasibility of the Plan.

The Debtors believe the Plan meets the feasibility requirement set forth in section
1129(a)(11) of the Bankruptcy Code, as Confirmation is not likely to be followed by liquidation
or the need for further financia reorganization of the Reorganized Debtors. In general, the
Debtors believe that with a significantly de-leveraged capital structure as provided for in the Plan,
the Reorganized Debtors will be viable. The Debtors believe that the Reorganized Debtors will
have sufficient liquidity to fund obligations as they arise, thereby maintaining value.

Accordingly, the Debtors believe the Plan satisfies the feasibility requirement of section
1129(a)(11) of the Bankruptcy Code.

B. Acceptance of the Plan

As acondition to confirmation, the Bankruptcy Code requires that each Class of Impaired
Claims vote to accept the Plan, except under certain circumstances. Section 1126(c) of the
Bankruptcy Code defines acceptance of a plan by aclass of impaired claims as acceptance by
Holders of at least two thirds (2/3) in dollar amount and more than one half (1/2) in number of
clamsin that class, but for that purpose counts only those who actually vote to accept or to reject
the Plan. Thus, Classes 3A, 3B, 4A and 4B vote to accept the Plan only if two thirds (2/3) in
amount and a majority in number actually voting in such Class cast their Ballots in favor of
acceptance. Holders of Claimswho fail to vote are not counted as either accepting or rejecting a
plan.
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C. Best Interests Test

Evenif aplan is accepted by the holders of each class of claims and interests, the
Bankruptcy Code requires a Bankruptcy Court to determine that the plan isin the best interests
of al holders of claims or interests that are impaired by the plan and that have not accepted the
plan. The “best interests’ test, as set forth in section 1129(a)(7) of the Bankruptcy Code,
requires a Bankruptcy Court to find either that all members of an impaired class of claims or
interests have accepted the plan or that the plan will provide a member who has not accepted the
plan with arecovery of property of avalue, as of the Effective Date of the plan, that is not less
than the amount that such holder would recover if the debtor were liquidated under chapter 7 of
the Bankruptcy Code.

To calculate the probable distribution to holders of each impaired class of claims and
interests if the Debtor was liquidated under chapter 7, a Bankruptcy Court must first determine
the aggregate dollar amount that would be generated from a debtor’ s assets if its chapter 11 case
was converted to a chapter 7 case under the Bankruptcy Code. This*liquidation value” would
consist primarily of the proceeds from aforced sale of the debtor’ s assets by a chapter 7 trustee.

If liquidation were to occur in these cases, the costs and expenses associated with a
liquidation and the claims of the Secured Lenders, who are undersecured, would erode any
liquidation value available to unsecured creditors or other interests in the Debtors. More
specifically, costs of liquidation under chapter 7 of the Bankruptcy Code would include the
compensation of atrustee, aswell as of counsel and other professionals retained by the trustee,
asset disposition expenses, al unpaid expenses incurred by the debtor in the chapter 11 case
(such as compensation of attorneys, financial advisors and accountants) that are allowed in the
chapter 7 case, litigation costs, and claims arising from the operations of the debtor during the
pendency of the chapter 11 case. The liquidation itself would trigger certain priority payments
that otherwise would be due in the ordinary course of business. Those priority claims would be
paid in full from the liquidation proceeds before the balance would be made available to pay
general claims or to make any distribution in respect of equity interests. The liquidation would
also prompt the rejection of a number of executory contracts and unexpired leases and thereby
significantly enlarge the total pool of unsecured claims by reason of resulting rejection claims.

Once the court ascertains the recoveries in liquidation of secured creditors and priority
clamants, it must determine the probable distribution to genera unsecured creditors and equity
security-holders from the remaining available proceeds in liquidation. If such probable
distribution has a value greater than the distributions to be received by such creditors and equity
security holders under the plan, then the plan is not in the best interests of creditors and equity
security holders.

D. Valuation

Cushman & Wakefield, Inc. (“Cushman”), an experienced and respected real estate
advisory firm with a dedicated Hospitality & Gaming practice, conducted appraisals of the
Properties at the request of Debtors' counsel. Cushman determined that, as of April 1, 2012, the
Alex Hotel had an aggregate value of $87,000,000 and the Flatotel had an aggregate val ue of
$100,000,000. In both instances the appraisal values are lower than the Obligations outstanding
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under the Secured Loans. The appraisals were based on various assumptions including, among
others, that the Properties will be sold on an “as-is” basis, operate as full service, independent
hotels with a supporting reservation system going forward and sold after a reasonable marketing
period (twelve months).

Cushman prepared the appraisals using customary valuation methodol ogies but accorded
the greatest weight to the value indicated by the income capitalization approach because the
Properties are income-producing properties, normally bought and sold on the basis of
capitalization of their anticipated stabilized earning power. Cushman employed the methods and
techniques most likely to be used in typical practice and result in areliable indication of value.

If the Properties were sold on a more expedited basis, the appraisal values would likely
be lower than the Obligations outstanding under the Secured Loans

E. Liquidation Analysis

If the Debtors’ Chapter 11 Cases are converted to a case under chapter 7 of the
Bankruptcy Code, the remaining assets of the Debtors will be liquidated and distributed in
accordance with the priorities established by the Bankruptcy Code. The Debtors believe that,
based upon the valuation of the properties, liquidation under chapter 7 would result in no
distributions being made to unsecured creditors and equity holders because, among other reasons,
(i) additional administrative expenses would be incurred in a chapter 7 liquidation, specifically
those of a chapter 7 trustee charging statutory fees of up to 3% of disbursements and any costs of
counsel to the chapter 7 trustee to become familiar with the facts and circumstances of these
cases, (ii) the remaining assets of the Debtors would have to be sold or otherwise disposed of in a
less orderly fashion over a shorter period of time, (iii) the Secured Lenders are undersecured, and
(iv) the additional delay in distributions that would occur if the Debtors' chapter 11 cases were
converted to a case under chapter 7.

F. Application of the ‘Best Interests’ of Creditors Test

After careful review of the estimated recoveries under the Plan, the valuation presented
above and a chapter 7 liquidation scenario, the Debtors have concluded that the recoveriesto the
Debtors creditors will be maximized under the Plan and would be greater than the value of
distributionsin achapter 7 liquidation. The Debtors believe that the Debtors Estates have value
that would not be fully realized by the Debtors’ creditors in a chapter 7 liquidation primarily
because, among other reasons, (i) additional administrative expenses would beincurred in a
chapter 7 liquidation, specifically those of a chapter 7 trustee charging statutory fees of up to 3%
of disbursements and any costs of counsel to the chapter 7 trustee to become familiar with the
facts and circumstances of these cases, (ii) the remaining assets of the Debtors would have to be
sold or otherwise disposed of in aless orderly fashion over a shorter period of time, (iii) the
Secured Lenders are undersecured and (iv) the additional delay in distributions that would occur
if the Debtors’ chapter 11 cases were converted to a case under chapter 7. The Debtors and their
advisors will establish the appropriate evidentiary record regarding valuation should it be
necessary in connection with Confirmation of the Plan.
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XI1V. ALTERNATIVESTO CONFIRMATION AND CONSUMMATION OF THE PLAN

The Debtors believe that the Plan affords Holders of Claims the potential for the greatest
recovery and, therefore, isin the best interests of such Holders. The Plan as presented is the
result of considerable negotiations among the Debtors, the Secured Lenders and other partiesin
interest.

If, however, the Plan is not confirmed and consummated, the alternatives to the Plan
include (i) liquidation of the Debtors under chapter 7 of the Bankruptcy Code; (ii) an aternative
plan of reorganization.

A. Alternative Plan(s) of Reorganization

If the requisite acceptances are not received or if the Plan is not confirmed, the Debtors
may file their chapter 11 petitions and attempt to formulate and propose a different plan or plans
of reorganization. Such aplan or plan(s) might involve either a reorganization and continuation
of the Debtors businesses or an orderly liquidation of assets.

The Debtors' businesses could suffer from increased costs, erosion of customer
confidence and liquidity difficultiesif it remained a debtor in possession during a lengthy chapter
11 process while trying to negotiate a plan of reorganization and continuing to litigate the
Foreclosure Litigations, the Guaranty Litigations and the Tortious Inference Action.

The Debtors believe that the Plan, which is the result of extensive negotiations between
the Debtors and the Secured Lenders, and enables creditors to realize the greatest possible value
under the circumstances and that, compared to any later aternative plan of reorganization, the
Plan has the greatest chance to be confirmed and consummated.

B. Liquidation Under Chapter 7 or Chapter 11

If no plan is confirmed, the Debtors may be forced to liquidate under chapter 7 of the
Bankruptcy Code, pursuant to which atrustee would be elected or appointed to liquidate the
Debtors' assets for distribution to creditors in accordance with the priorities established by the
Bankruptcy Code. It isimpossibleto predict precisely how the proceeds of the liquidation would
be distributed to the respective Holders of Claims against or Membership Interests in the Debtors.

The Debtors believe that in aliquidation under chapter 7, before creditors received any
distribution, additional administrative expenses involved in the appointment of atrustee or
trustees and attorneys, accountants and other professionals to assist such trustees would cause a
substantial diminution in the value of the Debtors' Estates. Outstanding letters of credit (if any)
which would otherwise not be drawn would be drawn. The assets available for distribution to
creditors would be reduced by such additional expenses and by Claims, some of which would be
entitled to priority, which would arise by reason of the liquidation and from the rejection of
leases and other executory contracts in connection with the cessation of operations and the
failure to realize the greater going concern value of the Debtors' assets.

The Debtors could also be liquidated pursuant to the provisions of a chapter 11 plan of
reorganization. Inaliquidation under chapter 11, the Debtors assets could be sold in an orderly
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fashion over a more extended period of time than in aliquidation under chapter 7. Thus, a
chapter 11 liquidation might result in larger recoveries than in a chapter 7 liquidation, but the
delay in distributions could result in lower present values received and higher administrative
costs. Because atrusteeis not required in achapter 11 cases, expenses for professional fees
could be lower than in a chapter 7 case, in which atrustee must be appointed. Any distribution
to the Holders of Claims under a chapter 11 liquidation plan probably would be delayed
substantially.

The Debtors believe that any alternative liquidation under chapter 7 or chapter 11isa
much less attractive alternative to creditors than the Plan because of the greater return the
Debtors believe is provided to creditors under the Plan. Specifically, based upon the valuation of
the properties, the Debtors believe that Holders of Allowed General Unsecured Claims would not
receive any recovery in achapter 7 case.

XV. THE SOLICITATION; VOTING PROCEDURE
A. Partiesin Interest Entitled to Vote

Under section 1124 of the Bankruptcy Code, a class of claims or interests is deemed to be
“impaired” under aplan unless (i) the plan leaves unaltered the legal, equitable, and contractual
rights to which such claim or interest entitles the holder thereof or (ii) notwithstanding any legal
right to an accelerated payment of such claim or interest, the plan cures al existing defaults
(other than defaults resulting from the occurrence of events of bankruptcy) and reinstates the
maturity of such claim or interest as it existed before the default.

In general, aholder of aclaim or interest may vote to accept or to rgect aplan if (i) the
claim or interest is “alowed,” which means generally that no party in interest has objected to
such claim or interest, and (ii) the claim or interest is impaired by the plan. If aclaim or interest
isnot impaired by the plan, the Bankruptcy Code deems the holder of such claim or interest to
have accepted the plan and, accordingly, Holders of such claims and interests are not entitled to
vote on the plan. Moreover, Holders of Claims or Membership Interests Impaired by the Plan
and receiving no distribution on account of their Claims or Membership Interests under the Plan
are not entitled to vote because they are deemed to have rejected the Plan under section 1126(Q)
of the Bankruptcy Code. Claimsin Classes 1A, 1B, 2A and 2B are unimpaired under the Plan,
and Holders of such Claims and Membership Interests are therefore not entitled to vote. Claims
in Classes 5A, 5B, 6A, 6B, 7A and 7B are receiving no distribution on account of their Claims or
Membership Interests and are not entitled to vote because they are deemed to have rejected the
Plan. Accordingly, only Holders of Claimsin Classes 3A, 3B, 4A and 4B are entitled to vote on
the Plan.

By signing and returning the Ballot, each holder of aClass 3A, 3B, 4A or 4B Claim will
be confirming that (i) such Holder and/or legal and financial advisors acting on its behalf has
had the opportunity to ask questions of, and receive answers from, the Debtors concerning the
terms of the Plan, the businesses of the Debtors and other related matters, (ii) the Debtors have
made available to such holder or its agents all documents and information relating to the Plan
and related matters reasonably requested by or on behalf of such holder and (iii) except for
information provided by the Debtorsin writing, and by their own agents, such holder has not
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relied on any statements made or other information received from any person with respect to the
Plan.

By signing and returning the Ballot each Holder of a Class 3A, 3B, 4A or 4B Clam also
acknowledges that the interests being offered pursuant to the Plan are not being offered pursuant
to aregistration statement filed with the Securities and Exchange Commission and represents
that any such securities will be acquired for its own account and not with aview to any
distribution of such interestsin violation of the Securities Act. It is expected that when issued
pursuant to the Plan such interests will be exempt from the registration requirements of the
Securities Act by virtue of section 1145 of the Bankruptcy Code and may be resold by the
Holders thereof subject to the provisions of such section 1145.

B. Waivers of Defects, Irregularities, Etc.

Unless otherwise directed by the Bankruptcy Court, al questions asto the validity, form,
eligibility (including time of receipt), acceptance, and revocation or withdrawal of Ballots will be
determined by the Debtorsin their sole discretion, which determination will be final and binding.
Asindicated below under “Withdrawal of Ballots, Revocation,” effective withdrawals of Ballots
must be delivered viafacsimile to the Debtors prior to the Voting Deadline. The Debtors reserve
the absolute right to contest the validity of any such withdrawal. The Debtors aso reserve the
right to regject any and all Ballots not in proper form, the acceptance of which would, in the
opinion of the Debtors or their counsel, be unlawful. The Debtors further reserve the right to
waive any defects or irregularities or conditions of delivery asto any particular Ballot. The
interpretation (including the Ballot and the respective instructions thereto) by the Debtors, unless
otherwise directed by the Bankruptcy Court, will be final and binding on all parties. Unless
waived, any defects or irregularities in connection with deliveries of Ballots must be cured
within such time as the Debtors (or the Bankruptcy Court) determine. Neither the Debtors nor
any other person will be under any duty to provide notification of defects or irregularities with
respect to deliveries of Ballots nor will any of them incur any liabilities for failure to provide
such notification. Unless otherwise directed by the Bankruptcy Court, delivery of such Ballots
will not be deemed to have been made until such irregularities have been cured or waived.
Ballots previoudly furnished (and as to which any irregul arities have not theretofore been cured
or waived) will beinvalidated.

C. Withdrawal of Ballots; Revocation

Any party who has delivered avalid Ballot for the acceptance or rejection of the Plan
may withdraw such acceptance or rejection by delivering a written notice of withdrawal to the
Debtors at any time prior to the Voting Deadline. A notice of withdrawal, to be valid, must (i)
contain the description of the Claim(s) to which it relates and the aggregate principal amount
represented by such Claim(s), (ii) be signed by the withdrawing party in the same manner as the
Ballot being withdrawn, (iii) contain a certification that the withdrawing party owns the Claim(s)
and possesses the right to withdraw the vote sought to be withdrawn and (iv) be received by the
Debtorsin atimely manner at the address set forth below. The Debtors will determine whether
any withdrawals of Ballots were received and whether the Requisite Acceptances of the Plan
have been received. As stated above, the Debtors expressly reserve the absolute right to contest
the validity of any such withdrawals of Ballots.
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Unless otherwise directed by the Bankruptcy Court, a purported notice of withdrawal of
Ballots which is not received in atimely manner by the Debtors will not be effective to withdraw
aprevioudy cast Ballot.

Any party who has previously submitted to the Debtors prior to the Voting Deadline a
properly completed Ballot may revoke such Ballot and change his or its vote by submitting to the
Debtor prior to the Voting Deadline a subsequent properly completed Ballot for acceptance or
rgjection of the Plan. In the case where more than one timely, properly completed Ballot is
received, only the Ballot, which bears the latest date of receipt by the Debtors, will be counted
for purposes of determining whether the Requisite Acceptances have been received. received.

D. Further Information; Additional Copies

If you have any questions or require further information about the voting procedure for
voting your Claim or about the packet of material you received, or if you wish to obtain an
additional copy of the Plan, the Disclosure Statement, or any exhibits or appendices to such
documents (at your own expense, unless otherwise specifically required by Bankruptcy Rule
3017(d)), please contact the Voting Agent:

Klestadt & WintersLLP
570 Seventh Avenue
17th Floor
New York, NY 10018
Td: (212) 972-3000
Attn: Tracy L. Klestadt, Esq.

*k*
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XVL CONCLUSION AND RECOMMENDATION

The Debtors believe that confirmation and implementation of the Plan is preferable to
any of the alternatives described above because it will result in the greatest recoveries to Holders
of Claims and Membership Interests. Other alternatives would involve significant delay,
uncertainty and substantial additional administrative costs.

Consequently, the Debtors urge all Holders of Claims to vote to accept the Plan and to
evidence their acceptance by duly completing and returning their Ballots so that they will be
received by the Voting Agent on or before 5:00 p.m, Eastern Time, on May 14, 2012.

Dated: New York, New York
April 23, 2012

Respectfully Submitted,

205 East4S LLC

By:
~“Name:” Steven A. Carlson
Title: Chief Restructuring Officer

EALCLLC

e : %

Name: Steveﬁ A Carison :
Title: Chief Restructuring Officer

KLESTADT & WINTERS LLP

By:  /s/Tracy L. Klestadt
Tracy L. Klestadt, Esq.
Brendan M. Scoti, Esq.
570 Seventh Avenue
17th Floor Ly
New York, New York 10018
(212) 972-3000 (telephone)
(212) 972-2245 (facsimile)

Proposed Counsel for the
Debtors and Debtors in Possession
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APPENDIX A

PREPACKAGED JOINT PLAN OF REORGANIZATION
FOR 205 EAST 45LLC AND EALCLLC
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UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre Chapter 11

205EAST 45LLC, CaseNo.12-_ ()
Debtor.!

Inre Chapter 11

EALCLLC, CaseNo.12- ()
Debtor .2

PREPACKAGED JOINT PLAN OF REORGANIZATION
FOR205EAST 45LLCANDEALCLLC

KLESTADT & WINTERS,LLP

By: Tracy L. Klestadt, Esqg.
Brendan M. Scott, Esqg.

570 Seventh Avenue

17th Floor

New York, New York 10018

(212) 972-3000 (telephone)

(212) 972-2245 (facsimile)

Proposed Counsel for the
Debtors and Debtors in Possession

Dated: New York, New Y ork
April 23, 2012

1 Thelast four digits of 205 East 45 LLC' sfederal tax identification number are 1465.

2 Thelast four digits of EALC LLC’'sfedera tax identification number are 2205.
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INTRODUCTION

The above-referenced debtors and debtors in possession in the Chapter 11 Cases (as
defined herein) hereby respectfully propose this Plan (as defined herein) pursuant to chapter 11
of the Bankruptcy Code. Referenceis made to the Disclosure Statement (as defined herein),
distributed contemporaneously herewith, for adiscussion of the Debtors™ history, business,
properties, and operations, asummary and analysis of this Plan; and certain related matters.

ARTICLE |
RULESOF INTERPRETATION, COMPUTATION OF TIME AND DEFINED TERMS

A. Rulesof Interpretation

For purposes of the Plan: (i) whenever from the context it is appropriate, each term,
whether stated in the singular or the plural, shall include both the singular and the plural, and
pronouns stated in the masculine, feminine or neuter gender shall include the masculine,
feminine and the neuter gender; (ii) any reference in the Plan to a contract, instrument, release,
indenture or other agreement or document being in a particular form or on particular terms and
conditions means that such document shall be substantially in such form or substantially on such
terms and conditions; (iii) any reference in the Plan to an existing document or exhibit Filed, or
to be Filed, shall mean such document or exhibit, as it may have been or may be amended,
modified, supplemented or restated; (iv) unless otherwise specified, al referencesin the Plan to
Sections, Articles and Exhibits are references to Sections, Articles and Exhibits of or to the Plan;
(v) the words “hereof”, “herein”, “hereto”, “hereunder” and comparable terms refer to the Plan in
its entirety rather than to a particular portion of the Plan; (vi) the words “include”, “includes’ and
“including” shall not be limiting and shall be deemed to be followed by “without limitation”
whether or not they are, in fact, followed by such words or words of like import; (vii) captions
and headingsto Articles and Sections are inserted for convenience of reference only and are not
intended to be a part of or to affect the interpretation of the Plan; (viii) the rules of construction
set forth in section 102 of the Bankruptcy Code shall apply; (ix) any capitalized term used in the
Plan that is not defined herein but that is defined in the Bankruptcy Code or the Bankruptcy
Rules shall have the meaning assigned to such term in the Bankruptcy Code or the Bankruptcy
Rules, as the case may be; and (x) in the event of any inconsistency between the terms of the
Plan and the terms of the Disclosure Statement, the terms of the Plan shall control.

The Plan is the product of extensive discussions between and among, inter alia, the
Debtors, the Secured Lenders and other partiesin interest. Each of the foregoing was or had the
opportunity to be represented by counsel and either (i) participated in the formulation and
documentation of or (ii) was afforded the opportunity to review and provide comments on the
Plan, the Disclosure Statement, and the documents ancillary thereto. Accordingly, the general
rule of contract construction known as “contra preferentem” shall not apply to the construction
or interpretation of any provision of this Plan, the Disclosure Statement, or any contract,
instrument, release, exhibit, or other agreement or document generated in connection herewith.
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B. Computation of Time

In computing any period of time prescribed or allowed by the Plan, the provisions of
Bankruptcy Rule 9006(a) shall apply.

C. Defined Terms

When used in capitalized form in the Plan, the following terms shall have the respective
meanings assigned to such terms below:

1.1 “205East 45LLC Common Membership Interests’ means the membership
interestsin 205 East 45 LLC designated as “Membership Interests’ under the Second Amended
and Restated Operating Agreement of 205 East 45 LLC, dated as of February 23, 2012, as
amended from time to time.

12 “205East 45LLC Preferred Membership Interests’ means the preferred
membership interestsin, or options to acquire preferred membership interestsin, as the case may
be, 205 East 45 LLC under the Settlement Agreement, as amended from time to time, which
preferred membership interests or options have, or shall have, as applicable, a par value of
$30,000,000.00.

1.3  “Administrative Claim” means a Claim for payment of an administrative
expense of akind specified in Bankruptcy Code section 503(b) and entitled to priority in
payment under Bankruptcy Code sections 507(a)(1), 507(b) or 1114(e)(2), including: (@) the
actual and necessary costs and expenses incurred after the Petition Date of preserving the Estates
and operating the businesses of the Debtors (such as wages, salaries or commissions for services
and payments for goods and other services); (b) any indebtedness or obligations incurred or
assumed by the Debtors in the ordinary course of business in connection with the conduct of
their business; (c) any Professional Feesincurred on or before the Effective Date; (d) all fees and
charges assessed against the Estates under Chapter 123 of title 28 of the United States Code,
sections 1911-30; (e) obligations designated as Allowed Administrative Claims pursuant to an
order of the Bankruptcy Court; (f) Claims under section 503(b)(9) of the Bankruptcy Code; and
(g) DIP Claims.

1.4  “Affiliate’ means, with respect to a specified Person, (a) any Person that directly
or indirectly controls, is controlled by or is under common control with, the specified Person, or
(b) any member of the family (as defined in Section 267(c)(4) of the Internal Revenue Code of
1986) of the specified Person or any partner, equity holder (direct and indirect) (preferred,
common or otherwise), member, manager, officer, director, employee, trustee or beneficiary of
the specified Person. For the purposes of this definition, (x) “control” means the power to direct
or cause the direction of the management and policies of the Person in question and (y) any
Person who directly or indirectly owns 3% or more of the beneficial ownership interestsin
another Person shall be deemed to control such other person.

1.5 “Alex Loans’ meanscollectively, (i) that certain Term Loan dated September 22,
2005; and (ii) those certain three earnout loans, dated November 22, 2006, October 5, 2007, and
November 15, 2007, each of which is evidenced by a promissory note and mortgage and security
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agreements and assignment of |eases and rents and various guarantees and indemnifications
(including such as made by the Guarantors); pursuant to which, collectively, Anglo agreed to
advance to 205 East 45 LL C approximately $75,000,000.

16  “Alex NoteLoan” meansthat certain promissory note, dated May 30, 2008,
pursuant to which Anglo agreed to advance to 205 East 45 LLC $10,000,000, guaranteed by the
Guarantors.

1.7  “Allowed” means, with reference to any Claim, except as otherwise provided
herein:

@ a Claim that has been Scheduled by a Debtor in its Schedules as other than
disputed, contingent or unliquidated, which Scheduled amount such Debtor has not amended,;

(b) aClaim (i) that has been alowed by aFinal Order or (ii) that was (a)
timely Filed in a Proof of Claim and (b) as to which such Debtor has not timely Filed an
objection;

(c) aClaim that isalowed (i) in any stipulation with a Debtor concerning the
amount and nature of such Claim executed prior to the Confirmation Date and approved by the
Bankruptcy Court upon proper notice to the Debtors, the Secured Lenders and other partiesin
interest; (ii) in any stipulation with a Debtor concerning the amount and nature of such Claim
executed on or after the Confirmation Date and, to the extent necessary, approved by the
Bankruptcy Court or (iii) in any contract, instrument, indenture or other agreement entered into
or assumed pursuant to the Plan;

(d) aClaim relating to a rejected executory contract or unexpired lease (i) as
to which such Debtor has not timely Filed an objection or (ii) which has been alowed by a Final
Order, in either case only if aProof of Claim has been timely Filed in accordance with the
Rejection Bar Date or has otherwise been deemed timely Filed under applicable law; or

(e aClaim that is allowed pursuant to the terms of the Plan; provided,
however, unless otherwise specified herein or by order of the Bankruptcy Court, the term
“Allowed Claim” shall not, for any purpose under the Plan, include interest, penalties, premiums
or late charges on such Claim from and after the Petition Date.

1.8 “Anglo” means Anglo Irish Bank Corporation Limited (f/k/a Anglo Irish Bank
Corporation PLC).

19 “Avoidance Actions’ means (a) any and al actions that are Filed or that may be
Filed pursuant to the provisions of Bankruptcy Code sections 502(d), 542, 544, 545, 547, 548,
549, 550, 551 and 553, or applicable nonbankruptcy law that may be incorporated or brought
under the foregoing sections of the Bankruptcy Code; or (b) any other similar actions or
proceedings Filed to recover property for or on behalf of the Estates or to avoid alien or transfer.
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1.10 “Bankruptcy Code’ meanstitle | of the Bankruptcy Reform Act of 1978, as
amended from time to time, as codified in title 11 of the United States Code, sections 101-1330
and applicable portions of titles 18 and 28 of the United States Code.

1.11 “Bankruptcy Court” meansthe United States Bankruptcy Court for the Southern
District of New Y ork.

1.12 “Bankruptcy Rules’ means the Federal Rules of Bankruptcy Procedure and the
Official Bankruptcy Forms, as amended from time to time, as applicable to the Chapter 11 Cases,
promulgated under 28 U.S.C. § 2075 and the Local Rules of the Bankruptcy Court.

1.13 “Bar Dates’ means collectively the General Bar Date, the Governmental Bar
Date and the Rejection Bar Date.

1.14 *“Business Day” means any day, other than a Saturday, Sunday or “legal holiday”
(as defined in Bankruptcy Rule 9006(a)).

1.15 “Cash” meanslegal tender of the United States of America and equivalents
thereof.

1.16 “Cash Collateral” means*cash collateral” (as defined in section 363(a) of the
Bankruptcy Code).

1.17 “Cash Collateral Order” means the order of the Bankruptcy Court authorizing
the Debtors to use Cash Collatera throughout the Chapter 11 Cases.

1.18 “Chapter 11 Cases” means the chapter 11 cases of the Debtors.

1.19 “Chief Restructuring Officer” means Steven A. Carlson, who has been
appointed as the Debtors' Chief Restructuring Officer.

1.20 “Claim” meansa“clam” (asdefined in section 101(5) of the Bankruptcy Code),
against either or both Debtors, whether or not asserted.

1.21 “Claims Objection Deadline’ means the first Business Day that is the latest of
(a) 180 days after the Effective Date, or (b) asto a particular Claim, 180 days after the filing of a
Proof of Claim.

1.22 “Class’ means acategory of Claims or Membership Interests described in Article
[11 of the Plan.

1.23 “Collateral” means any property or interest in property of either or both Estates
subject to alien or security interest to secure the payment or performance of a Claim, which lien
or security interest is not subject to avoidance under the Bankruptcy Code or otherwise invalid
under the Bankruptcy Code or applicable law.

1.24 “Common Membership Interests’ means collectively al 205 East 45 LLC
Common Membership Interests and all EALC LLC Common Membership Interests.
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1.25 “Confirmation” means the entry of the Confirmation Order, subject to all
conditions specified in Article IX of the Plan having been (a) satisfied or (b) waived pursuant to
Article X.B of the Plan.

1.26 “Confirmation Date” means the date of entry of the Confirmation Order on the
docket of the Chapter 11 Cases within the meaning of Bankruptcy Rules 5003 and 9021.

1.27 “Confirmation Hearing” means the Bankruptcy Court’s hearing to consider
confirmation of the Plan, as such hearing may be adjourned or continued from time to time.

1.28 “Confirmation Order” means the Bankruptcy Court’s order confirming the Plan
pursuant to section 1129 of the Bankruptcy Code.

1.29 “Cure’ meansthe payment of Cash by the Debtors, or the distribution of other
property (as the parties may agree or the Bankruptcy Court may order), as necessary to cure
defaults under an executory contract or unexpired lease of one or both of the Debtors and to
permit the Debtors to assume that contract or lease under section 365(a) of the Bankruptcy Code.

1.30 “Debtor” means either one of the Debtors, initsindividual capacity, as a debtor
and debtor in possession in the Chapter 11 Cases.

1.31 “Debtors’ means 205 East 45 LLC and EALC LLC intheir capacity as debtors
and debtors in possession under sections 1107 and 1108 of the Bankruptcy Code and, asto acts
or rightson or after the Effective Date or when the context otherwise so requires, the post-
confirmation entities reorganized hereunder.

1.32 “DIP” means any debtor-in-possession financing approved by the Court during
the Chapter 11 cases, which DIP the Debtors may seek approval of to the extent the Cash
Collateral isinsufficient to fund the Debtors' cash needs prior to the Effective Date.

1.33 “DIP Claims’ means any Claims of any DIP Lenders.

1.34 “DIP Lenders’ meansthe lenders under the DIP, who shall be the Secured
Lenders, the Secured Lenders' Affiliates, or other parties agreed to between the Secured Lenders
and the Debtors.

1.35 “Disallowed Claim” means any Claim against the Debtors which has been
disallowed, in whole or in part, by Final Order or written agreement between the Debtors and the
Holder of such Claim, to the extent of such disallowance.

1.36 “Disbursing Agent” means Reorganized 205 East 45 LLC, Reorganized EALC
LLC, or any party designated by either of the foregoing, in its sole discretion, to serve as
disbursing agent under the Plan.

1.37 “Disclosure Statement” means the written disclosure statement (including all
exhibits and schedul es thereto) that relates to the Plan, as amended, supplemented or modified
from time to time, and that is prepared and distributed in accordance with section 1125 of the
Bankruptcy Code and Bankruptcy Rule 3018.
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1.38 “Disputed Claim” means any Claim, or any portion thereof, that is not an
Allowed Claim or a Disallowed Claim.

1.39 “Distribution Date” means the date, occurring as soon as practicable after the
Effective Date (but in no event more than 10 Business Days thereafter), on which the Disbursing
Agent first makes distributions to Holders of Allowed Claims as provided in Article V of the
Plan.

1.40 “Distribution Record Date’” means the Confirmation Date.

141 *“EALCLLC Common Membership Interests’ means the membership interests
in EALC LLC designated as “Membership Interests’” under the Limited Liability Company
Agreement of EALC LLC, dated as of December 26, 2007, as amended from time to time.

142 “EALCLLC Preferred Membership Interests’ means the preferred
membership interestsin, or options to acquire preferred membership interestsin, as the case may
be, EALC LLC under the Settlement Agreement, as amended from time to time, which preferred
membership interests or options have, or shall have, as applicable, apar vaue of $30,000,000.00.

143 “Effective Date’ means a date selected by the Debtors and Secured Lenders,
which date shall be on or after the first Business Day on which all conditions to the
consummation of the Plan set forth in Article X have been satisfied or waived.

144 “Estate” meansthe estate of each of the Debtors created by section 541 of the
Bankruptcy Code upon the commencement of the Chapter 11 Cases.

145 “File’ or “Filed” meansfile or filed on the Bankruptcy Court’s docket for the
Chapter 11 Cases.

146 “Final Order” means an order of the Bankruptcy Court (a) as to which the time
to appeal, petition for certiorari, or move for reargument, rehearing or new trial has expired and
as to which no appeal, petition for certiorari, or other proceedings for reargument, rehearing or
new trial shall then be pending; (b) as to which any right to appeal, petition for certiorari,
reargue, rehear or retry shall have been waived in writing; or (c) in the event that an appeal, writ
of certiorari, reargument, rehearing or new tria has been sought, as to which (i) such order of the
Bankruptcy Court shall have been affirmed by the highest court to which such order is appeal ed,
(ii) certiorari has been denied as to such order, or (iii) reargument or rehearing or new trial from
such order shall have been denied, and the time to take any further appeal, petition for certiorari
or move for reargument, rehearing or new trial shall have expired without such actions having
been taken.

1.47 “Flatotel Loans’ means collectively, that certain Flatotel Term Loan, that certain
Flatotel Building Loan, and that certain Flatotel Project Loan, all dated December 20, 2007, each
of which is evidenced by a promissory note and mortgage and security agreements, and
assignment of leases and rents and various guarantees and indemnifications (including such as
made by the Guarantors), pursuant to which Anglo agreed to advance to the predecessor-in-
interest to EALC LLC approximately $230,000,000.
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148 “Flatotel Note Loan” meansthat certain note assumption and modification
agreement evidenced by a promissory note, dated November 7, 2008, pursuant to which Anglo
agreed to advance to EALC LLC $10,000,000, guaranteed by the Guarantors.

149 “Foreclosureand Guaranty Litigations’ means the four litigationsinvolving
the Debtors, the Properties, the Guarantors, and/or the Secured Lenders pending in the Supreme
Court of the State of New Y ork, New Y ork County, Index Nos. 650963/2010, 650964/2010,
651153/2010 and 651154/2010.

150 “General Bar Date” meansthe general bar date, to be determined by the
Bankruptcy Court, to serve upon the Debtors and their counsel, and File with the Bankruptcy
Court, Proofs of Claim.

151 “General Unsecured Claim” means aClaim that is not an Administrative Claim,
Priority Tax Claim, Other Priority Claim, Other Secured Claim, Secured Lender Claim, or
Insider General Unsecured Claim.

152 “General Unsecured Claims Distribution” means Cash in the amount of
$200,000.00.

153 “Governmental Bar Date” meansthe bar date, to be determined by the
Bankruptcy Court, by which *“governmental units’ (as such term is defined in section 101(27) of
the Bankruptcy Code), must serve upon the Debtors and their counsel, and File with the
Bankruptcy Court, Proofs of Claim.

154 “Guarantors’ means collectively Simon Elias and 1zak Senbahar.
155 “Holder” meansany entity holding a Claim or a Membership Interest.

156 “Impaired” means, when used with reference to a Claim or Membership Interest,
aClaim or Membership Interest that is impaired within the meaning of section 1124 of the
Bankruptcy Code.

157 “Insider General Unsecured Claim” means an unsecured Claim held by an
Affiliate, employee, agent and/or attorney of either or both of the Debtors and their Affiliates,
including, but not limited to, any Claim arising from the rejection or termination of an executory
contract or unexpired lease of a Debtor’ s Affiliate(s).

158 “Litigation Claims’ means all of the Debtors' actions, causes of action, chosesin
action, liabilities, suits, debts, dues, sums of money, accounts, reckonings, bonds, hills,
covenants, contracts, controversies, agreements, promises, variances, trespasses, damages,
judgments, third-party claims, counterclaims, and crossclaims, whether known or unknown,
reduced to judgment or not reduced to judgment, liquidated or unliquidated, contingent or non-
contingent, matured or unmatured, disputed or undisputed, secured or unsecured, assertable
directly or derivatively, existing or hereafter arising, in law, equity or otherwise, based in whole
or in part upon any act or omission or other event occurring prior to the Petition Date or during
the course of the Chapter 11 Cases, through and including the Effective Date, including, but not
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limited to, the Avoidance Actions, that the Debtors or their Estates may hold against any Person,
except such claims that are: (a) released under the Plan, the Confirmation Order, or the
Settlement Agreement; (b) against Affiliates; or (c) without limitation of the preceding clause
(b), Avoidance Actions against The Mark Hotel LLC and its successors, Mark Propco LLC,
Mark Coop Sponsor LP, Mark Opco LP, Mark Holding LLC, Mark 2 Restaurant LLC and Mark
2GPLLC, and all of their respective direct or indirect members, partners, managers, equity
holders (preferred, common or otherwise), officers, directors or employees.

159 “Management Companies’ means ARL Manhattan East Management LLC,
ARL Manhattan West Management LLC and Pyramid Hotel Group.

1.60 “Membership Interests’ means collectively all Preferred Membership Interests
and Common Membership Interests.

161 “New Membership Interests’ means the membership interests of Reorganized
205 East 45 LLC and Reorganized EALC LLC, authorized under Article VIII of the Plan, the
Reorganized 205 East 45 LLC Operating Agreement and the Reorganized EALC LLC Operating
Agreement as of the Effective Date.

1.62 “Official Bankruptcy Forms’ means the Official Bankruptcy Forms, prescribed
by the Judicial Conference of the United States, the observance and use of which is required
pursuant to Bankruptcy Rule 9009, as such forms may be amended, revised or supplemented
from time to time.

1.63 “Other Priority Claim” means a Claim entitled to priority under section 507(a)
of the Bankruptcy Code other than an Administrative Claim or Priority Tax Claim.

1.64 “Other Secured Claim” means a Claim other than a Secured Lender Claim that
is secured by avalid, duly perfected lien as of the Petition Date on property in which the Estates
have an interest or that is subject to setoff under section 553 of the Bankruptcy Code, to the
extent of the value of the Claim Holder’ sinterest in the Estates’ interest in such property or to
the extent of the amount subject to setoff, as applicable, as determined pursuant to section 506(a)
of the Bankruptcy Code or, in the case of setoff, pursuant to section 553 of the Bankruptcy Code.

1.65 “Person” meansa“person,” asdefined in section 101(41) of the Bankruptcy
Code.

1.66 “Petition Date” means the date on which the Debtors Filed their petitions for
relief commencing the Chapter 11 Cases.

1.67 “Plan” meansthis plan of reorganization and all exhibits and schedules hereto, as
amended, modified or supplemented from time to time as permitted hereunder and by the
Bankruptcy Code.

1.68 “Plan Supplement” means the compilation of documents, including any exhibits
to the Plan not included herewith, that the Debtors shall File with the Bankruptcy Court on or
before the date that isfive (5) Business Days prior to the Confirmation Hearing.
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1.69 “Postpetition Interest” means interest accruing on and after the Petition Date on
aClam.

1.70 “Preferred Membership Interests’ means collectively all 205 East 45 LLC
Preferred Membership Interests and all EALC LLC Preferred Membership Interests.

1.71 “Principal and Interest” means the aggregate principal amount of a Claim plus
accrued and unpaid interest thereon to the Petition Date.

1.72 “Priority Tax Claim” means aClaim of a“governmental unit” (as such termis
defined in section 101(27) of the Bankruptcy Code) of the kind specified in, and entitled to
priority under sections 502(i) and 507(a)(8) of the Bankruptcy Code.

1.73 “Professional” means any professional employed in the Chapter 11 Cases
pursuant to sections 327, 328 or 1103 of the Bankruptcy Code.

1.74 “Professional Fee Claim” means a Claim of a Professional for compensation or
reimbursement of costs and expenses relating to services incurred on and after the Petition Date
and prior to and including the Effective Date.

1.75 “Proof of Claim” means a proof of Claim Filed against either of the Debtorsin
the Chapter 11 Cases.

1.76 “Properties’ meansthe properties at which each of the Debtors operates hotels.

1.77 *“ProRata Share” meanswith reference to any distribution on account of or in
exchange for any Claim in any Class, the proportion that the amount of a Claim (numerator)
bears to the aggregate amount of all Claims (including Disputed Claims, but excluding
Disallowed Claims) (denominator) in such Class.

1.78 “Receiver” means Nea Fellenbaum, Esqg.

1.79 “Renstate” “Renstated” or “ Reinstatement” means (a) leaving unaltered the
legal, equitable and contractual rights to which a Claim entitles the Holder of such Claim so asto
leave such Claim Unimpaired in accordance with section 1124 of the Bankruptcy Code or (b)
notwithstanding any contractual provision or applicable law that entitles the Holder of such
Claim to demand or receive accelerated payment of such Claim after the occurrence of a default,
(1) curing any such default that occurred before or after the Petition Date, other than a default of
akind specified in section 365(b)(2) of the Bankruptcy Code; (ii) reinstating the maturity of such
Claim as such maturity existed before such default; (iii) compensating the Holder of such Claim
for any damages incurred as aresult of any reasonable reliance by such Holder on such
contractual provision or such applicable law; and (iv) not otherwise altering the legal, equitable
or contractual rights to which such Claim entitles the Holder of such Claim; provided, however,
that any contractual right that does not pertain to the payment when due of principal and interest
on the obligation on which such Claim is based, including, but not limited to, financial covenant
ratios, negative pledge covenants, covenants or restrictions on merger or consolidation, and
affirmative covenants regarding corporate existence, prohibiting certain transactions or actions
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contemplated by the Plan, or conditioning such transactions or actions on certain factors, shall
not be required to be reinstated in order to accomplish Reinstatement and shall be deemed cured
on the Effective Date.

1.80 “Reection Bar Date” means the date by which anyone holding a Claim arising
from regjection of an executory contract or unexpired lease (if any) must serve upon the Debtors
and their counsel, and File with the Bankruptcy Court, a Proof of Claim for damagesin
connection with such contract or lease, which date shall be thirty (30) days after the earlier of (i)
notice of entry of the Confirmation Order or (ii) other notice that the executory contract or
unexpired lease has been rejected.

1.81 “Released Parties’ meansthe Secured Lenders, Guarantors, Chief Restructuring
Officer, Receiver, and Management Companies, and any of their respective members, officers,
directors, managers, employees, equity holders, partners, Affiliates, advisors, attorneys,
consultants, agents or representatives, or any of their successors or assigns.

1.82 “Reorganized 205 East 45 LLC” means 205 East 45 LLC on and after the
Effective Date.

1.83 “Reorganized 205 East 45 L L C Certificate of Amendment to Certificate of
Formation” means the certificate of amendment to the certificate of formation of Reorganized
205 East 45 LLC in effect under the laws of the State of New Y ork, as amended by the Plan,
substantially in the form annexed hereto as Exhibit B.

1.84 “Reorganized 205 East 45 LL C Operating Agreement” means Reorganized
205 East 45 LLC’s Third Amended and Restated Limited Liability Company Agreement asin
effect under the laws of the State of New Y ork, annexed hereto as Exhibit A.

1.85 “Reorganized Debtors’ means collectively Reorganized 205 East 45 LLC and
Reorganized EALC LLC.

1.86 “Reorganized EALC LLC” means EALC LLC on and after the Effective Date.

1.87 “Reorganized EALC LLC Operating Agreement” means Reorganized EALC
LLC' s First Amended and Restated Limited Liability Company Agreement asin effect under the
laws of the State of Delaware, annexed hereto as Exhibit C.

1.88 “RPAP Alex” means RPAP Hotel Debt (Alex), L.L.C., successor by assignment
of the Alex Loans and the Alex Note Loan.

1.89 “RPAP Flatotel” means RPAP Hotel Debt (Flatotel), L.L.C., successor by
assignment of the Flatotel Loans and Flatotel Note Loan.

1.90 “Scheduled” means an entry that appears on the Schedules.

191 “Schedules’ meansthe schedules of assets and liabilities, schedules of executory
contracts, and the statements of financia affairs Filed by each Debtor pursuant to section 521 of
the Bankruptcy Code, Bankruptcy Rule 1007 and the Official Bankruptcy Forms of the

10
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Bankruptcy Rules, as such schedules and statements have been or may be supplemented or
amended from time to time in accordance with Bankruptcy Rule 10009.

1.92 “Secured Lender Claims’ means, collectively, the Claims of the Secured
Lenders against either or both of the Debtors arising under, in connection with, or related to any
or al of the Secured Loans.

193 “Secured Lender Note” means a new note to be issued on the Effective Date by
the Debtors in favor of the Secured Lenders (or their designee(s)), in aprincipa amount to be
determined.

1.94 “Secured Lenders’ means collectively RPAP Alex and RPAP Flatotel.

195 “Secured Loans’ means collectively the Alex Loans, the Flatotel Loans, the
Alex Note Loan and the Flatotel Note Loan.

1.96 “Security” meansa“security,” asdefined in section 101(49) of the Bankruptcy
Code.

197 “Settlement Agreement” means that certain Settlement Agreement, dated as of
February 23, 2012, by and among 205 East 45 LLC, EALC LLC, 135 West 52nd Street
Restaurant LLC, Megainvest Trust Reg, Vaduz, Riingo Restaurant LLC, Jeffrey Stoler, Niso
Bahar, Relots Group LLC, and Bahar-USA Developments, LLC, the Guarantors, and the
Secured Lenders.

1.98 “Unimpaired” means, with reference to a Claim or Membership Interest, a Claim
or Membership Interest that is not impaired within the meaning of section 1124 of the
Bankruptcy Code.

D. Exhibits

All exhibits (as amended from time to time following their initial filing with the
Bankruptcy Court) are incorporated into and are a part of the Plan asiif set forth in full herein,
and, to the extent not attached hereto, such exhibits shall be Filed with the Bankruptcy Court as
part of the Plan Supplement. To the extent any exhibit contradicts the non-exhibit portion of the
Plan, unless otherwise ordered by the Bankruptcy Court the non-exhibit portion of the Plan shall
control.

ARTICLEII
TREATMENT OF UNCLASSIFIED CLAIMS

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative Claims
and Priority Tax Claims are not classified and Holders of such Claims are not entitled to vote on
the Plan.

11
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A. Administrative Claims

Each Holder of an Allowed Administrative Claim against either Debtor shall receive, in
full satisfaction, settlement, release and discharge of and in exchange for its Administrative
Claim, on the latest of (i) the Distribution Date, (ii) the date on which its Administrative Claim
becomes an Allowed Administrative Claim, (iii) the date on which its Administrative Claim
becomes payable under any agreement with the Debtors relating thereto, (iv) in respect of
liabilities incurred in the ordinary course of business, the date upon which such liabilities are
payable in the ordinary course of the Debtors' business, consistent with past practice or (v) such
other date as may be agreed upon between the Holder of such Allowed Administrative Claim and
the Debtors or the Reorganized Debtors, as the case may be, Cash equal to the unpaid portion of
its Allowed Administrative Claim, except in the case of DIP Claims. Holders of Allowed DIP
Claims shall receive no Cash distribution on account of such Claims, but rather Allowed DIP
Claims, to the extent any exist, shall be converted into the New Membership Interests.

B. Priority Tax Claims

The legal and equitable rights of the Holders of Priority Tax Claims against each Debtor
are Unimpaired by the Plan. Unless the Holder of such Claim and the Debtor against which such
Claim is asserted agree to adifferent treatment, on the Effective Date each Holder of an Allowed
Priority Tax Claim shall have its Claim paid in Cash to the extent due, or Reinstated.

ARTICLE 111
CLASSIFICATION AND TREATMENT OF CLAIMSAND MEMBERSHIP
INTERESTS

A. Introduction

The Plan places all Claims and Membership Interests, except unclassified Claims
provided for in Article 11, in the Classes listed below. A Claim or Membership Interest is placed
in aparticular Class only to the extent that it falls within the description of that Class, and is
classified in other Classes to the extent that any portion thereof falls within the description of
other Classes.

B. Summary of Classified Claimsand Membership Interests

Class Impaired/Unimpaired; Entitlement to Vote

Class 1A — Other Priority Claims, Unimpaired — Conclusively presumed to have

205East 45LLC accepted the Plan, and therefore, not entitled to
vote.

Class 1B — Other Priority Claims, Unimpaired — Conclusively presumed to have

EALCLLC accepted the Plan, and therefore, not entitled to
vote.

Class 2A — Other Secured Claims, Unimpaired — Conclusively presumed to have

205East45LLC accepted the Plan, and therefore, not entitled to
vote.
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Class

Impaired/Unimpaired; Entitlement to Vote

Class 2B — Other Secured Claims,
EALCLLC

Unimpaired — Conclusively presumed to have
accepted the Plan, and therefore, not entitled to
vote.

Class 3A — Secured Lender Claims,
205East 45 LLC

Impaired — Entitled to vote.

Class 3B — Secured Lender Claims,
EALCLLC

Impaired — Entitled to vote.

Class 4A — Genera Unsecured Claims,
205East 45 LLC

Impaired — Entitled to vote.

Class 4B — General Unsecured Claims,
EALCLLC

Impaired — Entitled to vote.

Class 5A — Insider General Unsecured Claims,
205East 45 LLC

Impaired — Conclusively presumed to have
rejected the Plan, and therefore, not entitled to
vote.

Class 5B — Insider Genera Unsecured Claims,
EALCLLC

Impaired — Conclusively presumed to have
rejected the Plan, and therefore, not entitled to
vote.

Class 6A — 205 East 45 LLC Preferred
Membership Interests

Impaired — Conclusively presumed to have
rejected the Plan, and therefore, not entitled to
vote.

Class 6B — EALC LLC Preferred Membership
Interests

Impaired — Conclusively presumed to have
rejected the Plan, and therefore, not entitled to
vote.

Class 7A — 205 East 45 LLC Common
Membership Interests

Impaired — Conclusively presumed to have
rejected the Plan, and therefore, not entitled to
vote.

Class 7B — EALC LLC Common Membership
Interests

Impaired — Conclusively presumed to have
rejected the Plan, and therefore, not entitled to
vote.

C. Acceptance by Impaired Class

Impaired Classes 3A, 3B, 4A and 4B shall have accepted the Plan if (i) the Holders of at
least two-thirds in amount of the Allowed Claims actually voting in such classes have voted to
accept the Plan and (i) the Holders of more than one-half in number of the Allowed Claims
actually voting in such classes have voted to accept the Plan, in each case not counting the vote
of any Holder designated under section 1126(e) of the Bankruptcy Code.
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D. Cramdown

Although Classes 5A through 7B have supported the Plan through the Settlement
Agreement, which provides for the Plan, they are automatically deemed to reject the Plan by
operation of section 1126(g) of the Bankruptcy Code. Accordingly, the Debtors will request
confirmation of the Plan, asit may be modified from time to time, under section 1129(b) of the
Bankruptcy Code. The Debtors reserve the right to modify the Plan to the extent, if any, that
confirmation pursuant to section 1129(b) of the Bankruptcy Code requires modification.

E. Treatment of Classes

Pursuant to the terms of the Plan, each of the Holders of Claims and Membership
Interests in Classes 1A through 7B will receive the treatment described below.

1. Class 1A — Other Priority Claims, 205 East 45 LLC

a. Claimsin Class: Class 1A consists of al Other Priority Claims
against 205 East 45 LLC.

b. Treatment: The legal, equitable and contractual rights of the
Holders of Other Priority Claims against 205 East 45 LLC are Unimpaired by the Plan.
Unless aHolder of an Allowed Other Priority Claim and 205 East 45 LLC agreeto a
different treatment, on the Effective Date, each Holder of an Allowed Other Priority
Claim against 205 East 45 LLC shall haveits Claim paid in Cash to the extent due, or
Reinstated.

2. Class 1B — Other Priority Claims, EALC LLC

a. Claimsin Class: Class 1B consists of all Other Priority Claims
against EALC LLC.

b. Treatment: The legal, equitable and contractua rights of the
Holders of Other Priority Claims against EALC LLC are Unimpaired by the Plan. Unless
aHolder of an Allowed Other Priority Claim and EALC LLC agreeto adifferent
treatment, on the Effective Date, each Holder of an Allowed Other Priority Claim against
EALC LLC shal haveits Claim paid in Cash to the extent due, or Reinstated.

3. Class 2A — Other Secured Claims, 205 East 45 LLC

a. Claimsin Class: Class 2A consists of Other Secured Claims
against 205 East 45 LLC; provided, however, that Class 2A Other Secured Claims shall
not include Persons holding Claims under or arising from the Secured Loans. If the
Claim of aHolder of an Other Secured Claim against 205 East 45 LL C exceeds the value
of the Collateral that securesit, such Holder will have an Other Secured Claim equal to
the Collateral’ s value and a General Unsecured Claim for the deficiency.

b. Treatment: The legal, equitable and contractual rights of the
Holders of Other Secured Claims against 205 East 45 LLC are Unimpaired by the Plan.
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As soon as reasonably practicable on or after the Effective Date, except to the extent that
aHolder of an Allowed Other Secured Claim against 205 East 45 LLC agreesto less
favorable treatment, each Holder of an Allowed Other Secured Claim against 205 East 45
LLC shall receive, at the sole option of the Debtors, (a) payment in full in Cash in the
amount of the Allowed Other Secured Claim including prepetition interest accruing under
state law or the applicable security agreement, if thereisalega entitlement to prepetition
interest under state law and the Bankruptcy Code, (b) Reinstatement of the Allowed
Other Secured Claim, (c¢) satisfaction by the surrender of the Collateral securing such
Allowed Other Secured Claim, or (d) atreatment that otherwise renders the Allowed
Other Secured Claim Unimpaired pursuant to section 1124 of the Bankruptcy Code.

4. Class 2B — Other Secured Claims, EALC LLC

a. Claimsin Class: Class 2B consists of Other Secured Claims
against EALC LLC; provided, however, that Class 2B Other Secured Claims shall not
include Persons holding Claims under or arising from the Secured Loans. If the Claim of
aHolder of an Other Secured Claim against EALC LLC exceeds the value of the
Collateral that securesit, such Holder will have an Other Secured Claim equal to the
Collateral’ s value and a General Unsecured Claim for the deficiency.

b. Treatment: The legal, equitable and contractual rights of the
Holders of Other Secured Claims against EALC LLC are Unimpaired by the Plan. As
soon as reasonably practicable on or after the Effective Date, except to the extent that a
Holder of an Allowed Other Secured Claim against EALC LLC agreesto less favorable
treatment, each Holder of an Allowed Other Secured Claim against EALC LLC shall
receive, at the sole option of the Debtors, (a) payment in full in Cash in the amount of the
Allowed Other Secured Claim including prepetition interest accruing under state law or
the applicable security agreement, if thereisalegal entitlement to prepetition interest
under state law and the Bankruptcy Code, (b) Reinstatement of the Allowed Other
Secured Claim, (c) satisfaction by the surrender of the Collateral securing such Allowed
Other Secured Claim, or (d) atreatment that otherwise renders the Allowed Other
Secured Claim Unimpaired pursuant to section 1124 of the Bankruptcy Code.

5. Class 3A — Secured Lender Claims, 205 East 45 LLC

a. Claimsin Class: Class 3A consists of all Secured Lender Claims
against 205 East 45 LLC, which shall be Allowed in the aggregate amount of
$100,363,424.14 plus prepetition interest and late charges accruing under the Secured
Loans with respect to 205 East 45 LL C as of the Petition Date.

b. Treatment: Thelegal, equitable, and contractual rights of the
Holders of the Secured Lender Claims against 205 East 45 LLC are Impaired by the Plan.
On the Effective Date, the Secured Lendersin Class 3A or their designee(s) shall receive
the Secured Lender Note, and the Secured Lendersin Class 3A shall receive 100% of the
New Membership Interests in Reorganized 205 East 45 LLC, on account of their Secured
Lender Claims against 205 East 45 LLC. The Secured Lenders shall waive their
deficiency Claims.
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6. Class 3B — Secured Lender Claims, EALC LLC

a. Claimsin Class: Class 3B consists of al Secured Lender Claims
against EALC LLC, which shall be Allowed in the aggregate amount of $192,532,791.32
plus prepetition interest and | ate charges accruing under the Secured Loans with respect
to EALC LLC as of the Petition Date.

b. Treatment. Thelegal, equitable, and contractual rights of the
Holders of the Secured Lender Claims against EALC LLC are Impaired by the Plan. On
the Effective Date, the Secured Lendersin Class 3B or their designeg(s) shall receive the
Secured Lender Note, and the Secured Lenders in Class 3B shall receive 100% of the
New Membership Interestsin Reorganized EALC LLC, on account of their Secured
Lender Claims against EALC LLC. The Secured Lenders shall waive their deficiency
Claims.

7. Class 4A — General Unsecured Claims, 205 East 45 LLC

a Claimsin Class: Class 4A consists of all General Unsecured
Claims against 205 East 45 LLC.

b. Treatment: The legal, equitable and contractual rights of the
Holders of General Unsecured Claims against 205 East 45 LLC are Impaired by the Plan.
On, or as soon as reasonably practicable after, the Effective Date, each Holder of an
Allowed General Unsecured Claim (other than the Secured Lenders) in Class 4A shall
receive the lesser of (i) its Pro Rata Share of the General Unsecured Claims Distribution,
or (ii) Cash in the amount of twenty percent (20%) of the Allowed amount of its General
Unsecured Claim.

8. Class 4B — General Unsecured Claims, EALC LLC

a Claimsin Class: Class 4B consists of al General Unsecured
Claimsagainst EALC LLC.

b. Treatment: The legal, equitable and contractual rights of the
Holders of General Unsecured Claims against EALC LLC are Impaired by the Plan. On,
or as soon as reasonably practicable after, the Effective Date, each Holder of an Allowed
Genera Unsecured Claim (other than the Secured Lenders) in Class 4B shall receive the
lesser of (i) its Pro Rata Share of the General Unsecured Claims Distribution, or (ii) Cash
in the amount of twenty percent (20%) of the Allowed amount of its General Unsecured
Claim.

9. Class 5A — Insider General Unsecured Claims, 205 East 45 LLC

a. Claimsin Class: Class5A consists of all Insider General
Unsecured Claims against 205 East 45 LLC.

b. Treatment. Thelegal, equitable and contractual rights of the
Holders of Insider General Unsecured Claims against 205 East 45 LLC are Impaired by
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the Plan. Holders of Insider General Unsecured Claimsin Class 5A shall not receive any
distribution of any kind on account of their Insider General Unsecured Claims.

10. Class 5B — Insider General Unsecured Claims, EALC LLC

a. Claimsin Class: Class 5B consists of dl Insider Generd
Unsecured Claims against EALC LLC.

b. Treatment: The legal, equitable and contractual rights of the
Holders of Insider General Unsecured Claims against EALC LLC are Impaired by the
Plan. Holders of Insider General Unsecured Claimsin Class 5B shall not receive any
distribution of any kind on account of their Insider General Unsecured Claims.

11. Class 6A — 205 East 45 LLC Preferred Member ship Interests

a. Interestsin Class: Class 6A consists of all 205 East 45 LLC
Preferred Membership Interests.

b. Treatment: The legal, equitable and contractual rights of the
Holders of 205 East 45 LLC Preferred Membership Interests are Impaired by the Plan.
Immediately upon the Effective Date, all 205 East 45 LLC Preferred Membership
Interests shall be canceled and extinguished and shall be of no further force and effect.
Holders of 205 East 45 LLC Preferred Membership Interests shall not receive any
distribution of any kind on account of their 205 East 45 LLC Preferred Membership
Interests.

12. Class 6B — EALC LLC Preferred Membership Interests

a. Interestsin Class: Class 6B consists of all EALC LLC Preferred
Membership Interests.

b. Treatment: The legal, equitable and contractua rights of the
Holders of EALC LLC Preferred Membership Interests are Impaired by the Plan.
Immediately upon the Effective Date, all EALC LLC Preferred Membership Interests
shall be canceled and extinguished and shall be of no further force and effect. Holders of
EALC LLC Preferred Membership Interests shall not receive any distribution of any kind
on account of their EALC LLC Preferred Membership Interests.

13.  Class 7A— 205 East 45 LLC Common Membership Interests

a. Interestsin Class: Class 7A consists of all 205 East 45 LLC
Common Membership Interests.

b. Treatment: The legal, equitable and contractual rights of the
Holders of 205 East 45 LLC Common Membership Interests are Impaired by the Plan.
Immediately upon the Effective Date, all 205 East 45 LLC Common Membership
Interests shall be canceled and extinguished and shall be of no further force and effect.
Holders of 205 East 45 LLC Common Membership Interests shall not receive any
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distribution of any kind on account of their 205 East 45 LLC Common Membership
Interests.

14.  Class 7B — EALC LLC Common Membership Interests

a Interestsin Class: Class 7B consists of all EALC LLC Common
Membership Interests.

b. Treatment. Thelegal, equitable and contractual rights of the
Holders of EALC LLC Common Membership Interests are Impaired by the Plan.
Immediately upon the Effective Date, all EALC LLC Common Membership Interests
shall be canceled and extinguished and shall be of no further force and effect. Holders of
EALC LLC Common Membership Interests shall not receive any distribution of any kind
on account of their EALC LLC Common Membership Interests.

F. Allowed Claims

Notwithstanding any provision herein to the contrary, the Debtors and/or the Reorganized
Debtors shall only make distributions to Holders of Allowed Claims. No Holder of a Disputed
Claim will receive any distribution on account thereof until and to the extent that its Disputed
Claim becomes an Allowed Claim.

G. Postpetition Interest

In accordance with section 502(b)(2) of the Bankruptcy Code, the amount of all Claims
against the Debtors shall be calculated as of the Petition Date. Except as otherwise explicitly
provided herein, in an order of the Bankruptcy Court or the Bankruptcy Code, no Holder of a
Claim shall be entitled to or receive Postpetition Interest.

H. Special Provision Regarding Unimpaired Claims

Except as otherwise provided in the Plan, nothing shall affect the Debtors’ rights and
defenses, both legal and equitable, with respect to any Unimpaired Claim (including Claims that
are Allowed pursuant to the Plan), including, without limitation, all rights with respect to legal
and equitable defenses to setoffs or recoupments against Unimpaired Claims, and the Debtors’
failure to object to such Claimsin the Chapter 11 Cases shall be without prejudice to the
Reorganized Debtors’ right to contest or defend against such Claimsin (i) any appropriate non-
bankruptcy forum asif such Chapter 11 Cases had not been commenced or (ii) the Bankruptcy
Court (such forum to be selected at the Debtors' or the Reorganized Debtors' option).

ARTICLE IV
MEANSFOR IMPLEMENTATION OF THE PLAN

A. The Settlement of the Foreclosure and Guar anty
Litigations and Satisfaction of the Secured L oans

On the Effective Date, in consideration for receiving (or receiving the right to designate)
the Secured Lender Note, and in consideration for receiving 100% of the New Membership
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Interests, the Secured Lenders will settle and compromise the Foreclosure and Guaranty
Litigations pursuant to the Settlement Agreement, in accordance with which the Secured Lenders
will, inter alia, grant an absolute release of the Guarantors. The Secured Lenders' receipt of the
Secured Lender Note or right to designate the Secured Lender Note, and the Secured Lenders
receipt of 100% of the new Membership Interests, shall be deemed to fully discharge and satisfy
the Debtors' and Guarantors' obligations under the Secured Loans. All of the foregoing is
contingent upon: (i) aFina Order of the Bankruptcy Court confirming this Plan, and (ii) the
occurrence of the Effective Date.

B. Continued Existence and Vesting of Assetsin Reorganized Debtors

Voting on the Plan shall be conducted on an entity-by-entity basis to assure that the
requirements for confirmation have been met. The Debtors shall continue to exist after the
Effective Date as separate limited liability companies in accordance with the applicable law for
the State of New Y ork, in the case of Reorganized 205 East 45 LLC, and the applicable law for
the State of Delaware, in the case of Reorganized EALC LLC, and pursuant to their respective
certificates of formation and operating agreements, or other governing documents as may be
amended and restated on the Effective Date.

On and after the Effective Date, all property of the Estates, and all Litigation Claims, and
any property acquired by the Debtors under or in connection with the Plan, shall vest in the
Reorganized Debtors free and clear of all Claims, Membership Interests, liens, charges, other
encumbrances, and interests except as otherwise expressly provided in the Plan. On and after the
Effective Date, the Reorganized Debtors may operate their businesses and may use, acquire and
dispose of property and compromise or settle any Claims without supervision of or approval by
the Bankruptcy Court and free and clear of any restrictions of the Bankruptcy Code or
Bankruptcy Rules other than restrictions expressly imposed by the Plan or the Confirmation
Order. Without limiting the foregoing, the Reorganized Debtors may pay charges that they incur
after the Effective Date for professionals’ fees, disbursements, expenses or related support
services without application to the Bankruptcy Court.

C. Discharge of the Secured L oans

On the Effective Date, the obligations of the Debtors under the Secured Loans and under
any agreements or other documents governing the Secured Loans, shall be deemed fully
satisfied, released and discharged; provided, however, that the Secured Loans shall continue in
effect solely for the purposes of (i) allowing the Reorganized Debtors to make distributions to
Holders of Allowed Secured Lender Claims and to perform such other necessary administrative
functions with respect thereto, and (ii) allowing the Holders of Secured Lender Claimsto receive
their distributions hereunder. The distribution provisions contained in the Secured Loans, if any,
shall terminate in their entirety upon completion of all distributions to the Holders of Secured
Lender Claims.

D. Preservation of Rightsof Action; Settlement of Litigation Claims

Except as otherwise provided in the Plan, the Confirmation Order or in any document,
instrument, release or other agreement entered into in connection with the Plan, in accordance
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with section 1123(b) of the Bankruptcy Code, the Reorganized Debtors will retain all of the
Litigation Claims, and may enforce, sue on, settle or compromise (or decline to do any of the
foregoing) any or al of such Litigation Claims. The failure of the Debtors to specifically list any
claim, right of action, suit or proceeding herein or in the Disclosure Statement does not, and will
not be deemed to, constitute awaiver or release by the Debtors of such claim, right of action, suit
or proceeding, and the Reorganized Debtors will retain the right to pursue additional claims,
rights of action, suits or proceedings. In addition, at any time after the Petition Date and before
the Effective Date, notwithstanding anything in the Plan to the contrary, the Debtors may settle
some or al of the Litigation Claims with the approval of the Bankruptcy Court pursuant to
Bankruptcy Rule 9019.

E. Effectuating Documents; Further Transactions

The Chief Restructuring Officer shall be authorized to execute, deliver, file or record
such contracts, instruments, releases, indentures and other agreements or documents, and take
such actions, as may be necessary or appropriate to effectuate and further evidence the terms and
conditions of the Plan. The Chief Restructuring Officer shall be authorized to certify or attest to
any of the foregoing actions.

F. Exemption from Certain Transfer Taxes

Pursuant to section 1146(a) of the Bankruptcy Code, the issuance, transfer or exchange of
debt and membership interests under the Plan, the creation of any mortgage, deed of trust, or
other security interest, the making or assignment of any contract, lease or sublease, or the making
or delivery of any deed or other instrument of transfer under, in furtherance of, or in connection
with the Plan shall be exempt from all taxes (including, without limitation, stamp tax or similar
taxes) to the fullest extent permitted by section 1146(a) of the Bankruptcy Code, and the
appropriate state or local governmental officials or agents shall not collect any such tax or
governmental assessment and shall accept for filing and recordation any of the foregoing
instruments or other documents without the payment of any such tax or governmental
assessment.

G. Releaseof Liens

Except as otherwise expressly provided herein, in the Confirmation Order, or in any
document, instrument or other agreement created in connection with the Plan, on the Effective
Date, all mortgages, deeds of trust, liens, or other security interests against the property of the
Debtors or the Estates automatically shall be released, and the holders of such mortgages, deeds
of trust, liens, or other security interests shall execute such documents as may be necessary or
desirable to reflect or effectuate such releases.
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ARTICLEV
PROVISIONS GOVERNING DISTRIBUTIONS

A. Distributions for Claims Allowed as of the Effective Date

Except as otherwise provided herein or as ordered by the Bankruptcy Court, distributions
to be made on account of or in exchange for Claims that are Allowed Claims as of the Effective
Date shall be made on the Distribution Date. All Cash distributions shall be made from available
Cash of the Reorganized Debtors or, to the extent no such Cash is available, Cash of the Secured
Lenders. Any distribution under the Plan of property other than Cash shall be made by the
Debtors and/or the Reorganized Debtors in accordance with the terms of the Plan.

B. Disbursing Agent(s)

The Disbursing Agent(s) shall make all distributions required under the Plan (subject to
the provisions of Articles I, 1l and IV hereof); provided, however, that with respect to a Holder
of a Claim whose distribution is governed by an agent or other agreement that is administered by
an agent or servicer, such distributions shall be deposited with the appropriate agent or servicer,
who shall then deliver such distributions to the Holders of Claimsin accordance with the
provisions of the Plan and the terms of the relevant governing agreement; provided further,
however, that distributions to the Disbursing Agent (other than the Debtors or the Reorganized
Debtors) under the Plan will be deemed payment in full, regardless of whether such agent (other
than the Debtors or the Reorganized Debtors) ultimately distributes such distribution to the
appropriate Claim Holder.

C. Distribution Record Date

As of the close of business on the Distribution Record Date, the various transfer registers
for Class 4A and 4B Claims as maintained by the Debtors, or their respective agents, shall be
deemed closed, and there shall be no further changes in the record holders of any of the Class 4A
and 4B Claims. Neither the Debtors nor any agents shall have any obligation to recognize any
transfer of Class 4A or 4B Claims occurring on or after the Distribution Record Date. The
Debtors and any agents shall be entitled to recognize and deal for all purposes under the Plan
only with those record holders stated on the transfer ledgers as of the close of business on the
Distribution Record Date, to the extent applicable.

D. Means of Cash Payment

Cash payments under the Plan will bein U.S. funds by checks drawn on a domestic bank
selected by the Reorganized Debtors, or by wire transfer from a domestic bank, at the sole option
of the Reorganized Debtors.

E. Delivery of Distributions; Undeliverable or Unclaimed Distributions

Distributions to Holders of Allowed Claims shall be made by the Disbursing Agent (i) at
each Holder’ s address set forth in the Debtors' books and records, unless such addressis
superseded by a Proof of Claim or interest or transfer of claim Filed pursuant to Bankruptcy Rule
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3001, (ii) at the address in any written notice of address change delivered to the Disbursing
Agent, or (iii) in the case of the Secured Loans, at the address designated by the Secured Lenders
immediately prior to the Effective Date. If any Holder’ s distribution is returned as undeliverable,
no further distributions to such Holder shall be made, unless and until the Disbursing Agent is
notified of such Holder’ s then current address, at which time all missed distributions shall be
made to such Holder without interest. Amounts in respect of undeliverable distributions made
through the Disbursing Agent shall be returned to the Reorganized Debtors until such
distributions are claimed. The Disbursing Agent shall deliver any non-deliverable Cash and/or
New Membership Interests to the Reorganized Debtors no later than ten (10) Business Days
following the first anniversary of the Effective Date. All claimsfor undeliverable distributions
must be made within one year after the Effective Date, after which date the claim of any Holder
or successor to such Holder with respect to such property will be discharged and forever barred.
In such cases, any Cash for distribution on account of or in exchange for unclaimed or
undeliverable distributions shall become property of the Reorganized Debtors free of any
restrictions thereon and notwithstanding any federal or state escheat laws to the contrary. Any
New Membership Interests held for distribution on account of such Claim shall be canceled and
of no further force or effect. Nothing contained in the Plan shall require any Disbursing Agent,
including, but not limited to, the Reorganized Debtors, to attempt to locate any Holder of an
Allowed Claim.

F. Withholding and Reporting Requirements

In connection with the Plan and all distributions thereunder, the Reorganized Debtors and
the Disbursing Agent shall comply with all withholding and reporting requirements imposed by
any federal, state, local or foreign taxing authority, and all distributions shall be subject to any
such withholding and reporting requirements. The Reorganized Debtors shall be authorized to
take any and all actions that may be necessary or appropriate to comply with such withholding
and reporting requirements. Notwithstanding any other provision of the Plan, (i) each Holder of
an Allowed Claim that isto receive a distribution of Cash and/or New Membership Interests
pursuant to the Plan shall have sole and exclusive responsibility for the satisfaction and payment
of any tax obligationsimposed by any governmental unit, including income, withholding and
other tax obligations, on account of such distribution, and (ii) no distribution shall be made to or
on behalf of such Holder pursuant to the Plan unless and until such Holder has made
arrangements satisfactory to the Reorganized Debtors for the payment and satisfaction of such
tax obligations or has, to the Reorganized Debtors' and the Disbursing Agent’s satisfaction,
established an exemption therefrom. Any Cash and/or New Membership Interests to be
distributed pursuant to the Plan shall, pending the implementation of such arrangements, be
treated as undeliverable pursuant to Article V.E of the Plan.

G. Allocation of Plan Distributions Between Principal and Interest

To the extent that any Allowed Claim entitled to a distribution under the Plan is
comprised of indebtedness and accrued but unpaid interest thereon, such distribution shall, for
the Debtors’ federal income tax purposes, be allocated on the Debtors’ books and records to the
principal amount of the Claim first and then, to the extent the consideration exceeds the principal
amount of the Claim, to accrued but unpaid interest.
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H. Setoffs

Except as provided in the Plan, the Debtors may, but shall not be required to, set off or
offset against any Claim, and the payments or other distributions to be made pursuant to the Plan
in respect of such Claim, claims of any nature whatsoever that the Debtors may have against the
Claim’s Holder; provided, however, that neither the failure to do so nor the allowance of any
Claim hereunder shall constitute awaiver or release by the Debtors of any claim that the Debtors
may have against such Holder. Nothing herein shall be deemed to expand rights to setoff under
applicable law.

ARTICLE VI
PROCEDURES FOR RESOLVING DISPUTED,
CONTINGENT AND UNLIQUIDATED CLAIMS

A. Resolution of Disputed Claims

Holders of Claims shall be required to serve upon the Debtors and their counsel, and File
with the Bankruptcy Court, Proofs of Claim by each such Holder’ s applicable Bar Date. The
amount and validity of any disputed, contingent and/or unliquidated Claim shall be determined,
resolved or adjudicated, as the case may be, in the manner in which such Claim would have been
determined, resolved or adjudicated if the Chapter 11 Cases had not been commenced; provided,
however, that the Debtors reserve the right to File with the Bankruptcy Court, and serve upon the
applicable Claim Holder, on or before the Claims Objection Deadline, an objection to any Claim
as to which the Holder of such Claim has Filed a Proof of Claim in the Chapter 11 Cases. The
Debtors, with the consent of the Secured Lenders, shall be authorized to, and shall, resolve all
Disputed Claims by withdrawing or settling such objections thereto, or by litigating to judgment
in the Bankruptcy Court or such other court having jurisdiction the validity, nature, and/or
amount thereof.

In addition, the Debtors or the Holder of a contingent or unliquidated Claim may, at any
time, request that the Bankruptcy Court estimate any contingent or unliquidated Claim pursuant
to section 502(c) of the Bankruptcy Code regardless of whether the Debtors have previously
objected to such Claim or whether the Bankruptcy Court has ruled on any such objection, and the
Bankruptcy Court will retain jurisdiction to estimate any Claim at any time during litigation
concerning any objection to any Claim, including during the pendency of any appeal relating to
any such objection. In the event the Bankruptcy Court estimates any contingent or unliquidated
Claim, that estimated amount will constitute either the Allowed amount of such Claim or a
maximum limitation on such Claim, as determined by the Bankruptcy Court. If the estimated
amount constitutes a maximum limitation on such Claim, the Debtors may elect to pursue any
supplemental proceedings to object to any ultimate payment on such Claim. All of the
aforementioned Claims objection, estimation and resolution procedures are cumulative and are
not necessarily exclusive of one another. Claims may be estimated and thereafter resolved by
any permitted mechanism.
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B. No Distribution Pending Allowance

No payments or distributions, if any contemplated by the Plan, will be made with respect
to all or any portion of a Disputed Claim unless and until all objections to such Disputed Claim
have been settled or withdrawn or have been determined by Final Order, and the Disputed Claim,
or some portion thereof, has become an Allowed Claim.

C. Distributions After Allowance

To the extent that a Disputed Claim ultimately becomes an Allowed Claim, a distribution,
if any, will be made to the Holder of such Allowed Claim in accordance with the provisions of
the Plan. As soon as reasonably practicable after the date that the order or judgment of the
Bankruptcy Court or other applicable court of competent jurisdiction allowing any Disputed
Claim becomes a Final Order, or the date upon which other final resolution has been reached to
Allow such Claim, the Disbursing Agent shall provide to the Holder of such Claim the
distribution to which such Holder is entitled under the Plan. Notwithstanding the foregoing, the
Disbursing Agent shall not be required to make distributions more frequently than once every
ninety (90) days.

D. Reservation of Rightsto Object to Allowance or Asserted Priority of Claims

Except as provided herein or in the Settlement Agreement, nothing herein will waive,
prejudice or otherwise affect the rights of the Debtors, the Reorganized Debtors or the Holders of
any Claim to object at any time prior to the Claims Objection Deadline, including after the
Effective Date, to the allowance or asserted priority of any Claim.

ARTICLE VII
TREATMENT OF CONTRACTSAND LEASES

A. Assumption and Rejection of Executory Contracts and Unexpired L eases

Except as otherwise expressly provided in the Plan or in any contract, instrument, release,
indenture or other agreement or document entered into in connection with the Plan, as of the
Effective Date the Debtors shall be deemed to have assumed each executory contract and
unexpired lease as to which one or both of the Debtorsis a party unless such contract or lease
(i) previously was assumed or rejected by the Debtors, (ii) previously expired or terminated
pursuant to its own terms, or (iii) is the subject of a motion to assume or reject Filed on or before
the Confirmation Date. The Confirmation Order shall constitute an order of the Bankruptcy
Court under sections 365 and 1123 of the Bankruptcy Code approving the contract and lease
assumptions described above as of the Effective Date.

Notwithstanding any of the foregoing, the Debtors may designate executory contracts
and/or unexpired |leases, upon written consent of the Secured Lenders, that are to be rejected not
later than three (3) Business Days prior to the Confirmation Hearing and shall promptly File
notice of such rejection with the Bankruptcy Court and serve such notice on all affected
counterparties. Counterparties wishing to object to such notices of rejection may appear and be
heard in connection therewith at the Confirmation Hearing. Unless an executory contract or
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unexpired lease so noticed for rejection is expressly stated in the Confirmation Order not to be
rejected, the Confirmation Order shall constitute an order of the Bankruptcy Court under sections
365 and 1123 of the Bankruptcy Code approving such contract and lease rejections described
above as of the Effective Date or as of any other date set forth in the Confirmation Order.

Each executory contract and unexpired lease that is assumed and relates to the use, ability
to acquire or occupancy of real property shall include (i) all modifications, anendments,
supplements, restatements or other agreements made directly or indirectly by any agreement,
instrument or other document that in any manner affect such executory contract or unexpired
lease and (ii) all executory contracts or unexpired |eases appurtenant to the premises, including
all easements, licenses, permits, rights, privileges, immunities, options, rights of first refusal,
powers, uses, usufructs, reciprocal easement agreements, vaults, tunnel or bridge agreements or
franchises, and any other interestsin real estate or rights in remrelated to such premises, unless
any of the foregoing agreements has been rejected pursuant to an order of the Bankruptcy Court
or isthe subject of amotion to reject Filed on or before the Confirmation Date.

B. Payments Related to Assumption of Contracts and L eases

Any monetary amounts by which any executory contract or unexpired lease to be
assumed under the Plan isin default shall be satisfied, under section 365(b)(1) of the Bankruptcy
Code, by Cure. If thereisadispute regarding (i) the nature or amount of any Cure, (ii) the
ability of the Reorganized Debtors to provide “ adequate assurance of future performance”
(within the meaning of section 365 of the Bankruptcy Code) under the contract or lease to be
assumed or (iii) any other matter pertaining to assumption, Cure shall occur following the entry
of aFinal Order of the Bankruptcy Court resolving the dispute and approving the assumption.

C. ClaimsBased on Reection of Executory Contracts or Unexpired L eases

If the rejection by the Debtors, pursuant to the Plan or otherwise, of an executory contract
or unexpired lease givesrise to a Claim, a Proof of Claim must be served upon the Debtors and
their counsel and Filed with the Bankruptcy Court by the Regjection Bar Date. Any Claims not
served or Filed within such time period will be forever barred from assertion against the Debtors,
the Reorganized Debtors, the Estates and their property.

D. Compensation and Benefit Plans and Treatment of Retirement Plan

Except as otherwise expressly provided in the Plan or in any contract, instrument, release,
indenture or other agreement or document entered into in connection with the Plan, al of the
Debtors' programs, plans, agreements and arrangements relating to employee compensation and
benefits, including programs, plans, agreements and arrangements subject to sections 1113, 1114
and 1129(a)(13) of the Bankruptcy Code and including, without limitation, al savings plans,
retirement plans, healthcare plans, disability plans, severance plans, incentive plans, life,
accidental death and dismemberment insurance plans, and employment, severance, salary
continuation and retention agreements entered into before the Petition Date and not since
terminated, will be deemed to be, and will be treated as though they are, executory contracts that
are assumed under Article VII.A of the Plan, and the Debtors' obligations under such programs,
plans, agreements and arrangements will survive confirmation of the Plan, except for executory
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contracts or plans that previously have been regjected, are the subject of a motion to reject or
notice of rejection as described in Article VII.A of the Plan or have been specifically waived by
the beneficiaries of any plans or contracts. In addition, pursuant to the requirements of section
1129(a)(13) of the Bankruptcy Code, the Plan provides for the continuation of payment by the
Debtors of al “retiree benefits,” as defined in section 1114(a) of the Bankruptcy Code, if any, at
previously established levels.

ARTICLE VIII
SECURITIESTO BE ISSUED
IN CONNECTION WITH THE PLAN

A. New Membership Interests

On or as soon as reasonably practicable after the Effective Date, the Reorganized Debtors
shall issue for distribution in accordance with the provisions of the Plan the New Membership
Interests required for distribution pursuant to the provisions hereof. All New Membership
Interests to be issued shall be deemed issued as of the Effective Date regardless of the date on
which they are actually distributed. All interests issued by the Reorganized Debtors pursuant to
the provisions of the Plan shall be deemed to be duly authorized and issued. The terms of the
New Membership Interests are summarized in the Reorganized 205 East 45 LLC Operating
Agreement and the Reorganized EALC LLC Operating Agreement.

B. Exemption from Registration

To the extent applicable, (i) issuance by the Debtors and/or the Reorganized Debtors of
the New Membership Interests under the Plan shall be exempt from the registration requirements
of the Securities Act and similar state statutes pursuant to Section 4(2) of the Securities Act, and
(i) issuance by the Debtors and/or the Reorganized Debtors of such New Membership Interests
shall be exempt from the registration requirements of the Securities Act and similar state statutes
pursuant to section 1145 of the Bankruptcy Code.

ARTICLE IX
CONDITIONS PRECEDENT TO THE PLAN'S CONFIRMATION

The following are conditions precedent to confirmation of the Plan, each of which must
be satisfied or waived in accordance with the Plan:

Q) The Bankruptcy Court shall have approved the Disclosure
Statement with respect to the Plan in form and substance satisfactory to the Debtors and Secured
Lenders, which approval may be in the Confirmation Order.

2 The proposed Confirmation Order shall bein form and substance
satisfactory to the Debtors and Secured Lenders.

(©)) There shall be no breach of the Settlement Agreement.

4) There shall be no violation of the Cash Collateral Order.
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ARTICLE X
CONDITIONS PRECEDENT TO EFFECTIVE DATE

A. Conditionsto Effective Date

The following are conditions precedent to the occurrence of the Effective Date, each of
which must be satisfied or waived in accordance with the Plan:

Q) The Confirmation Order, in form and substance acceptable to the
Debtors and Secured Lenders confirming the Plan shall have been entered and must provide,
among other things, that:

@ the provisions of the Confirmation Order are nonseverable
and mutually dependent;

(b) all executory contracts or unexpired |eases assumed by the
Debtors during the Chapter 11 Cases or under the Plan shall remain in full force and effect for
the benefit of the Reorganized Debtors or their assignee(s) notwithstanding any provision in such
contract or lease (including those described in sections 365(b)(2) and (f) of the Bankruptcy
Code) that prohibits such assignment or transfer or that enables, permits or requires termination
of such contract or lease;

(© except as expressly provided in the Plan or the
Confirmation Order, the Debtors are discharged effective upon the Confirmation Date, subject to
the occurrence of the Effective Date, from any “debt” (asthat term is defined in section 101(12)
of the Bankruptcy Code), and the Debtors’ liability in respect thereof shall be extinguished
completely, whether such debt (i) is reduced to judgment or not, liquidated or unliquidated,
contingent or noncontingent, asserted or unasserted, fixed or unfixed, matured or unmatured,
disputed or undisputed, legal or equitable, or known or unknown, or (ii) arose from (a) any
agreement of the Debtors that has either been assumed or rejected in the Chapter 11 Cases or
pursuant to the Plan, (b) any obligation the Debtors incurred before the Confirmation Date or (C)
any conduct of the Debtors prior to the Confirmation Date, or that otherwise arose before the
Confirmation Date, including, without limitation, all interest, if any, on any such debts, whether
such interest accrued before or after the Petition Date;

(d) the Secured Loans, to the extent not previously canceled
and extinguished, shall be deemed canceled and extinguished effective upon the Effective Date,
and all Secured Lender Claims shall be deemed satisfied on the Effective Date in exchange for
the Secured Lender Note or right to designate the same and 100% of the New Membership
Interests issued by the Reorganized Debtors.

(e to the extent applicable, (i) the Debtors and/or the
Reorganized Debtors' issuance of New Membership Interests on account of the Secured Loans
under the Plan are exempt from the registration requirements of the Securities Act and similar
state statutes pursuant to Section 4(2) of the Securities Act, and (ii) the Debtors and/or the
Reorganized Debtors’ issuance of such New Membership Interests under the Plan are exempt
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from the registration requirements of the Securities Act and similar state statutes pursuant to
section 1145 of the Bankruptcy Code.

2 The Confirmation Order shall have become a Final Order and shall
not be the subject of an unresolved request for revocation under section 1144 of the Bankruptcy
Code.

3 The Reorganized 205 East 45 LL C Operating Agreement, the
Reorganized EALC LLC Operating Agreement, and the Reorganized 205 East 45 LLC
Certificate of Amendment to Certificate of Formation, in form and substance satisfactory to the
Debtors and Secured Lenders shall have been executed and delivered.

4) The Debtors shall have executed and delivered all documents
necessary to effectuate the issuance of the New Membership Interests in form and substance
satisfactory to (i) the Debtors and (ii) the Holders of the Secured Lender Claims.

(5) All authorizations, consents and regulatory approvals required, if
any, in connection with the consummation of the Plan shall have been obtained.

(6) All other actions, documents and agreements necessary to
implement the Plan shall have been effected or executed.

B. Waiver of Conditions

Each of the conditions (other than entry of orders) set forth in Articles IX and X.A above
may be waived in whole or in part by the Debtors, with the written consent, in their sole
discretion, of the Secured Lenders without any notice to other parties in interest or the
Bankruptcy Court and without a hearing. The failure to satisfy or waive any condition to the
Effective Date may be asserted by the Debtors or Secured Lenders regardless of the
circumstances giving rise to the failure of such condition to be satisfied. The failure of the
Debtors or Secured Lendersto exercise any of the foregoing rights shall not be deemed awaiver
of any other rights, and each such right shall be deemed an ongoing right that may be asserted at
any time.

ARTICLE XI
MODIFICATIONSAND AMENDMENTS

The Debtors may ater, amend or modify the Plan or any exhibits or schedules hereto
under section 1127(a) of the Bankruptcy Code at any time prior to the Confirmation Date with
the written consent, in their sole and absolute discretion, of the Secured Lenders. The Debtors
reserve the rights to include any amended exhibits or schedules in the Plan Supplement. After
the Confirmation Date and prior to substantial consummation of the Plan, as defined in section
1101(2) of the Bankruptcy Code, the Debtors may, under section 1127(b) of the Bankruptcy
Code, institute proceedings in the Bankruptcy Court to remedy any defect or omission or
reconcile any inconsistencies in the Plan, the Disclosure Statement or the Confirmation Order,
and to accomplish such matters as may be necessary to carry out the purposes and effects of the
Plan so long as such proceedings do not materially adversely affect the treatment of Holders of
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Claims under the Plan; provided, however, that prior notice of such proceedings shall be served
in accordance with the Bankruptcy Rules or order of the Bankruptcy Court.

ARTICLE XI1
RETENTION OF JURISDICTION

Under sections 105(a) and 1142 of the Bankruptcy Code, and notwithstanding the Plan’s
confirmation and the occurrence of the Effective Date, the Bankruptcy Court shall retain
jurisdiction over all matters arising out of or related to the Chapter 11 Cases and the Plan, to the
fullest extent permitted by law, including jurisdiction to:

@ Determine any and all objections to the allowance of
Clams,

(b) Determine any and all motions to estimate Claims at any
time, regardless of whether the Claim to be estimated is the subject of a pending objection, a
pending appeal, or otherwise;

(c) Hear and determine all Professiona Fee Claims and other
Administrative Claims;

(d) Hear and determine all matters with respect to the
assumption or rejection of any executory contract or unexpired lease to which one or both of the
Debtorsis a party or with respect to which the Debtors may be liable, including, if necessary, the
nature or amount of any required Cure or the liquidation of any Claims arising therefrom;

(e Hear and determine any and al adversary proceedings,
motions, applications and contested or litigated matters arising out of, under or related to, the
Chapter 11 Cases;

()] Enter such orders as may be necessary or appropriate to
execute, implement or consummate the provisions of the Plan and all contracts, instruments,
releases and other agreements or documents created in connection with the Plan, the Disclosure
Statement or the Confirmation Order;

(9) Hear and determine disputes arising in connection with the
interpretation, implementation, consummation or enforcement of the Plan and all contracts,
instruments and other agreements executed in connection with the Plan;

(h) Hear and determine any request to modify the Plan or to
cure any defect or omission or reconcile any inconsistency in the Plan or any order of the
Bankruptcy Court;

(1) Issue and enforce injunctions or other orders, or take any
other action that may be necessary or appropriate to restrain any interference with the
implementation, consummation or enforcement of the Plan or the Confirmation Order;
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() Enter and implement such orders as may be necessary or
appropriate if the Confirmation Order is for any reason reversed, stayed, revoked, modified or
vacated,

(k) Hear and determine any matters arising in connection with
or relating to the Plan, the Disclosure Statement, the Confirmation Order or any contract,
instrument, release or other agreement or document created in connection with the Plan, the
Disclosure Statement or the Confirmation Order;

M Enforce al orders, judgments, injunctions, releases,
exculpations, indemnifications and rulings entered in connection with the Chapter 11 Cases;

(m)  Recover al assets of the Debtors and property of the
Debtors' Estates, wherever located;

(n) Hear and determine matters concerning state, local and
federal taxes in accordance with sections 346, 505 and 1146 of the Bankruptcy Code;

(0 Hear and determine all disputes involving the existence,
nature or scope of the Debtors discharge;

(P Hear and determine such other matters as may be provided
in the Confirmation Order or as may be authorized under or not inconsistent with, provisions of
the Bankruptcy Code; and

(9 Enter afinal decree closing the Chapter 11 Cases.

ARTICLE XI11
MISCELLANEOUS PROVISIONS

A. Limited Liability Company Action

Prior to, on or after the Effective Date (as appropriate), all matters expressly provided for
under the Plan that would otherwise require approval of the interest holders, managers or
members of the Debtors shall be deemed to have occurred and shall be in effect prior to, on or
after the Effective Date (as appropriate) pursuant to the applicable Limited Liability Company
Act, other applicable law of the State of New Y ork in the case of 205 East 45 LLC, or other
applicable law of the State of Delaware in the case of EALC LLC, without any requirement of
further action by the interest holders, managers or members of the Debtors.

B. Professional Fee Claims

All final requests for compensation or reimbursement of costs and expenses pursuant to
sections 327, 328, 330, 331, 503(b) or 1103 of the Bankruptcy Code for services rendered to the
Debtors on and prior to the Effective Date must be Filed with the Bankruptcy Court and served
on the Reorganized Debtors and their counsel no later than sixty (60) days after the Effective
Date, unless otherwise ordered by the Bankruptcy Court. Objections to applications of such
Professionals or other entities for compensation or reimbursement of costs and expenses must be
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Filed and served on the Reorganized Debtors and their counsel and the requesting Professional or
other entity no later than twenty-five (25) days (or such longer period as may be alowed by
order of the Bankruptcy Court) after the date on which the applicable application for
compensation or reimbursement was served. The Reorganized Debtors may pay charges that
they incur after the Effective Date for professionals’ fees, disbursements, expenses or related
support services in the ordinary course of business and without application to the Bankruptcy
Court.

C. Payment of Statutory Fees

All fees payable under section 1930 of title 28 of the United States Code, as determined
by the Bankruptcy Court at the Confirmation Hearing, shall be paid on or before the Effective
Date. All such feesthat arise after the Effective Date but before the closing of the Chapter 11
Cases shall be paid by the Reorganized Debtors.

D. Severability of Plan Provisions

If, prior to the Confirmation Date, any term or provision of the Plan is held by the
Bankruptcy Court to be invalid, void or unenforceable, the Bankruptcy Court, at the request of
the Debtors, shall have the power to alter and interpret such term or provision to make it valid or
enforceabl e to the maximum extent practicable, consistent with the original purpose of the term
or provision held to beinvalid, void or unenforceable, and such term or provision shall then be
applicable as altered or interpreted. Notwithstanding any such holding, alteration or
interpretation, the remainder of the terms and provisions of the Plan shall remain in full force and
effect and shall in no way be affected, impaired or invalidated by such holding, alteration or
interpretation.

E. Successorsand Assigns

The rights, benefits and obligations of any Person named or referred to in the Plan shall
be binding on, and shall inure to the benefit of, any heir, executor, administrator, successor or
assign of that Person.

F. Discharge of Claimsand Termination of Membership Interests

Except as otherwise provided herein or in the Confirmation Order, al consideration
distributed under this Plan shall be in exchange for, and in complete satisfaction, settlement,
discharge, and release of, all Claims and Membership Interests (other than those Claims that are
Unimpaired under this Plan) of any nature whatsoever against the Debtors or any of their assets
or properties, and regardless of whether any property shall have been distributed or retained
pursuant to this Plan on account of such Claims and Membership Interests. Upon the Effective
Date, each of the Debtors and the Reorganized Debtors shall be deemed discharged and rel eased
under section 1141(d)(1)(A) of the Bankruptcy Code from any and all Claims and Membership
Interests, including, but not limited to, demands and liabilities that arose before the Confirmation
Date, and all debts of the kind specified in section 502(g), 502(h), or 502(i) of the Bankruptcy
Code.
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G. Releases
1 Releases by Debtors

Pursuant to Bankruptcy Code section 1123(b), and except as otherwise specifically
provided in the Plan, upon the Effective Date, the Debtors, their Estates, and the
Reor ganized Debtors shall release unconditionally, and hereby are deemed to forever
release unconditionally: (a) the Released Parties; and (b) the Debtors' attorneys,
accountants and members, from any and all claims, obligations, suits, judgments, damages,
rights, causes of action and liabilitieswhatsoever (other than theright to enforcethe
performance of their respective obligations, if any, to the Debtorsor the Reor ganized
Debtorsunder the Plan), whether liquidated or unliquidated, fixed or contingent, matur ed
or unmatured, known or unknown, foreseen or unforeseen, then existing or thereafter
arising, in law, or other occurrencetaking place on or prior to the Effective Date, except
for those claimsor liabilitiesarising out of or relating to any act or omission that
constitutes gross negligence, willful misconduct, breach of fiduciary duty, criminal conduct,
ultravires actions, or the disclosure of confidential information that causes damages.

2. Releases by Holders of Claims Against Non-Debtors

In consideration for the distributions made under the Plan and the contribution of
the Secured Lenders, all Holders of Claimsvoting in favor of the Plan and not opting out of
providing thisrelease as per the opt-out option set forth on the Holder’s Ballot shall be
deemed to have released and forever discharged the Released Parties of and from all debts,
demands, actions, causes of action, suits, accounts, covenants, contracts, agreements,
promises, damages, claims and liabilities whatsoever, known or unknown, arising from a
Claim or based upon the same subject matter asa Claim or Member ship Interest and
existing on the Confirmation Date or which thereafter could arise based on any fact,
transaction, cause, matter or thing which occurred prior to the Confirmation Date, relating
to the Debtors, the Plan or the Chapter 11 Cases, except for those claims asserting gross
negligence, willful misconduct, breach of fiduciary duty, criminal conduct, ultra vires
actions, or the disclosure of confidential information that causes damages. Therelease
described in the preceding sentence shall be enfor ceable as a matter of contract.

Theforegoing releases by Holders of Claims against non-Debtors do not apply to:
(a) any Holder of a Claim or Member ship Interest that voted in opposition to the Plan or is
deemed to rgect the Plan, or (b) any Holder of a Claim that voted in favor of the Plan but
indicated on their Ballot that they were opting out of granting such releases.

Nothing in the Plan or the Confirmation Order shall effect a release of any claim by
the United States Gover nment or any of itsagencies or any state and local authority,
including, without limitation, any claim arising under the Internal Revenue Code, the
environmental laws or any criminal laws of the United States or any state and local
authority against (i) the Debtors, (ii) any of the Debtors members, employees, attor neys,
advisors, agents, representatives and assigns, and (iii) the Released Parties.
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Subject to Bankruptcy Code sections 524 and 1141, the releases described herein
shall not preclude police, federal tax, or regulatory agencies from fulfilling their statutory
duties.

Thereleases described in this section arein addition to, and not in lieu of, any other
release separ ately given, conditionally or unconditionally, by the Debtors or Reor ganized
Debtorsto any other person or entity, or by any other person or entity, including but not
limited to the Guarantors. Any release given by the Debtorsor a person or entity,
including but not limited to the Guarantors, which ispart of or subject to a Final Order of
the Bankruptcy Court or which was contained in the Settlement Agreement, remainsin full
force and effect and isratified by the Plan.

Notwithstanding the foregoing, the releasesin this section shall not release any
attorney from any obligations owed under Rule 1.8(h) of the New York State Rules of
Professional Conduct.

H. Injunction

Except as provided in the Plan or the Confirmation Order, as of the Confirmation
Date, subject to the occurrence of the Effective Date, all Personsthat have held, currently
hold or may hold a Secured Lender Claim or other debt or liability that is dischar ged
pursuant to the terms of the Plan are per manently enjoined from taking any of the
following actions against the Debtors or their property on account of any such discharged
Secured Lender Claims, debtsor liabilitiesor terminated rights: (i) commencing or
continuing, in any manner or in any place, any action or other proceeding; (ii) enforcing,
attaching, collecting or recoveringin any manner any judgment, award, decree or order;
(iii) creating, perfecting or enforcing any lien or encumbrance; (iv) asserting a setoff, right
of subrogation or recoupment of any kind against any debt, liability or obligation dueto
the Debtors; and (v) commencing or continuing any action, in each casein any manner, in
any placethat does not comply with or isinconsistent with the provisions of the Plan.

By accepting any distribution pursuant to the Plan, each Holder of an Allowed
Claim receiving distributions pursuant to the Plan shall be deemed to have specifically
consented to theinjunctions set forth in this Article X111.H.

Nothing in the Plan or the Confirmation Order shall enjoin the United States
Government or any of itsagenciesor any state and local authority, from bringing any
claim, suit, action or other proceedings (whether directly, indirectly, derivatively or
otherwise) against the Debtors, or any of the Debtors members, employees, attor neys,
advisors, agents, representatives and assigns, or the Debtors' property, for any liability,
including under the Internal Revenue Code, the environmental laws or any criminal laws
of the United Statesor any state or local authority. In addition, the foregoing injunction
shall not release any attorney from any obligations owed under Rule 1.8(h) of the New
York State Rules of Professional Conduct.
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|. Exculpation and Limitation of Liability

The Reorganized Debtors, the Debtors, the Estates, the Secured Lenders, the
Guarantors, the Chief Restructuring Officer, the Receiver, the Management Companies,
and any and all of their respective current or former members, officers, directors,
manager s, employees, equity holders, partners, Affiliates, advisors, attor neys, agents or
representatives, or any of their successorsor assigns, shall not have or incur any liability to
any Holder of a Claim or a Member ship Interest, or any other party in interest, or any of
their respective members, officers, directors, manager s, employees, equity holders,
partners, Affiliates, advisors, attor neys, consultants, agentsor representatives, or any of
their successorsor assigns, for any act or omission in connection with, relatingto or arising
out of, theadministration of the Chapter 11 Cases, the negotiation of the terms of the Plan,
the solicitation of acceptances of the Plan, the pursuit of confirmation of the Plan, the
consummation of the Plan, or the administration of the Plan or the property to be
distributed under the Plan, except for their willful misconduct, gross negligence, breach of
fiduciary duty, criminal conduct, ultra vires actions, or the disclosure of confidential
information that causes damages, and in all respects shall be entitled to reasonably rely
upon the advice of counsel with respect to their dutiesand responsibilitieswith respect to
the Chapter 11 Cases and the Plan.

Notwithstanding any other provision of the Plan, but without limiting the releases
provided in the Plan or affecting the status or treatment of any Claim Allowed pursuant to
the Plan, no Holder of a Claim or Membership Interest, no other party in interest, none of
their respective members, officers, directors, manager s, employees, equity holders,
partners, Affiliates, subsidiaries, advisors, attorneys, agents or representatives, and no
successor s or assigns of the foregoing, shall have any right of action against the
Reorganized Debtors, the Debtors, their Estates, the Secured Lenders, the Guarantors, the
Chief Restructuring Officer, the Recelver, the Management Companies, or any of their
respective current or former members, officers, directors, manager s, employees, equity
holders, partners, Affiliates, subsidiaries, advisors, attorneys, consultants, agents or
representatives, or any of their successors or assigns, for any act or omission in connection
with, relating to or arising out of, the administration of the Chapter 11 Cases, the
negotiation of theterms of the Plan, the solicitation of acceptances of the Plan, the pursuit
of confirmation of the Plan, the consummation of the Plan, or the administration of the
Plan or the property to be distributed under the Plan, except for their willful misconduct,
gross negligence, breach of fiduciary duty, criminal conduct, ultra vires actions, or the
disclosure of confidential information that causes damages, and in all respects, the
foregoing parties shall be entitled to reasonably rely upon the advice of counsel with
respect to their duties and responsibilitieswith respect to the Chapter 11 Cases and the
Plan.

Nothing in the Confirmation Order or the Plan shall exculpate any party from any
liability to the United States Gover nment or any of itsagenciesor any state and local
authority, including any liabilitiesarising under the Internal Revenue Code, the
environmental laws or any criminal laws of the United States or any state and local
authority.
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Notwithstanding the foregoing, the exculpation contained in this section shall not
release any attorney from any obligations owed under Rule 1.8(h) of the New York State
Rules of Professional Conduct.

J. Waiver of Enforcement of Subordination

Except as otherwise ordered by the Bankruptcy Court, each Holder of a Claim or
Membership Interest shall be deemed to have waived all contractual, legal and equitable
subordination rights that they may have, whether arising under general principles of equitable
subordination, section 510(c) of the Bankruptcy Code or otherwise, with respect to any and all
distributions to be made under the Plan, and all such contractual, legal or equitable
subordination rights that each Holder hasindividually and collectively with respect to any
such distribution made pursuant to this Plan shall be discharged and terminated, and all
actionsrelated to the enforcement of such subordination rightswill be permanently enjoined.

K. Term of Injunctionsor Stays

Unless otherwise provided herein or in the Confirmation Order, all injunctions or staysin
effect in the Chapter 11 Cases under sections 105 or 362 of the Bankruptcy Code or any order of
the Bankruptcy Court, and extant on the Confirmation Date (excluding any injunctions or stays
contained in the Plan or the Confirmation Order), shall remain in full force and effect until the
Effective Date. All injunctions or stays contained in the Plan or the Confirmation Order shall
remain in full force and effect in accordance with their terms.

L. Binding Effect

The Plan shall be binding upon and inure to the benefit of the Debtors, all present and
former Holders of Claims against and Membership Interests in the Debtors, whether or not such
Holders will receive or retain any property or interest in property under the Plan, their respective
successors and assigns, including, without limitation, the Reorganized Debtors, and all other
partiesin interest in the Chapter 11 Cases.

M. Notices

Any notice, request or demand required or permitted to be made or provided under the
Plan shall be (i) in writing, (ii) served by (a) certified mail, return receipt requested, (b) hand
delivery, (c) overnight delivery service, (d) first-class mail or (e) facsimile transmission, and (iii)
deemed to have been duly given or made when actually delivered or, in the case of notice by
facsimile transmission, when received and telephonically confirmed, addressed as follows:

(1) IFTOTHE DEBTORS:

205East45LLC-EALCLLC
c/o Steven A. Carlson

Chief Restructuring Officer

45 Adams Road

Easton, CT 06612
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Facsimile: (203) 268-7405
with acopy to:

KLESTADT & WINTERS, LLP
570 Seventh Avenue

17th Floor

New York, NY 10018

Attn: Tracy L. Klestadt, Esqg.
Facsimile: (212) 972-2245

(2 IF TO THE SECURED LENDERS

RPAP Hotel Debt (Alex) L.L.C.
RPAP Hotel Debt (Flatotel) L.L.C.
c/o Atlas Capital Group L.L.C.
505 Fifth Avenue, 28th Floor

New York, NY 10017

Attn: Andrew B. Cohen

Facsimile: (212) 554-2263

and to:

RPAP Hotel Debt (Alex) L.L.C.
RPAP Hotel Debt (Flatotel) L.L.C.
c/o Rockpoint Group LLC

500 Boylston Street, Suite 1880
Boston, MA 02116

Attn: Paisley Boney

Facsimile: (617) 437-7011

with acopy to:

KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
1633 Broadway
New York, NY 10019
Attn: Andrew K. Glenn, Esq.
Jeffrey R. Gleit, Esg.
Facsmile: (212) 506-1800

N. Governing Law

Unlessarule of law or procedureis supplied by federal law (including the Bankruptcy
Code and Bankruptcy Rules), (i) the laws of the State of New Y ork shall govern the construction
and implementation of the Plan, (ii) except as expressly provided otherwise in any agreements,
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documents and instruments executed in connection with the Plan, the laws of the State of New
Y ork shall govern the construction and implementation of such agreements, documents and
instruments, and (iii) the laws of the state of organization or formation of the Debtors shall
govern governance matters with respect to the Debtors, in each case without giving effect to the
principles of conflicts of law thereof.

0. Prepayment

Except as otherwise provided in the Plan or the Confirmation Order, the Debtors shall
have the right to prepay, without penalty, all or any portion of an Allowed Claim at any time;
provided, however, that any such prepayment shall not be violative of, or otherwise prejudice,
the relative priorities and parities among the Classes of Claims.

P. Section 1125(e) of the Bankruptcy Code

As of the Confirmation Date, the Debtors, Secured Lenders and Chief Restructuring
Officer shall be deemed to have solicited acceptances of the Plan in good faith and in compliance
with the applicable provisions of the Bankruptcy Code. The Debtors, Secured Lenders and Chief
Restructuring Officer and each of their Affiliates, agents, members, employees, owners, officers,
investment bankers, financial advisors, attorneys and other professionals have participated in
good faith and in compliance with the applicable provisions of the Bankruptcy Code in the
issuance of the Secured Lender Note and the New Membership Interests under the Plan, and in
the designation of the Secured Lender Note, as applicable, and therefore are not, and on account
of such offer, issuance, designation and solicitation will not be, liable at any time for the
violation of any applicable law, rule or regulation governing the solicitation of acceptances or
rgjections of the Plan or the issuance of the Secured Lender Note and the New Membership
Interests or the designation of the Secured Lender Note under the Plan.
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Dated: New York, New York
April 23, 2012

Respectfully submitted.,

205 East45 LLC

—————————eeey

By:

Name: Steven A. Carlson
Title: Chief Restructuring Officer

EALCLLC

; Name: Steven A. Carlson
Title: Chief Restructuring Officer

KLESTADT & WINTERS, LLP

By:

Tracy L. Klestadt, Esq.
Brendan M. Scott, Esq.

570 Seventh Avenue

17th Floor

New York, New York 10018
(212) 972-3000 (telephone)
(212) 972-2245 (facsimile)

Proposed Counsel for the
Debtors and Debtors in Possession
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Dated: New York, New Y ork
April 23, 2012

Respectfully submitted,

205East45LLC

By:

Name: Steven A. Carlson
Title: Chief Restructuring Officer

EALCLLC

By:

Name: Steven A. Carlson
Title: Chief Restructuring Officer

KLESTADT & WINTERS, LLP

By: /9 Tracy L. Kestadt
Tracy L. Klestadt, Esg.
Brendan M. Scott, Esqg.
570 Seventh Avenue
17th Floor
New York, New York 10018
(212) 972-3000 (tel ephone)
(212) 972-2245 (facsimile)

Proposed Counsel for the
Debtors and Debtors in Possession
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SETTLEMENT AGREEMENT
by and among

EALCLLC
and
205 EAST 45LLC

as Borrowers,

135 WEST 52ND STREET RESTAURANT LLC,
MEGAINVEST TRUST REG, VADUZ,
RIINGO RESTAURANT LLC,
JEFFREY STOLER,

NISO BAHAR,
RELOTSGROUPLLC,
and
BAHAR-USA DEVELOPMENTS, LLC
as Affiliates of Borrowers,

SIMON ELIAS
and
IZAK SENBAHAR

as Guarantors,
and
RPAPHOTEL DEBT (FLATOTEL), L.L.C.

and
RPAP HOTEL DEBT (ALEX), L.L.C.

(both as successors-by-assignment to Anglo Irish Bank Corporation Limited

(f/k/a Anglo Irish Bank Corporation PLC))

as Lenders.
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SETTLEMENT AGREEMENT

This SETTLEMENT AGREEMENT is made as of this 23" day of February, 2012, by
and among EALC LLC, aDelaware limited liability company (the “ Flatotel Borrower”), 205
EAST 45LLC, aNew York limited liability company (the “Alex Hotel Borrower”), RELOTS
GROUPLLC (“Relots’), BAHAR-USA DEVELOPMENTS, LLC (“Bahar-USA”), 135 WEST
52ND STREET RESTAURANT LLC, aNew York limited liability company (the “ Flatotel
Restaurant”), RIINGO RESTAURANT LLC, aNew York limited liability company (the “ Alex
Hotel Restaurant”), MEGAINVEST TRUST REG, VADUZ, atrust formed under the laws of
Lichtenstein (“Megalnvest”), JEFF STOLER, anindividual (“Stoler”), NISO BAHAR, an
individual (“Bahar”), SIMON ELIAS, anindividua (“Elias’), IZAK SENBAHAR, an individual
(“Senbahar” and, with Elias, the “Guarantors’ and with the Flatotel Borrower, the Alex Hotel
Borrower, Relots, Bahar-USA, the Flatotel Restaurant, the Alex Hotel Restaurant, Megalnvest,
Stoler, Bahar and the Guarantors, the “Borrower Parties” and each a*“Borrower Party”), RPAP
HOTEL DEBT (FLATOTEL), L.L.C., aDelaware limited liability company, as successor-by-
assignment to Anglo Irish Bank Corporation Limited (f/k/a Anglo Irish Bank Corporation PLC)
(the “Flatotel Lender”), and RPAP HOTEL DEBT (ALEX), L.L.C., aDelaware limited liability
company, as successor-by-assignment to Anglo Irish Bank Corporation Limited (f/k/a Anglo
Irish Bank Corporation PLC) (the “Alex Hotel Lender” and with the Flatotel Lender, the
“Lenders’).

RECITALS
A. The Flatotel Borrower owns certain property as more particularly described in
Schedule | (the “Flatotel Property”);
B. The Alex Hotel Borrower owns certain property as more particularly described in

Schedule 11 (the “Alex Hotel Property” and with the Flatotel Property, the “Properties’);

C. The Fatotel Property was pledged to secure the Flatotel Borrower’ s obligations
under certain loan documents entered in to with the Flatotel Lender’ s predecessor-in-interest as
more particularly described in Schedule [11 (the “Flatotel Loan Documents’);

D. The Alex Hotel Property was pledged to secure the Alex Hotel Borrower’s
obligations under certain loan documents entered in to with the Alex Hotel Lender’s
predecessor-in-interest as more particularly described in Schedule 1V (the “Alex Hotel Loan
Documents’);

E. Pursuant to the Flatotel Loan Documents, the Flatotel Lender’s predecessor-in-
interest agreed to loan the Flatotel Borrower up to the maximum principal amount of
$240,000,000 (the “Flatotel Loans");

F. Pursuant to the Alex Hotel Loan Documents, the Alex Hotel Lender’s
predecessor-in-interest agreed to loan the Alex Hotel Borrower up to the maximum principal
amount of $85,000,000 (the “Alex Hotel Loans’ and with the Flatotel Loans, the “Loans’);
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G. The Loans are cross-collateralized and the Flatotel Property and the Alex Hotel
Property are collectively pledged as security for the Loans;

H. Events of Default have occurred under the Flatotel Loan Documents including but
not limited to as aresult of the Flatotel Borrower’ sfailure to pay debt service, failure to pay real
estate taxes, and failure to pay certain of the Flatotel Loans at maturity;

l. Events of Default have occurred under the Alex Hotel Loan Documents including
but not limited to as aresult of the Alex Hotel Borrower’ sfailure to pay debt service, failureto
pay rea estate taxes, and failure to pay certain of the Alex Hotel Loans at maturity;

J. On or about July 1, 2010, the Flatotel Loan Documents were assigned to the
Flatotel Lender;

K. On or about July 1, 2010, the Alex Hotel Loan Documents were assigned to the
Alex Hotel Lender;

L. On or about August 2, 2010, the Flatotel Lender filed two actions, one a
foreclosure action against, among other named defendants, the Flatotel Borrower, the Flatotel
Restaurant, Megalnvest and the Guarantors (the “Flatotel Borrower Parties’) and the other
against the Flatotel Borrower and the Guarantors, relating to the Flatotel Loan Documents and
the obligations of the Flatotel Borrower and the Guarantors thereunder;

M. On or about July 15, 2010, the Alex Hotel Lender filed two actions, one a
foreclosure action against, among other named defendants, the Alex Hotel Borrower, the Alex
Hotel Restaurant, and the Guarantors (the “ Alex Hotel Borrower Parties’) and the other against
the Flatotel Borrower and the Guarantors, relating to the Flatotel Loan Documents and the
obligations of the Alex Hotel Borrower and the Guarantors thereunder;

N. On or about January 11, 2012, the Court granted the Flatotel Lender summary
judgment of foreclosure in the Flatotel Foreclosure Action (as hereinafter defined) and dismissed
al affirmative defenses and counterclaims alleged in the Flatotel Actions (as hereinafter
defined);

O. On or about January 11, 2012, the Court granted the Alex Hotel Lender summary
judgment of foreclosure in the Alex Hotel Foreclosure Action (as hereinafter defined) and
dismissed all affirmative defenses and counterclaims aleged in the Alex Hotel Actions (as
hereinafter defined);

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and
conditions set forth below, the parties hereto (together, the “ Parties” and each sometimes a
“Party”) hereby agree and covenant with each other as follows:

1. Definitions.

@ Actions mean the Flatotel Actions and the Alex Hotel Actions, as defined
herein.
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Affiliate means, with respect to a specified Person, (i) any person that directly
or indirectly controls, is controlled by or is under common control with, the
specified Person, (ii) any member of the family (as defined in Section
267(c)(4) of the Internal Revenue Code of 1986) of the specified Person or
any partner, officer, director, shareholder, employee, partner, officer, director,
trustee or beneficiary of the specified Person, or (iii) any employee, partner,
officer, director, trustee or beneficiary of the specified person. For the
purposes of this definition, (x) “control” means the power to direct or cause
the direction of the management and policies of the Person in question and (y)
any Person who directly or indirectly owns 4% or more of the beneficial
ownership interests in another Person shall be deemed to control such other
person. For the avoidance of doubt, (A) RPAP Hotel Finance L.L.C., Atlas
Capital Group, L.L.C., Atlas Capital Investors|, L.L.C., Rockpoint Group
LLC, Rockpoint Real Estate Fund 111, L.P., and The Procaccianti Group are
al Affiliates of the Lenders, and (B) Mark Hotel LLC, 400 East 51% Street
LLC, 1240 First Avenue Member LLC, Alexico Group LLC and Games
Lodging LLC are Affiliates of the Borrower Parties.

Alex Hotel Actions shall have the meaning set forth in the Recitals hereto.
For the avoidance of doubt, the Alex Hotel Actions means the Alex Hotel
Foreclosure Action and the Alex Hotel Guaranty Action.

Alex Hotel Assignment shall have the meaning set forth in Section 6.2 hereof.
Alex Hotel Assignor means Relots, Bahar-USA, Elias and Senbahar.

Alex Hotel Bill of Sale shall have the meaning set forth in Section 4.3(b)
hereof.

Alex Hotel Borrower shall have the meaning set forth in the preamble hereto.

Alex Hotel Borrower Parties shall have the meaning set forth in the Recitals
hereto.

Alex Hotel Deed shall have the meaning set forth in Section 4.3(a) hereof.

Alex Hotel Environmental Indemnity means that certain Amended and
Restated Environmental Compliance and Indemnity Agreement listed asitem
14 on Schedule IV hereto.

Alex Hotel Foreclosure Action means the action captioned as RPAP Hotel
Debt (Alex), L.L.C. v. 205 East 45 LLC et al., Index No. 650964/2010, filed
on or about July 15, 2010 in the Court.

Alex Hotel Foreclosure Stipulated Judgment shall have the meaning set forth
in Section 5.6 hereof.
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Alex Hotel Guaranty Action means the action captioned as RPAP Hotel Debt
(Alex), L.L.C.v. 205 East 45 LLC et al., Index No. 650963/2010, filed on or
about July 15, 2010 in the Court.

Alex Hotel Guaranty Confession of Judgment shall have the meaning set forth
in Section 5.7 hereof.

Alex Hotel Improvements shall have the meaning set forth in Schedule 1
hereto.

Alex Hotel Land shall have the meaning set forth in Schedule 11 hereto.
Alex Hotel Lender shall have the meaning set forth in the preamble hereto.

Alex Hotel Lender Grantee shall have the meaning set forth in Section 4.3(a)
hereof.

Alex Hotel Loan Documents shall have the meaning set forth in the Recitals
hereto.

Alex Hotel Loans shall have the meaning set forth in the Recitals hereto.

Alex Hotel Outstanding Obligations shall have the meaning set forth in
Section 2.2(b) hereof.

Alex Hotel Restaurant shall have the meaning set forth in the preamble hereto.

Alex Hotel Transfer Date means the date upon which the Transfer of the Alex
Hotel Property is effective.

Assignment Acceptance Date shall have the meaning set forth in Section 6.6
hereof.

Assigned Interests shall have the meaning set forth in Section 6.6 hereof.
Assignments shall have the meaning set forth in Section 6.3 hereof.
Assignors shall have the meaning set forth in Section 6.3 hereof.

Bankruptcy Cooperation Obligation shall have the meaning set forth in
Section 3.7 hereof.

Bankruptcy Court means the United States Bankruptcy Court for the Southern
District of New Y ork.

Bankruptcy Plan shall have the meaning set forth in Section 3.1 hereof.

Bankruptcy Plan Effective Date shall have the meaning set forth in Section
3.3 hereof.



12-12208-alg Doc 12 Filed 05/21/12 Entered 05/21/12 23:53:33 Main Document
EXECUTION COPY

(ff)
(99)
(hh)
(i)
().
(Kk)
(N
(mm)

(nn)

(00)
(PP)
(qa)
(m)

Pg 120 of 160

Bankruptcy Proceeding shall have the meaning set forth in Section 3.1 hereof.
Borrowers shall mean the Flatotel Borrower and the Alex Hotel Borrower.
Borrower Parties shall have the meaning set forth in the preamble hereto.

Borrower Party Claims shall have the meaning set forth in Section 11.1
hereof.

Borrower Releasees shall have the meaning set forth in Section 11.2 hereof.
Borrower Releasors shall have the meaning set forth in Section 11.1 hereof.
Business Day shall have the meaning set forth in Section 14.7 hereof.
Consensual Foreclosure shall have the meaning set forth in Section 5.1 hereof.

Cooperation Default means (a) a violation by any Borrower Party or any
Affiliate thereof, which is not cured within two (2) Business Days after
written notice from the Lenders to the Borrower Parties, of (i) the Bankruptcy
Cooperation Obligation or (ii) their obligation to cooperate in all material
respects with the reasonabl e requests of Lenders consistent with the terms of
this Agreement (including, without limitation, as set forth in Sections 7.1, 7.2,
7.3 and 8.1 hereof and with respect to the commencement, prosecution and
completion of a Consensua Foreclosure, a Deed in Lieu or an Equity
Transfer), (b) any affirmative interference by any Borrower Party or Affiliate
thereof, directly or indirectly, with the commencement, prosecution or
completion of a Consensual Foreclosure, Deed in Lieu, Equity Transfer or any
of Lenders’ rights hereunder by attempting to stop, delay, contest, litigate,
object to, appeal or otherwise hinder, impair, impede or interfere with such
commencement, prosecution or completion, or (c) the failure of the
representations set forth in Section 13.2(d) and 13.3(d) to be true, correct and
completein all respects and such failure in any way adversely impacts the
Transfers contemplated by this Agreement or Lenders’ rights hereunder and is
not cured within two (2) Business Days after written notice from the Lenders
to the Borrower Parties; provided, however, the Borrower Parties shall not be
responsible, and no Cooperation Default shall be deemed to have occurred, on
account of the actions or omissions of any third party, including the CRO and
the Receiver, that were not solicited, encouraged or intentionally assisted in
any way by a Borrower Party.

Court means the Supreme Court of the State of New Y ork, New Y ork County;
CRO shall have the meaning set forth in Section 3.2 hereof.
Deed in Lieu shall have the meaning set forth in Section 4.1 hereof.

DIL Documentation shall have the meaning set forth in Section 4.5 hereof.
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DIP Loan shal have the meaning set forth in Section 3.4 hereof.
Effective Date shall have the meaning set forth in Section 14.1 hereof.
Elias shall have the meaning set forth in the preamble hereto.

Environmental Indemnities shall mean the Flatotel Environmental Indemnity
and the Alex Hotel Environmental Indemnity.

Equity Transfer shall have the meaning set forth in Section 6.5 hereof.

Flatotel Actions mean the Flatotel Foreclosure Action and the Flatotel
Guaranty Action.

Flatotel Assignment shall have the meaning set forth in Section 6.1 hereof.

Flatotel Assignor means 135 West 52" Holdings, Inc., Relots, Bahar-USA,
Elias and Senbahar.

Flatotel Bill of Sale shal have the meaning set forth in Section 4.2(b) hereof.
Flatotel Borrower shall have the meaning set forth in the preamble hereto.

Flatotel Borrower Parties shall have the meaning set forth in the Recitals
hereto.

Flatotel Deed shall have the meaning set forth in Section 4.2(a) hereof.

Flatotel Environmental Indemnity means those certain indemnity agreements
listed asitems 6 and 27 on Schedule 11 hereto.

Flatotel Foreclosure Action means the action captioned as RPAP Hotel Debt
(Flatotel), L.L.C. v. EALC LLC et al., Index No. 651153/2010, filed on or
about August 2, 2010 in the Court.

Flatotel Foreclosure Stipulated Judgment shall have the meaning set forth in
Section 5.3 hereof.

Flatotel Guaranty Action means the action captioned as RPAP Hotel Debt
(Flatotel), L.L.C. v. EALC LLC et al., Index No. 651154/2010, filed on or
about August 2, 2010 in the Court.

Flatotel Guaranty Confession of Judgment shall have the meaning set forth in
Section 5.4 hereof.

Flatotel Improvements shall have the meaning set forth in Schedule | hereto.

Flatotel Land shall have the meaning set forth in Schedule | hereto.
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Flatotel Lender shall have the meaning set forth in the preamble hereto.

Flatotel Lender Grantee shall have the meaning set forth in Section 4.2(a)
hereof.

Flatotel Loans shall have the meaning set forth in the Recitals hereto.

Flatotel Loan Documents shall have the meaning set forth in the Recitals
hereto.

Flatotel Outstanding Obligations shall have the meaning set forth in Section
2.1(b) hereto.

Flatotel Restaurant shall have the meaning set forth in the preamble hereto.

Flatotel Transfer Date means the date upon which the Transfer of the Flatotel
Property is effective.

Foreclosure Actions means the Flatotel Foreclosure Action and the Alex Hotel
Guaranty Action.

Guarantors shall have the meaning set forth in the preamble hereto.
Intermediate Entity shall have the meaning set forth in Section 6.3 hereto.
Lender Claims shall have the meaning set forth in Section 11.2 hereto.
Lender Releasees shall have the meaning set forth in Section 11.1 hereto.
Lender Releasors shall have the meaning set forth in Section 11.2 hereto.
Lenders shall have the meaning set forth in the preamble hereto.

Lenders' Counsel means Kasowitz, Benson, Torres & Friedman LLP.

Loan Documents means the FHatotel Loan Documents and the Alex Hotdl
Loan Documents.

Loans shall have the meaning set forth in the Recitals hereto.
Megalnvest shall have the meaning set forth in the preambl e hereto.
Parties shall have the meaning set forth in the Recitals hereto.

Person shall mean any individual, corporation, partnership, joint venture,
association, joint-stock company, limited liability company, trust,

unincorporated organization, government or any agency or political
subdivision thereof or any other legal entity.
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Plan Support Agreement shall have the meaning set forth in Section 3.1
hereof.

Post Cooperation Default Equity Transfer means an Equity Transfer that
occurs after the occurrence of a Cooperation Defaullt.

Post Transfer Default shall have the meaning set forth in Section 11.2 hereof.

Receiver means Neal Fellenbaum, the receiver appointed in the Foreclosure
Actions pursuant to Orders of the Court dated January 14, 2011, February 1,
2011, February 10, 2011, and March 16, 2011, as receiver of the Flatotel
Property, the Flatotel Restaurant, the Alex Hotel Property, and the Alex Hotel
Restaurant, or any person(s) appointed to succeed Neal Fellenbaum.

Senbahar shall have the meaning set forth in the preamble hereto.
Stipulated Remedy shall have the meaning set forth in Section 12.1 hereof.

Tax Audits means those certain sales and use tax audits and occupancy tax
audits by the New Y ork State Department of Taxation and Finance in respect
of 205 East 45 LLC under case number X0O55477127 01 for the period
September 1, 2007 through May 31, 2010, 135 West 52™ Street Restaurant
LLC under case number L036748179-3 for the period September 1, 2007
through May 31, 2010 and EALC LLC under case number X954394176 01
for the period December 1, 2007 through August 31, 2010.

Transfer means the transfer of the Properties or either one of them to the
Lenders or either one of them or one or more of their Affiliates or designees
or nominees on the Bankruptcy Plan Effective Date or through Consensual
Foreclosure, Deed in Lieu or Equity Transfer; provided, however a Post
Cooperation Default Equity Transfer shall not be deemed a Transfer.

Transfer Date means the date on which the Transfer is effective.

Tortious Interference Action means the action captioned as Mark Hotel LLC
et al. v. Atlas Capital Group, et al Index No. 651503/2011, filed on or about
June 1, 2011 in the Court.

Upper Tier Assignment of Interest shall have the meaning set forth in Section
6.3 hereof.

2. Acknowledgments.

21  TheFlatotel Borrower Parties acknowledge and agree as follows:

@

That Events of Default have occurred and are continuing under the
Flatotel Loan Documents;
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That, as of the date hereof, the outstanding obligations under the Flatotel
Loan Documents for principal, interest, default interest and late charges
(excluding any other obligations including, without limitation, attorneys
fees) equal to $242,025,052.54 (“Flatotel Outstanding Obligations”), as
more fully set forth in Schedule V1, the full amount of which remains
outstanding and unpaid, and isimmediately due and payablein full,
without offset, deduction or counterclaim of any kind or character
whatsoever, but subject to increase or other adjustment as a result of,
among other things, any and all interest, fees and other charges including,
without limitation, attorneys’ fees and costs of collection, that are payable
to the Flatotel Lender under the Flatotel Loan Documents;

That the Flatotel Property has afair market value that is significantly less
than the Flatotel Outstanding Obligations;

That on or about January 11, 2012, in the Flatotel Foreclosure Action, the
Court granted the Flatotel Lender summary judgment of foreclosure and
dismissed all affirmative defenses and counterclaims alleged in the action;

That on or about January 11, 2012, in the Flatotel Guaranty Action, the
Court granted the Flatotel Lender summary judgment on the applicable
note and guaranty and dismissed all affirmative defenses and
counterclaims alleged in the action;

That the assignment of the Flatotel Loan Documents to the Flatotel Lender
was a proper and valid assignment;

That on and as of the date hereof, the Flatotel Loan Documents remainin
full force and effect, are valid, binding and enforceable, and are
unmodified by any written or unwritten amendment or agreement;

That on and as of the date hereof, all security interests, security titles, and
liens of any kind or character whatsoever granted to the Flatotel Lender
under the Flatotel Loan Documents are in full force and effect, are
properly perfected and are enforceable against each Flatotel Borrower
Party that is a party thereto in accordance with their terms;

That the Fatotel Borrower’ s obligations under the Flatotel Loan
Documents are also secured by the Alex Hotel Property;

That the Receiver has provided the Flatotel Borrower with a schedule of
non-insider general unsecured creditors (exclusive of the fees and
expenses of the Receiver and his professionals) dated as of February 6,
2012, attached hereto as Schedule V, and to the best of the Flatotel
Borrower’ s knowledge, there are no other non-insider general unsecured
creditors.

2.2  TheAlex Hotel Borrower Parties acknowledge and agree as follows:

9
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That Events of Default have occurred and are continuing under the Alex
Hotel Loan Documents,

That, as of the date hereof, the outstanding obligations under the Alex
Hotel Loan Documents for principal, interest, default interest and late
charges (excluding any other obligations including, without limitation,
attorneys’ fees) total $122,401,251.36 (“Alex Hotel Outstanding
Obligations”), as more fully set forth in Schedule V11, the full amount of
which remains outstanding and unpaid, and isimmediately due and
payablein full, without offset, deduction or counterclaim of any kind or
character whatsoever, but subject to increase or other adjustment as a
result of, among other things, any and all interest, fees and other charges
including, without limitation, attorneys' fees and costs of collection, that
are payable to the Alex Hotel Lender under the Alex Hotel Loan
Documents,

That the Alex Hotel Property has afair market value that is significantly
less than the Alex Hotel Outstanding Obligations;

That on or about January 11, 2012, in the Alex Hotel Foreclosure Action,
the Court granted the Alex Hotel Lender summary judgment of
foreclosure and dismissed all affirmative defenses and counterclaims
alleged in the action;

That on or about January 11, 2012, in the Alex Hotel Guaranty Action, the
Court granted the Alex Hotel Lender summary judgment on the applicable
note and guaranty and dismissed all affirmative defenses and
counterclaims alleged in the action;

That the assignment of the Alex Hotel Loan Documents to the Alex Hotel
Lender was a proper and valid assignment;

That on and as of the date hereof, the Alex Hotel Loan Documents remain
in full force and effect, are valid, binding and enforceable, and are
unmodified by any written or unwritten amendment or agreement;

That on and as of the date hereof, all security interests, security titles, and
liens of any kind or character whatsoever granted to the Alex Hotel Lender
under the Alex Hotel Loan Documents are in full force and effect, are
properly perfected and are enforceable against each Alex Hotel Borrower
Party that is a party thereto in accordance with their terms;

That the Alex Hotel Borrower’ s obligations under the Alex Hotel Loan
Documents are also secured by the Flatotel Property;

That the Receiver has provided the Alex Hotel Borrower with a schedule
of non-insider general unsecured creditors (exclusive of the fees and
expenses of the Receiver and his professionals) dated as of February 8,

10
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2012, attached hereto as Schedule VI, and to the best of the Alex Hotel
Borrower’ s knowledge, there are no other non-insider general unsecured
creditors.

3. Bankruptcy.

31

32

3.3

34

On or before March 12, 2012 (which date may be extended by the Lendersin their
sole and absolute discretion), the Lenders, the Flatotel Borrower, the Alex Hotel
Borrower and the Guarantors shall enter into a Plan Support Agreement to be
drafted by the Lenders, a draft of which shall be provided to the Borrowers on or
before March 5, 2012, consistent with the term sheet annexed hereto as Exhibit A
(the “Plan Support Agreement”) for a prepackaged Chapter 11 plan of
reorganization (the “Bankruptcy Plan”) to befiled on the first day of the
Borrowers' Chapter 11 cases (the “Bankruptcy Proceeding”) and agree to the
form of the Bankruptcy Plan, and the supporting Disclosure Statement and
solicitation materials drafts of which shall also be provided to the Borrowers on or
before March 5, 2012.

The Borrowers consent to the appointment of a Chief Restructuring Officer (the
“CRQ"), to be selected by the Lendersin their sole and absol ute discretion, prior
to, or in connection with, the commencement of the Bankruptcy Proceeding to
maintain and preserve the value of the Borrowers' assets including the Lenders
collateral. The Lenders and the Borrowers shall cooperate in requesting that the
CRO replace the Receiver, who shall be dismissed with the consent of the
Lenders and the Court. The Borrowers and Guarantors shall cooperate with the
CRO and shall not interfere with the CRO’ s activities during the Bankruptcy
Proceeding. The CRO shall be authorized to take all necessary stepsin
furtherance of the Bankruptcy Proceeding and confirmation of the Bankruptcy
Plan and neither the Borrowers nor the Guarantors shall be responsible for the
cooperation or failure of cooperation by the CRO on behalf of the Borrower
Parties.

Provided that there is no Cooperation Default (as defined herein), in the event that
the Bankruptcy Plan, or another Chapter 11 plan acceptabl e to the Lenders
providing for the transfer of the Properties to the Lenders or an Affiliate or
designee thereof, is confirmed by the Bankruptcy Court, in settlement and
compromise of the Tortious Interference Action, the Lenders shall make a
payment of $2,500,000 to Kramer Levin Naftalis & Frankel LLP as attorneys for
the Borrowers' equity holders, which shall be paid on the effective date of the
Bankruptcy Plan (the “ Bankruptcy Plan Effective Date”).

Lenders agree to the consensual use of cash collateral and/or debtor-in-possession
financing in an amount sufficient to fund the Bankruptcy Proceeding and pursuant
to an approved budget (the “DIP Loan”), subject to an event of default that shall
include (i) a Cooperation Default under the Bankruptcy Cooperation Obligation or
(i1) the failure of the Bankruptcy Court to enter an order confirming the
Bankruptcy Plan no later than 75 days after commencement of the Bankruptcy

11
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Proceeding. Upon default (following three (3) Business Days' notice and an
opportunity to cure), Lenders shall no longer be obligated to fund the DIP Loan
and Lenders shall have the exclusive optionsto (i) file amotion, which shall be
consented to by the Borrowers and Guarantors, to dismiss the Bankruptcy
Proceeding, (ii) file anotice with the Bankruptcy Court advising that the
automatic stay has been terminated with respect to Lenders to permit Lenders to
pursue aDIL or a Consensual Foreclosure, and/or (iii) act as the “ stalking horse”
in a section 363 sale to be approved and implemented pursuant to a Chapter 11
plan of liquidation. At any time after the occurrence of a Cooperation Default and
without the necessity of filing amotion to lift the automatic stay, the Lenders
shall be entitled to effectuate an Equity Transfer, which shall be deemed to be a
Post Cooperation Default Equity Transfer.

Within two (2) Business Days of the execution of the Bankruptcy Plan and related
disclosure and solicitation procedures, the Borrowers and the Lenders shall
distribute the disclosure statement and begin soliciting votes on the Bankruptcy
Plan in order to pursue a pre-packaged bankruptcy filing.

The Lenders and Borrowers shall solicit acceptances for the pre-packaged
Bankruptcy Plan over a 21 day solicitation period, provided, however, that
Lenders may (i) shorten this period if the Borrowers have received sufficient
acceptances to confirm the Bankruptcy Plan under 11 U.S.C. 8§ 1129 or (ii) extend
thisperiod in Lenders sole and absolute discretion. At the conclusion of the
solicitation period, the Lenders shall advise the Borrowers whether they consent
to the commencement of the Bankruptcy Proceeding and, with the Lenders
consent, the Borrowers agree to file petitions commencing the Bankruptcy
Proceeding in the Bankruptcy Court. In the event that the Lenders have not
provided such consent within 18 months of the Effective Date, then, at such time,
Lenders shall promptly proceed to effectuate a Deed in Lieu, Consensual
Foreclosure or Equity Transfer. In addition to the petitions, Borrowers shall file
the Bankruptcy Plan, disclosure statement, balloting materials, and requisite “first
day” motions, all of which shall be drafted by the Lenders and reasonably
acceptable to the Borrowers.

Each and al of the Borrower Parties, on behalf of themselves and their Affiliates,
consent to, and will cooperate in good faith, and will not, directly or indirectly,
attempt to stop, delay, contest, object to, appeal or otherwise hinder, impair,
impede or interfere in any way with the commencement, prosecution, completion
or any other aspect of the Bankruptcy Proceeding and will use their best efforts to
seek to obtain confirmation of the Bankruptcy Plan and shall comply with the
following (the “Bankruptcy Cooperation Obligation™):

@ Seek and make a good faith effort to obtain sufficient votes for approval of
the Bankruptcy Plan;

12
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(b) Seek and make a good faith effort to obtain Bankruptcy Court approval of
all “first day” motions and all other motions necessary to run the
Borrowers businesses during the Bankruptcy Proceeding;

(© Seek and make a good faith effort to obtain confirmation of the
Bankruptcy Plan;

(d) Seek and make a good faith effort to obtain modifications to the
Borrowers' collective bargaining agreements in cooperation with the
CRO;

(e Cooperate in obtaining a valuation of the Properties;
()] Comply with the Plan Support Agreement in all respects; and

(9) Execute other documentation or take other actsin furtherance of
confirmation of the Bankruptcy Plan or in the context of the Bankruptcy
Proceeding as may reasonably be requested by Lenders.

For the purposes of the Bankruptcy Cooperation Obligation, nothing set forth in
this Section 3 shall require any Person other than Borrowers to incur any payment
obligations and/or otherwise make any payments in connection with the
Bankruptcy Proceeding (i) prior to the commencement of the Bankruptcy
Proceeding, other than the obligation to pay their own legal feesor (ii) subsequent
to the commencement of the Bankruptcy Proceeding and in furtherance of the
Bankruptcy Proceeding, including in connection with the Bankruptcy Plan and the
Plan Support Agreement.

Notwithstanding any provision of this Agreement to the contrary, nothing set
forth herein shall require Borrowersto breach their fiduciary duties, if any, to
creditorsin connection with the Bankruptcy Plan. The fair market value of the
Borrowers' assetsis significantly lower than the amount of Borrowers
indebtedness to Lenders and, but for the Plan Support Agreement, the Lenders
would have the right to foreclose on the Borrowers' assets with no recovery to
general unsecured creditors or the Borrowers equity holders. Accordingly,
Borrowers and Guarantors agree and acknowledge that they, their agents and
employees will not solicit, or participate in negotiations or discussions for the
benefit of the holders of Borrowers' equity interests; provided, however that
consistent with their fiduciary duties, the Borrowers shall be permitted to respond
to inquiries from creditors and third parties concerning the Bankruptcy
Proceeding, the Bankruptcy Plan, their assets and liabilities. In consideration of
the Lenders' agreement to proceed with the Bankruptcy Plan, the Assignors
hereby grant the Lenders an exclusive option (the “ Option”) to purchase preferred
membership interests in each of the Borrowers with a $30 million liquidation
preference. Such Option is exercisable by the Lenders at any time prior to the
Bankruptcy Plan Effective Date upon written notice to the Borrower Parties and
payment to the Borrower Parties of $1,000. In connection with the exercise of the

13
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Option, the Assignors shall cooperate in good faith to amend the organizational
documents of the Borrowers to reflect the exercise of the Option and take any
other actions reasonably requested by the Lendersin order to effectuate the grant
of the preferred membership interests; provided that the Borrower Parties shall
not be obligated to incur any out-of-pocket costs in excess of de minimis out-of —
pocket costs. The Lenders agree not to accept any payment on account of such
preferred membership interests except in the event that the Bankruptcy Plan is not
confirmed and consummated or the Lenders or their designees do not obtain
ownership of the Borrowers' assets during the Bankruptcy Cases.

The Borrowers agree that it isin the best interest of all parties that the Bankruptcy
Proceeding be dismissed in the event of a Cooperation Default. For the avoidance
of doubt, any interference by the Guarantors or Borrowers in the Bankruptcy
Proceeding, subject to the aforesaid two (2) Business Days' notice and
opportunity to cure, will constitute a Cooperation Default under this Agreement;
provided, however, that the actions or inactions of the CRO shall not be the basis
for declaring any Cooperation Default under the Bankruptcy Cooperation
Obligation. Accordingly, in such event Lenders shall no longer be obligated to
fund the DIP Loan and Lenders shall have the exclusive optionsto (i) filea
motion, which shall be consented to by the Borrowers and Guarantors, to dismiss
the Bankruptcy Proceeding, (ii) file a notice with the Bankruptcy Court advising
that the automatic stay has been terminated with respect to Lenders to permit
Lendersto pursue aDIL or a Consensual Foreclosure, and/or (iii) act asthe
“stalking horse” in a section 363 sale to be approved and implemented pursuant to
a Chapter 11 plan of liquidation.

After commencement of the Bankruptcy Proceeding, Lenders shall pursue
confirmation of the Bankruptcy Plan until the earliest to occur of (i) a
Cooperation Default under the Bankruptcy Cooperation Obligation, or (ii) the
failure of the Bankruptcy Court to enter an order confirming the Bankruptcy Plan
that isfinal and non-appeal able not later than 75 days after the commencement of
the Bankruptcy Proceeding (the “Bankruptcy Pursuit Period”); provided,
however, that Lenders may increase such 75 day deadline in their sole discretion.

After commencement of the Bankruptcy Proceeding and so long asit is
continuing and in effect, Borrowers shall pursue confirmation of the Bankruptcy
Plan in accordance with the terms to be agreed upon in the Plan Support
Aqgreement.

4. Deed in Lieu of Foreclosure.

4.1

Prior to the commencement of the Bankruptcy Proceeding or following the
commencement of the Bankruptcy Proceeding in the event that (i) the automatic
stay is lifted with respect to the Lenders' collateral or (ii) the Bankruptcy
Proceeding is dismissed, at any time, in the sole and absolute discretion of the
Lenders, the Lenders may elect to transfer ownership of one or both of the
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Properties through adeed in lieu of foreclosure process (“Deed in Lieu”) to any
Lender or any designee or nominee of such Lender.

Simultaneously with the execution and delivery of this Agreement, the Flatotel
Borrower shall deliver to the Flatotel Lender, in recordable form, all of the
following to be held and disposed of by the Flatotel Lender in accordance with the
terms of this Agreement:

@ A Bargain and Sale Deed Without Covenant Against Grantor’s Acts (the
“Hatotel Deed”), in the form attached hereto as Exhibit B, conveying
absolute feetitle to the Flatotel Land and Flatotel Improvements to the
Flatotel Lender, or adesignee of the Flatotel Lender (the Flatotel Lender
or such designee, the “Flatotel Lender Grantee”), along with all required
real property transfer tax documentation requiring the Alex Hotel
Borrower’ s execution as grantor; and

(b) A Bill of Sale (the “Flatotel Bill of Sale”), in the form attached hereto as
Exhibit C.

Simultaneously with the execution and delivery of this Agreement, the Alex Hotel
Borrower shall deliver to the Alex Hotel Lender, in recordable form, al of the
following to be held and disposed of by the Alex Hotel Lender in accordance with
the terms of this Agreement:

@ A Bargain and Sale Deed Without Covenant Against Grantor’s Acts (the
“Alex Hotel Deed”), in the form attached hereto as Exhibit D, conveying
absolute feetitle to the Alex Hotel Land and Alex Hotel Improvements to
the Alex Hotel Lender, or adesignee of the Alex Hotel Lender (the Alex
Hotel Lender or such designee, the “Alex Hotel Lender Grantee™), along
with al required real property transfer tax documentation requiring the
Alex Hotel Borrower’ s execution as grantor; and

(b) A Bill of Sale (the “Alex Hotel Bill of Sale€”), in the form attached hereto
as Exhibit E.

Prior to the commencement of the Bankruptcy Proceeding or following the
commencement of the Bankruptcy Proceeding in the event that (i) the automatic
stay is lifted with respect to the Lenders' collateral or (ii) the Bankruptcy
Proceeding is dismissed, the Lenders shall have the exclusive right to record the
DIL Documentation at their sole and absolute discretion, at which time a Transfer
of the Property that is the subject of the DIL Documentation shall have occurred,
and be deemed to have occurred, for al purposes under this Agreement. For the
avoidance of doubt, the Lenders shall not be required to accept, record and/or file
the DIL Documentation, and the Lenders may elect to pursue a Deed in Lieu with
respect to one Property but not the other. Any New Y ork State or New Y ork City
real property transfer taxes or sales taxes or any other taxes in respect of the
Transfer of the Alex Hotel Property or the Flatotel Property or property subject to
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the Alex Hotel Bill of Sale or Flatotel Property Bill sale shall be paid by Lenders
when and as required to be paid by applicable law. All other costs necessary to
consummate the Transfer shall be borne by the Lenders.

The Borrower Parties shall cooperate in al respects with the transfer of the
Properties pursuant to the Deed in Lieu, including without limitation, by promptly
executing and delivering any documents and taking any and all other actions that
are reasonably requested by the Lenders for the purpose of transferring the
Properties including without limitation providing commercially reasonabletitle
affidavits with respect to the Flatotel Property and the Alex Hotel Property, in
form and substance acceptable to the title company (all such documents, together
with the Flatotel Deed, the Alex Hotel Deed, any related transfer tax
documentation, the Flatotel Bill of Sale and the Alex Hotel Bill of Sale, the“DIL
Documentation”). Each and all of the Borrower Parties, on behalf of themselves
and their Affiliates, consent to, and will cooperate in al respects with, and will
not, directly or indirectly, attempt to stop, delay, contest, object to, appeal or
otherwise hinder, impair, impede or interfere in any way with the commencement,
prosecution, completion or any other aspect of any Deed in Lieu; provided,
however, the Borrower Parties shall not be required to incur any out-of-pocket
costs and expenses, other than de minimis costs and expenses, in order to comply
with Lenders request pursuant to this Section 4.5.

Each and al of the Flatotel Borrower Parties, on behalf of themselves and their
Affiliates, further acknowledge and agree that to the fullest extent not prohibited
by applicable law, that:

@ The conveyance of the Flatotel Property to the Flatotel Lender Grantee
according to the terms and conditions of this Agreement and the DIL
Documentation with respect to the Flatotel Property shall be an absolute
conveyance of all of the Flatotel Borrower’ sright, title and interest in and
to the Flatotel Property (including, without limitation, any equity or rights
of redemption of Flatotel Borrower Parties) and is not intended as a deed
of trust, deed to secure debt, mortgage, trust conveyance, or other security
agreement or device of any nature whatsoever;

(b) Each Flatotel Borrower Party hereby irrevocably waives any rights to
control the use, development, or subsequent operation of the Flatotel
Property as of the date hereof;

(c) On and after the Flatotel Transfer Date, no Flatotel Borrower Party shall
have any further right, title or interest (including specifically, but without
implied limitation, any rights of redemption) or claimsin and to such
Flatotel Property or the rents, issues, or profits and other proceeds that
may be derived therefrom, of any kind whatsoever and whether now or
hereafter arising (all such rights of redemption being hereby irrevocably
disclaimed and waived forever);
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Subject to Section 11 hereof, the liensin favor of Flatotel Lender or its
agentsin relation to the Flatotel Property shall not be released, impaired or
relinquished in any manner or respect whatsoever, by the transactions
contemplated by the DIL Documentation with respect to the Flatotel
Property, but rather shall remain valid and continuous and in full force and
effect unless and until such liens are released by Flatotel Lender under a
written instrument executed and filed for record in New Y ork County,
New York;

There shall not be amerger of any lien held by or for the benefit of
Flatotel Lender or its agents pursuant to any Flatotel Loan Document with
thetitle of any Flatotel Lender Grantee to any of the Flatotel Property
acquired by virtue of the conveyance evidenced by the DIL
Documentation, and such liens, on one hand, and title to the Flatotel
Property, on the other, shall remain separate and distinct estates at all
times unless and until released by Flatotel Lender under awritten
instrument executed and filed for record in New Y ork County, New Y ork.

Each and al of the Alex Hotel Borrower Parties, on behalf of themselves and
their Affiliates, further acknowledge and agree that to the fullest extent not
prohibited by applicable law, that:

@

(b)

(©

(d)

The conveyance of the Alex Hotel Property to the Alex Hotel Lender
Grantee according to the terms and conditions of this Agreement and the
DIL Documentation with respect to the Alex Hotel Property shall be an
absolute conveyance of all of the Alex Hotel Borrower’ sright, title and
interest in and to the Alex Hotel Property (including, without limitation,
any equity or rights of redemption of Flatotel Borrower Parties) and is not
intended as a deed of trust, deed to secure debt, mortgage, trust
conveyance, or other security agreement or device of any nature
whatsoever;

Each Alex Hotel Borrower Party hereby irrevocably waives any rights to
control the use, development, or subsequent operation of the Alex Hotel
Property as of the date hereof;

On and after the Alex Hotel Transfer Date, no Alex Hotel Borrower Party
shall have any further right, title or interest (including specifically, but
without implied limitation, any rights of redemption) or claimsin and to
such Alex Hotel Property or the rents, issues, or profits and other proceeds
that may be derived therefrom, of any kind whatsoever and whether now
or hereafter arising (all such rights of redemption being hereby irrevocably
disclaimed and waived forever).

Subject to Section 11 hereof, the liensin favor of Alex Hotel Lender or its
agentsin relation to the Alex Hotel Property shall not be released,
impaired or relinquished in any manner or respect whatsoever, by the
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transactions contemplated by the DIL Documentation with respect to the
Alex Hotel Property, but rather shall remain valid and continuous and in
full force and effect unless and until released by Alex Hotel Lender under
awritten instrument executed and filed for record in New Y ork County,
New York;

(e There shall not be amerger of any lien held by or for the benefit of Alex
Hotel Lender or its agents pursuant to any Alex Hotel Loan Document
with thetitle of any Alex Hotel Lender Grantee to any of the Alex Hotel
Property acquired by virtue of the conveyance evidenced by the DIL
Documentation, and such liens, on one hand, and title to the Alex Hotel
Property, on the other, shall remain separate and distinct estates at all
times unless and until such liens are released by Alex Hotel Lender under
awritten instrument executed and filed for record in New Y ork County,
New Y ork.

Lenders shall return the DIL Documentation to the Borrower Parties promptly
upon, but in no event later than five (5) days after, the Transfer of the Properties
to Lenders or one or more of their Affiliates or their designees or nominees on the
Bankruptcy Plan Effective Date or through the Consensual Foreclosure. If there
isaTransfer of only one of the Properties on the Bankruptcy Plan Effective Date
or through the Consensual Foreclosure, then Lender shall return the DIL
Documentation for the Property that was so transferred to the Alex Hotel
Borrower Parties or the Flatotel Borrower Parties, as applicable, promptly upon,
but in no event later than five (5) days after, the Transfer of such Property.

5. Consensual Foreclosure & Confessions of Judgment.

5.1

5.2

Prior to the commencement of the Bankruptcy Proceeding or following the
commencement of the Bankruptcy Proceeding in the event that (i) the automatic
stay is lifted with respect to the Lenders' collateral or (ii) the Bankruptcy
Proceeding is dismissed, at any time, at the Lenders’ election and in their sole and
absolute discretion, the Lenders may proceed with either or both of the
Foreclosure Actions to obtain afinal judgment of sale and foreclosure (provided,
however, notwithstanding anything to the contrary in this Agreement or the
exhibits attached hereto, absent a Cooperation Default, the Lenders shall not
commence or pursue a deficiency proceeding or enter a deficiency judgment
against any of the Borrower Parties or the Guarantors) (the “Consensual
Foreclosure”).

In the event that the Lenders elect to proceed with a Consensual Foreclosure, each
and all of the Borrower Parties acknowledge and agree, on behalf of themselves
and their Affiliates, that:

@ They shall consent to, and will cooperate in al respects with, and will not,

directly or indirectly, attempt to stop, delay, contest, object to, appeal or
otherwise hinder, impair, impede or interfere in any way with the

18



12-12208-alg Doc 12 Filed 05/21/12 Entered 05/21/12 23:53:33 Main Document
EXECUTION COPY

5.3

Pg 134 of 160

prosecution, completion or any other aspect of Consensual Foreclosure,
including but not limited to the issuance of an order of sale, the
publication of the notice of sale, the foreclosure sale of the Properties and
the distribution of the proceeds of the sale; provided, however, the
Borrower Parties shall not be required to incur any out-of-pocket costs and
expenses, other than de minimis costs and expenses, in order to comply
with its cooperation obligations under this Section 5.5(a);

(b) No Borrower Party shall solicit or encourage any party to make a
competing bid at any auction in connection with the Consensual
Foreclosure;

(c) If aparty other than the Lenders or their Affiliates makes a competing bid
at any auction in connection with the Consensual Foreclosure, the
Borrower Parties shall not in any way encourage, facilitate or solicit such
acompeting bid, or take any other action adverse to the Lenders or their
Affiliate for the benefit of the equity;

(d) Any proceeds from the sale of either Property that are distributable to
equity holders shall be assigned to the Lenders to the extent of the Flatotel
Outstanding Obligations and the Alex Hotel Outstanding Obligations,
provided, however, due to the cross collateralization of the Flatotel
Outstanding Obligations and the Alex Hotel Outstanding Obligations no
amounts shall be distributed to equity holders until both the Flatotel
Outstanding Obligations and the Alex Hotel Outstanding Obligations have
been satisfied in full; and

(e In connection with the Consensual Foreclosure, the Borrower Parties shall,
(at no cost, other than de minimis cost, to the Borrower Parties) take such
additional and further actions as reasonably requested by the Lenders,
including, without limitation, additional stipulations reflecting interest that
will continue to accrue.

Simultaneously with the execution and delivery of this Agreement, the Flatotel
Borrower Parties shall each execute and deliver to Lenders' Counsel the Agreed
Stipulated Judgment of Foreclosure and Sale in connection with the Flatotel
Foreclosure Action (the “ Flatotel Foreclosure Stipulated Judgment”), in the form
attached hereto as Exhibit G, to be held by Lenders' Counsel in accordance with
this Agreement. The Flatotel Foreclosure Stipulated Judgment shall be released
to the Flatotel Lender (i) at any time prior to the commencement of the
Bankruptcy Proceeding or (ii) at any time after the Bankruptcy Pursuit Period has
terminated. If the Transfer of the Flatotel Property is accomplished by means
other than Consensual Foreclosure, within five (5) days of the Flatotel Transfer
Date, the Flatotel Foreclosure Stipulated Judgment shall be returned to the
Flatotel Borrower Parties.
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Simultaneously with the execution and delivery of this Agreement, the Flatotel
Borrower and the Guarantors shall execute and deliver to Lenders' Counsel, the
Agreed Entry of Judgment in connection with the Flatotel Guaranty Action (the
“Hatotel Guaranty Confession of Judgment”), in the form attached hereto as
Exhibit H, to be held by Lenders' Counsel in accordance with the terms of this
Agreement and delivered asfollows: (i) to the Flatotel Lender only upon the
occurrence of a Cooperation Default, (ii) provided that no Cooperation Default
has occurred, to the Guarantors upon a Transfer of the Flatotel Property to the
Flatotel Lender or any of its Affiliates, designees or nominees, or (iii) if a
Cooperation Default has occurred, to the Guarantors following enforcement of,
collection upon, and full satisfaction of all judgmentsin the Flatotel Guaranty
Action. Upon release of the Flatotel Guaranty Confession of Judgment to the
Flatotel Lender in accordance with the terms of this Agreement, the Flatotel
Lender isirrevocably and automatically authorized to file the Flatotel Guaranty
Confession of Judgment with the Court on behalf of the Flatotel Borrower. The
Flatotel Borrower Parties hereby acknowledge and agree that, upon the
occurrence of the Cooperation Default, the Flatotel Lender may elect, inits sole
and absol ute discretion, to proceed by entering the Flatotel Guaranty Confession
of Judgment or by pursuing judgment in the Flatotel Guaranty Action, provided,
however, that the Flatotel Lender may not pursue both remedies simultaneously
and may only have asingle recovery.

[Intentionally Omitted]

Simultaneously with the execution and delivery of this Agreement, the Alex Hotel
Borrower Parties shall each execute and deliver to Lenders' Counsel the Agreed
Stipulated Judgment of Foreclosure and Sale in connection with the Alex Hotel
Foreclosure Action (the “ Alex Hotel Foreclosure Stipulated Judgment”), in the
form attached hereto as Exhibit | to be held by Lenders' Counsel in accordance
with the terms of this Agreement The Alex Hotel Foreclosure Stipul ated
Judgment shall be released to the Alex Hotel Lender (i) at any time prior to the
commencement of the Bankruptcy Proceeding or (ii) at any time after the
Bankruptcy Pursuit Period has terminated. |If the Transfer of the Alex Hotel
Property is accomplished by means other than Consensual Foreclosure, within
five (5) days of the Alex hotel Transfer Date, the Alex Hotel Foreclosure
Stipulated Judgment shall be returned to the Alex Hotel Borrower Parties.

Simultaneously with the execution and delivery of this Agreement, the Alex Hotel
Borrower and the Guarantors shall execute and deliver to Lenders' Counsel, the
Agreed Entry of Judgment in connection with the Alex Hotel Guaranty Action
(the “Alex Hotel Guaranty Confession of Judgment”), in the form attached hereto
as Exhibit J, to be held by Lenders' Counsel in accordance with the terms of this
Agreement and delivered asfollows: (i) to the Alex Hotel Lender only upon the
occurrence of a Cooperation Default, (ii) provided that no Cooperation Default
has occurred, to the Guarantors upon a Transfer of the Alex Hotel Property to the
Alex Hotel Lender or any of its Affiliates, designees or nominees, or (iii) if a
Cooperation Default has occurred to the Guarantors, following enforcement of,
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collection upon, and full satisfaction of all judgmentsin the Alex Hotel Guaranty
Action. Upon release of the Alex Hotel Guaranty Confession of Judgment to the
Alex Hotel Lender in accordance with the terms of this Agreement, the Alex
Hotel Lender isirrevocably and automatically authorized to file the Alex Hotel
Guaranty Confession of Judgment with the Court on behalf of the Alex Hotel
Borrower. The Alex Hotel Borrower Parties hereby acknowledge and agree that,
upon the occurrence of the Cooperation Default, the Alex Hotel Lender may elect,
in its sole and absolute discretion, to proceed by entering the Alex Hotel Guaranty
Confession of Judgment or by pursuing judgment in the Alex Hotel Guaranty
Action, provided, however, that the Alex Hotel Lender may not pursue both
remedies simultaneously and may only have asingle recovery.

Any New York State or New Y ork City real property transfer taxes or sales taxes
or any other taxes (each in respect of the Transfer of the Alex Hotel Property or
the Flatotel Property or any personal property in connection therewith) that are
imposed as aresult of a Consensual Foreclosure shall be paid by Lenders when
and as required to be paid by applicable law. All other costs necessary to
consummate such Transfer shall be borne by the Lenders.

The Borrower Parties acknowledge and agree that they waive al rights to
hereafter appeal any and al decisions, judgments or orders previously or
heretofore entered or rendered in the Actions and will, within three (3) Business
Days of the Effective Date hereof, withdraw all notices of appeal that have
heretofore been entered in connection with the Actions.

6. Assignment of Equity Interests.

6.1

Each of the Flatotel Assignors acknowledges and agreesthat (i) Intermediate
Entity owns one hundred percent (100%) of the class“A” direct membership
interests in the Flatotel Borrower and (ii) Elias, Senbahar, Relots and Bahar-USA
collectively own one hundred percent (100%) of the class“B” direct membership
interests in the Flatotel Borrower. Simultaneously with the execution of and
delivery of this Agreement, each Flatotel Assignor shall execute and deliver to the
Flatotel Lender an Assignment of Limited Liability Company Membership
Interest and Substitution of Member with respect to its interestsin the Flatotel
Borrower (each, a*“ Flatotel Assignment”) in the form attached hereto as Exhibit
K; provided, however, any of Elias, Senbahar, Relots or Bahar-USA shall be
permitted to transfer its class “B” membership interests in the Flatotel Borrower
to the Intermediate Entity provided that (A) the transfer will not impair the rights
of the Lenders under this Agreement as determined by the Lendersin their sole
and absolute discretion and (B) the class “B” membership interests in the Flatotel
Borrower continue to be subject to an assignment to the Lenders in substantially
the same form as the Flatotel Assignment to which the class“B” membership
interests were subject prior to the conveyance, and the assignor and/or assignee of
such conveyance shall execute such documentation as reasonably requested by the
Lenders to implement the foregoing.
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Each of the Alex Hotel Assignors acknowledges and agrees that the Alex Hotel
Assignors collectively own one hundred (100%) of the direct membership
interestsin the Alex Hotel Borrower. Simultaneously with the execution of and
delivery of this Agreement, each Alex Hotel Assignor shall execute and deliver to
the Alex Hotel Lender an Assignment of Limited Liability Company Membership
Interest and Substitution of Member with respect to its interests in the Alex Hotel
Borrower (each, a“Alex Hotel Assignment”) in the form attached hereto as
Exhibit L.

Each of Stoler, Bahar, Senbahar and Elias acknowledge and agree that they
collectively own one hundred (100%) of the common stock in 135 West 52™
Holdings, Inc. (the “Intermediate Entity”). Simultaneously with the execution of
and delivery of this Agreement, Stoler, Bahar, Elias and Senbahar (with the
Flatotel Assignors and the Alex Hotel Assignors, the “Assignors’) shall execute
and deliver to the Lenders an Assignment of Common Stock and Substitution of
Board of Directors with respect to the Intermediate Entity (the “Upper Tier
Assignment of Interest” and, with the Flatotel Assignment and the Alex Hotel
Assignment, the “ Assignments”) in the forms attached hereto as Exhibit M.

[Intentionally omitted]

At any time, and from time to time, in their sole and absolute discretion, the
Lenders may choose to accept and effectuate the transfer of any or all of the
Assignmentsto (i) effect atransfer of al or any portion of the Assigned Interests
to the Lenders or either one of them or one or more of their Affiliates, designees
or nominees and/or (ii) exercise up to one hundred percent (100%) of the voting
interests in Borrowers or the Intermediate Entity, as applicable, without
effectuating atransfer of a corresponding number of membership interests or
common stock, as applicable, and/or (iii) cause the Lender (or its designee) to
become the non-member manager of the Flatotel Borrower or the Alex Hotel
Borrower or become the sole member of the board of directors of the Intermediate
Entity, as applicable (each of (i), (ii) or (iii) an “Equity Transfer”).

Each Assignor, by their respective joinder to this Agreement, acknowledges and
agrees that as of the date of acceptance by the Lenders of the Assigned Interests
(the “ Assignment Acceptance Date”) in accordance with Section 6.5 and the
terms of the Assignments, such Assignor hereby voluntarily, irrevocably and
absolutely conveys, transfers and surrenders to the Lenders any and al of its
legal, equitable and beneficial right, title and interest in and to the membership
interests and common stock, as applicable, that are the subject of the Assignments
(the “Assigned Interests’).

Each Assignor hereby acknowledges and agrees that:

@ Following the occurrence of the Assignment Acceptance Date
automatically and without any further action, (i) the applicable Lender (or
its designee) shall constitute the sole member and sole manager of the
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applicable Borrower or the sole stockholder of the Intermediate Entity, as
applicable, with all economic, voting and management rights being vested
solely in the applicable Lender, (ii) the applicable Lender (or its designee)
may be deemed the registered holder of the Assigned Interests (including
all membership interests and other ownership interests in the applicable
Borrower and al common stock and other ownershup interests in the
Intermediate Entity), (iii) each Assignor knows of no other procedure or
requirement that must be satisfied for the Lenders (or its designee) to
become the sole member and manager of the applicable Borrower or the
sole stockholder of the Intermediate Entity and be vested with such rights,
in each case notwithstanding anything in any operating agreement, by-
laws or other governing document of the applicable Borrower or the
Intermediate Entity to the contrary (such operating agreements, by-laws
and other governing documents shall be deemed automatically amended as
necessary as of the date hereof).

(b) To the fullest extent not prohibited under applicable law, (i) the
conveyance of the Assigned Interests to the applicable Lender (or its
designee) according to the terms and conditions of this Agreement shall be
effective as of the Assignment Acceptance Date and shall be an absolute
conveyance of all of each of Assignor’sright, title and interest in and to
the Assigned Interests and is not intended as a deed of trust, deed to secure
debt, mortgage, trust conveyance, or other security agreement or device of
any nature whatsoever; (ii) following the applicable Assignment
Acceptance Date, no Assignor shall have any further right, title or interest
(including but without implied limitation, any rights of redemption) or
claimsin and to the Assigned Interests or the Property (all such rights of
redemption being hereby irrevocably disclaimed and waived forever).

To the fullest extent not prohibited under applicable law, each Borrower Party and
Assignor hereby covenants and agrees on behalf of itself and its Affiliates, that it
shall not, in any manner or means, directly or indirectly, oppose, hinder, impede,
obstruct, delay or in any manner or means interfere with any Equity Transfer
including, without limitation, by challenging in any legal, equitable or
administrative proceeding at any time (i) the validity of any action or exercise of
remedies commenced or conducted by or for Lenders or their designees or agents
with respect to the Assigned Interests, or any part thereof, (ii) the enforceability of
any transfer of title to the Assigned Interests, or any part thereof, resulting from or
intended or purported to occur on account of any Equity Transfer, (iii) the validity
or enforceability of any of the documentation related to any Equity Transfer or the
conveyance of absolute title to any of the Assigned Interests pursuant to any
Equity Transfer, or (iv) the commercial reasonableness or the good faith of the
Lenders or any of their designees or agents with respect to any Equity Transfer or
any the transactions contemplated thereby or any sale or other disposition of any
of the Assigned Interests.
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Any New York State or New Y ork City real property transfer taxes or other
transfer tax required to be paid in connection with an Equity Transfer (other than
a Post Cooperation Default Equity Transfer) shall be paid by the Lenders when
and as required by law. All other costs necessary to consummate such Transfer
shall be borne by the Lenders.

The Assignments shall terminate and the Lenders shall promptly return al the
Assigned Interests to the Borrower Parties upon the Transfer (other than an Equity
Transfer) of the Properties to the Lenders or any one of them or any one or more
of their Affiliates, designees or nominees.

7. Actions Prior to the Transfer Date.

71

7.2

7.3

1.4

Subject to Section 3 hereof, at the election of the Lenders, the Borrower Parties
shall cooperate (at no cost, other than de minimis cost, to the Borrower Parties) in
any and all respects with any request by the Lenders to appoint a new manager or
operator for one or both of the Properties prior to the Transfer Date.

From the date hereof until the Transfer Date, no Borrower Party shall (i) sell,
assign, transfer, or otherwise dispose of, nor will it contract to sell, assign,
transfer, or otherwise dispose of all or any part of the Properties other than in
accordance with this Agreement or (ii) create, incur or assume, or any mortgage,
deed of trust, pledge, lien, security interest, or other charge or encumbrance of
any nature upon or with respect to the Properties.

Without the prior written consent of the Lenders, no Borrower Party shall enter
into or record any easement, covenant, license, permit, agreement or other
instrument affecting the Properties or any portion thereof.

From and after the date hereof, the Lenders shall not, directly or indirectly,
prosecute the Alex Hotel Guaranty Action or the Flatotel Guaranty Action or
enter ajudgment in either the Alex Hotel Guaranty Action or the Flatotel
Guaranty Action unless and until a Cooperation Default occurs.

8. Cooperation and Non-Interference.

8.1

8.2

In addition to the other cooperation and non-interference obligations provided for
herein, the Borrower Parties shall cooperate(at no cost, other than de minimis
cost, to the Borrower Parties) in all respects with, and will not, through their
actions, directly or indirectly, intentionally attempt to stop, delay, contest, object
to, appeal or otherwise hinder, impair, impede or interfere in any way with any
necessary Court approval of this Agreement, the transactions contemplated
hereby, or operationa changes at the Properties as requested by Lenders.

In the event of a Cooperation Default then, notwithstanding anything in this
Agreement to the contrary:
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@ The Borrowers' equity holders shall forfeit their right to receive from the
Lenders $2,500,000 as a settlement payment in consideration of the
dismissal of the Tortious Interference Action,

(b) The Flatotel Lender shall have the automatic right to enter the Flatotel
Guaranty Confession of Judgment, pursue all remedies to collect on that
judgment, pursue the Flatotel Guaranty Action and/or pursue a deficiency
judgment against the Flatotel Guarantors; provided, however, that the
Lenders may only have a single recovery;

(c) The Alex Hotel Lender shall have the automatic right to enter the Alex
Hotel Guaranty Confession of Judgment, pursue all remediesto collect on
that judgment, pursue the Alex Hotel Guaranty Action and/or pursue a
deficiency judgment against the Alex Hotel Guarantors; provided,
however, that the Lenders may only have a single recovery; and

(d) The Lenders shall be permitted to pursue all other rights and remedies
pursuant to the Loan Documents or applicable law.

9. Dismissal of Actions.

9.1

9.2

9.3

9.4

9.5

Within three (3) Business Days of the Effective Date, the Guarantors and their
Affiliates shall dismissthe Tortious Interference Action, with prejudice, by filing
astipulation of dismissal in the form attached hereto as Exhibit N. The dismissal
of the Tortious Interference Action shall not negate the obligation of the Lenders
to make the settlement payment on the Bankruptcy Plan Effective Date provided
that no Cooperation Default has occurred and subject to and in accordance with
Section 3.3 hereof.

Within three (3) Business Days of the Flatotel Transfer Date, the Flatotel Lender
shall dismissthe Flatotel Foreclosure Action, with prejudice, by filing a
stipulation of dismissal in the form attached hereto as Exhibit O.

Within three (3) Business Days after of the Alex Hotel Transfer Date, the Alex
Hotel Lender shall dismissthe Alex Hotel Foreclosure Action, with prejudice, by
filing astipulation of dismissal in the form attached hereto as Exhibit P.

Provided that no Cooperation Default has occurred, within three (3) Business
Days of the Flatotel Transfer Date, the Flatotel Lender shall dismiss the Flatotel
Guaranty Action, with prejudice, by filing a stipulation of dismissal in the form
attached hereto as Exhibit Q.

Provided that no Cooperation Default has occurred, within three (3) Business
Days of the Alex Hotel Transfer Date, the Alex Hotel Lender shall dismissthe
Alex Hotel Guaranty Action with prejudice, by filing a stipulation of dismissal in
the form attached hereto as Exhibit R.
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Satisfaction of 1ndebtedness.

10.1

10.2

10.3

10.4

On and after the Flatotel Transfer Date, the Flatotel Borrower’s obligations
pursuant to the Flatotel Loan Documents shall be deemed satisfied and discharged
without the need for further action by any Party or the execution of any further
document by any Party.

Provided that no Cooperation Default has occurred, on and after the Flatotel
Transfer Date, the Guarantors' obligations pursuant to the Flatotel Loan
Documents shall be deemed satisfied and discharged without the need for further
action by any Party or the execution of any further document by any Party,
provided, however, that the Flatotel Environmental Indemnity shall remainin full
force and effect.

On and after the Alex Hotel Transfer Date, the Alex Hotel Borrower’ s obligations
pursuant to the Alex Hotel Loan Documents shall be deemed satisfied and
discharged without the need for further action by any Party or the execution of
any further document by any Party.

Provided that no Cooperation Default has occurred, on and after the Alex Hotel
Transfer Date, the Guarantors' obligations pursuant to the Alex Hotel Loan
Documents shall be deemed satisfied and discharged without the need for further
action by any Party or the execution of any further document by any Party,
provided, however, that the Alex Hotel Environmental Indemnity shall remainin
full force and effect.

Releases.

111

From and after the Effective Date, except for the liabilities and obligations arising
out of this Agreement, the Borrower Parties, for themselves and their Affiliates,
and to the fullest extent that execution of this Agreement rendersit legally
possible, for each of their successors, partners, assigns, agents, Affiliates,
subsidiaries, divisions, officers, employees, insurers and representatives (the
“Borrower Releasors’), release and forever discharge the Lenders and their
Affiliates, and each of their successors, assigns, agents, parent, subsidiaries,
divisions, officers, employees, directors, shareholders, attorneys, financia
advisors and consultants (altogether, the “Lender Releasees’) from all claims,
demands, debts, liabilities, obligations, accounts, and causes of action of every
kind, in law, equity, or otherwise, whether known or unknown, suspected or
unsuspected, which any of them ever had or asserted, or may now or hereafter
have or assert, against any Lender Releasee and which arise under or with respect
to, or in any other way relate to, the Loan Documents, the assignment thereof to
Lenders, or any of the transactions contemplated thereby, the Actions or the facts
or circumstances alleged in the Tortious Interference Action (the “Borrower Party
Claims’). The Borrower Releasors covenant that no suit, arbitration or other
action shall be commenced against any Lender Rel easee based on any Borrower
Party Claim nor shall any Borrower Party Claim be asserted against any Lender
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Releasee in any action by way of counterclaim, cross-complaint or similar
pleading; and this Section 11.1 shall be acomplete bar to any such proceeding.
Notwithstanding the foregoing, this release shall not encompass, and no releaseis
hereby given with respect to this Agreement, or any obligations or liabilities of
any of the Lender Releasees arising under this Agreement or any claims or causes
of action of any kind whatsoever that the Borrower Releasors may have against
any of the Lender Releasees in respect of this Agreement.

From and after the occurrence of the Alex Hotel Transfer Date and the Flatotel
Transfer Date, and provided that no Cooperation Default has occurred, except for
any liabilities and obligations arising out of this Agreement, the Lenders, for
themselves and to the fullest extent that execution of this Agreement rendersiit
legally possible, for each of their successors, partners, assigns, agents, Affiliates,
subsidiaries, divisions, officers, employees, guarantors, insurers and
representatives (the “ Lender Releasors’), release and forever discharge the
Borrower Parties and each of thelr respective successors, assigns, agents,
Affiliates, parents, subsidiaries, divisions, officers, employees, directors,
shareholders, members, attorneys, financial advisors and consultants (the
“Borrower Releasees’) from al claims, demands, debts, liabilities, obligations,
accounts, and causes of action of every kind, in law, equity, or otherwise, whether
known or unknown, suspected or unsuspected, which any of them ever had or
asserted, or may now or hereafter have or assert, against any Borrower Releasee
and which arise under or with respect to, or in any other way relate to, the Loan
Documents or any of the transactions contemplated thereby, excluding the
Environmental Indemnities (the “Lender Claims’). The Lender Releasors
covenant that no suit, arbitration or other action shall be commenced against any
Borrower Releasee based on any Lender Claim nor shall any Lender Claim be
asserted against any Borrower Releasee in any action by way of counterclaim,
cross-complaint or similar pleading; and this Section 11.2 shall be a complete bar
to any such proceeding. Notwithstanding the foregoing, in the event that any of
the Borrower Parties or any of their Affiliates take legal action to void, rescind or
challenge any Transfer pursuant to this Agreement (a*“Post Transfer Default”)
then (i) all releases given to the Borrower Releasees by the Lender Releasors
pursuant to this Agreement shall be null and void, (ii) the satisfaction of
indebtedness provided for in Section 10 hereof shall be null and void, (iii) the full
amount of the Alex Hotel Outstanding Obligations and the Flatotel Outstanding
Obligations, with interest thereon, shall be reinstated and shall be fully recourse to
the Guarantors and (iv) the Alex Hotel Confession of Judgment and the Flatotel
Confession of Judgment shall be delivered to Lenders’ Counsel on demand.
Further, in any lega proceeding which occurs as a result of, or in connection with,
any Post Transfer Default, (A) neither the Borrower Parties nor any of their
Affiliates shall raise any defense based on the passage of time, all statutes of
limitation having been tolled and irrevocably waived and (B) all previous orders,
rulings and decisions of the Court in the Actions shall be binding upon the
Borrower Parties and their Affiliates.
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Notwithstanding the foregoing, Section 11.2 hereof shall not apply to claims
relating to or pursuant to the Environmental Indemnities, provided, however,
Lenders represent to the Borrower Parties that they are not aware of any clams
that Lenders now have or may have hereafter under any of the Environmental
Indemnities.

Each Party acknowledges that it may later discover facts different from or in
addition to those which it knows or believes to be true with respect to these
released claims, and each Party agrees that, in such event, this Agreement shall
nevertheless remain effective in al respects, notwithstanding such different or
additional facts or the discovery of those facts.

In addition to the representations and warranties set forth below in this
Agreement, each Party hereby (i) represents and warrants to the other Party that it
owns the respective rights, demands, claims, or causes of action which are the
subject of its releases contained in this Article 11 and that it has not assigned to
any other person or entity all or any part of such rights, demands, claims, or
causes of action, and (ii) agrees to indemnify and hold harmless the persons
released by it against any loss or liability on account of any actions brought by
any other person or entity against any of said Releasees if such representation and
warranty (described in the preceding clause (i)) provesto be false.

If any sale or transfer contemplated by this Agreement is declared void or
otherwise rescinded by any court of competent jurisdiction (other than by reason
of the Lenders' own gross negligence or willful misconduct as determined by
final judgment of acourt of competent jurisdiction) and in the case of a
Consensual Foreclosure, the applicable Lender is precluded by law from seeking a
new sale, (i) the applicable releases set forth in Section 11.2 hereof shall be
deemed null and void with respect to Borrowers (but not with respect to
Guarantors), and (ii) the satisfaction of the applicable debt pursuant to Section 10
hereof shall be deemed null and void and the debt shall be automatically
reinstated in full, and all of the forgoing shall occur without further notice or
action by the Lenders.

12. Covenants by the Borrower Parties.

121

To the maximum extent not prohibited by applicable law, each Borrower
Party hereby covenants and agrees none of them will, or permit any of their
respective Affiliates to, (i) oppose, hinder, impede, obstruct, delay or in any
manner or means interfere with the Deed in Lieu, the Consensual Foreclosure
or the Equity Transfer (each being a* Stipulated Remedy”), or (ii) challenge at
any time (A) the validity of or with respect to the filing of the Deed in Lieu or
a Consensual Foreclosure sale or action commenced or conducted by or for
Lenders or its designee or agent with respect to the Flatotel Property or the
Alex Hotel Property, or any part thereof, (B) the enforceability of any transfer
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of title to the Flatotel Property or the Alex Hotel Property, or any part thereof,
resulting from or intended or purported to occur on account of any Stipulated
Remedy, (C) the validity or enforceability of any of the DIL Documentation
or documentation related to any Stipulated Remedy or the conveyance of
absolute title to any of the Flatotel Property or the Alex Hotel Property
pursuant to any Stipulated Remedy, or (D) the commercial reasonableness or
the good faith of Lenders or any of their designees or agents respecting any of
the DIL Documentation, any documentation related to a Stipulated Remedy or
any the transactions contemplated thereby or any sale or other disposition of
any of the Flatotel Property or the Alex Hotel Property in accordance with the
terms of this Agreement.

The Borrower Parties shall (at no cost, other than de minimis cost, to the
Borrower Parties) execute and deliver to the Lenders such other agreements,
instruments and other documents and do all such other further acts and things
as the Lenders may reasonably request in order to effectuate and complete the
Bankruptcy Proceeding, the Consensual Foreclosure, the Deed in Lieu or the
Equity Transfer, or to otherwise further evidence and/or carry out the intent of
this Agreement and compl ete the transactions contemplated hereby, including
but without limitation, the execution and delivery of such affidavits and other
instruments as may be reasonably requested by the Lenders' title insurance
company in order to insure title to the Properties without any exception
created or consented to by the Borrower Parties (other than exceptions
permitted under the Flatotel L oan Documents or Alex Hotel Loan
Documents).

From the date of execution hereof, each and all of the Borrower Parties
covenants and agrees on behalf of itself and its Affiliates, that it shall forever
refrain, and is hereby estopped, from instituting, prosecuting, asserting or
otherwise pursuing or pressing against any of the Lenders or their Affiliates,
any Borrower Party Claims.

13. Representations and Warranties.

131

The Lenders represent and warrant to the Borrower Parties as follows as of the
date of the full execution of this Agreement:

@ The Lenders execution, delivery and performance of this Agreement
have been duly authorized and approved by all requisite limited
liability company action and no other authorizations or approvals,
whether of governmental bodies or otherwise, will be necessary in order to
enable the Lendersto enter into or perform under this Agreement.

(b) This Agreement and the other documents to be executed by the Lenders
hereunder, upon execution and delivery thereof by the Lenders, will have
been duly entered into by the Lenders, and will congtitute legd, valid and
binding obligations of the Lenders. Neither this Agreement nor anything
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provided to be done under this Agreement violates or will violate any
contract, document, understanding, agreement or instrument to which the
Lenders are a party or by which they are bound.

13.2 The Fatotel Borrower represents and warrants to the Flatotel Lender asfollows as
of the date of the full execution of this Agreement:

@

(b)

(©)

(d)

(€)

The Flatotel Borrower is alimited liability company duly formed, validly
existing and in good standing under the law of Delaware, and has the full

power and authority to execute, deliver and perform, and by all necessary
action has authorized the execution, delivery and performance of, al of its
obligations under this Agreement.

The Flatotel Borrower’s execution, delivery and performance of this
Agreement have been duly authorized and approved by all requisite
limited liability company action, and no other authorizations or approvals,
whether of governmental bodies, any third parties or otherwise, will be
necessary in order to enable the Flatotel Borrower to enter into or to
perform under this Agreement.

This Agreement and the other documents to be executed by the Flatotel
Borrower hereunder, upon execution and delivery thereof by the Flatotel
Borrower will have been duly entered into by the Flatotel Borrower, and
will congtitute legal, valid and binding obligations of the Flatotel Borrower.
Neither this Agreement nor anything provided to be done under this
Agreement violates or will violate any contract, document, understanding,
agreement or instrument to which the Flatotel Borrower isa party or by
whichit is bound.

The organizational structure attached hereto as Exhibit Sistrue,
correct and complete in all respects. The Flatotel Assignors have not
transferred or assigned any or all of their equity interests in the Flatotel
Borrower to any third party nor further pledged or encumbered the
equity of the Flatotel Borrower, except to the Flatotel Lender. No
other Person other than the Flatotel Assignors owns any interest in, or
holds any management, veto or other controlling rights with respect to,
the Flatotel Borrower. No other Person other than Stoler, Bahar, Elias
and Senbahar owns any interest in, or holds any management, veto or
other controlling rights with respect to, the I ntermediate Entity.

Except for the Actions and the Tax Audits, there are no actions,
condemnations, eminent domain proceedings, suits or proceedings at law
or in equity, or proceedingsin lieu thereof, pending or, to the best of the
Flatotel Borrower’s knowledge, threatened, which, if adversely
determined, would impair or negatively affect the Flatotel Property.
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13.3 TheAlex Hotel Borrower represents and warrants to the Alex Hotel Lender as
follows as of the date of the full execution of this Agreement:

134

@

(b)

(©

(d)

(€)

The Alex Hotel Borrower isalimited liability company duly formed,
validly existing and in good standing under the law of New Y ork, and has
the full power and authority to execute, deliver and perform, and by al
necessary action has authorized the execution, delivery and performance of,
al of itsobligations under this Agreement.

The Alex Hotel Borrower’ s execution, delivery and performance of this
Agreement have been duly authorized and approved by all requisite
limited liability company action, and no other authorizations or approvals,
whether of governmental bodies, any third parties or otherwise, will be
necessary in order to enablethe Alex Hotel Borrower to enter into or to
perform under this Agreement.

This Agreement and the other documents to be executed by the Alex

Hotel Borrower hereunder, upon execution and delivery thereof by the
Alex Hotel Borrower will have been duly entered into by the Alex Hotel
Borrower, and will constitute legal, valid and binding obligations of the
Alex Hotel Borrower. Neither this Agreement nor anything provided to be
done under this Agreement violates or will violate any contract,

document, understanding, agreement or instrument to which the Alex
Hotel Borrower isa party or by which it is bound.

The organizational structure attached hereto as Exhibit T istrue,
correct and completein all respects. The Alex Hotel Assignors have
not transferred or assigned any or all of their equity interestsin the
Alex Hotel Borrower to any third party nor further pledged or
encumbered the equity of the Alex Hotel Borrower, except to the Alex
Hotel Lender. No other Person other than the Alex Hotel Assignors
owns any interest in, or holds any management, veto or other
controlling rights with respect to, the Alex Hotel Borrower.

Except for the Actions and the Tax Audits, there are no actions,
condemnations, eminent domain proceedings, suits or proceedings at law
or in equity, or proceedingsin lieu thereof, pending or, to the best of the
Alex Hotel Borrower’ s knowledge, threatened, which, if adversely
determined, would impair or negatively affect the Alex Hotel Property.

No Borrower Party will cause any action to be taken which would cause any of
the representations or warranties made by any Borrower Party in this
Agreement to be false in any material respect as of the Transfer Date. The
Borrower Parties shall promptly notify the Lenders in writing of the occurrence
of any event or condition which occurs prior to the Transfer Date which causes a
change in the facts related to the truth of any of the Borrower Parties
representations or warranties made in this Agreement in any material respect.
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14. Miscellaneous.

14.1 Effective Date. This Agreement shall not become effective until the date upon
which all of the following conditions precedent have been satisfied (such date, the
“Effective Date"):

@ All Parties shall have executed and delivered signed counterparties to this
Agreement to the other Parties:

(b) The Borrower Parties shall have executed and delivered all of the
following to the Lenders:

() the Flatotel Deed;

(i)  theFlatotel Bill of Sale;

(iii)  the Alex Hotel Deed;

(iv)  theAlex Hotel Bill of Sae;

(V) the Flatotel Assignment;

(vi) theAlex Hotel Assignment; and

(vii)  the Upper Tier Assignment of Interest.

(© The Borrower Parties shall have executed and delivered all of the
following documents to Lenders’ Counsel:

() the Flatotel Foreclosure Stipulated Judgment;

(i) the Flatotel Guaranty Confession of Judgment;
(iii)  the Alex Hotel Foreclosure Stipulated Judgment;
(iv)  theAlex Hotel Guaranty Confession of Judgment;

14.2 Notices. Any notice, demand, approval, consent, or other communication
required or desired to be given under this Agreement in writing shall be directed
to the Party involved at the address indicated below and shall be delivered by (i)
electronic mail and (ii) by Federal Express or other receipted courier service or by
certified mail, postage prepaid, return receipt requested and shall be deemed to
have been given and received on the date of actual delivery or attempted delivery,
as shown by postal or courier receipt.

Lenders:

RPAP Hotel Debt (Flatotel) L.L.C.
RPAP Hotel Debt (Alex) L.L.C.
c/o Atlas Capital Group L.L.C.
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505 Fifth Avenue, 28th Floor
New York, New York 10017
Attention: Andrew B. Cohen
Email: acohen@atlas-cap.com

And to:

RPAP Hotel Debt (Flatotel) L.L.C.
RPAP Hotel Debt (Alex) L.L.C.

c/o Rockpoint Group LLC

500 Boylston Street, Suite 1880
Boston, MA 02116

Attention: Paisley Boney

Email: pboney@rockpointgroup.com

With a copy to:
Kasowitz, Benson, Torres & Friedman LLP

1633 Broadway,

New York, New York 10019
Attention: Paul M. O’ Connor |11
Email: poconnor@kasowitz.com

Flatotel Borrower:

EALCLLC

c/o GamaHoldings, Ltd

150 East 58" Street, 33" Floor

New York, New York 10155
Attention: Simon Elias

Email: selias@gamaholdingslitd.com

With a copy to:
Friedman Kaplan Seiler & Adelman LLP

7 Times Square

New York, New York 10036
Attention: Kent K. Anker
Email: Kanker@fklaw.com

Kramer Levin Naftalis & Frankel, LLP
1177 Avenue of the Americas

New York, New York 10036
Attention: James P. Godman, EsQ.
Email: JGodman@kramerlevin.com

Flatotel Restaurant:

135 West 52™ Street Restaurant LLC
c/o GamaHoldings, Ltd

150 East 58" Street, 33" Floor
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New York, New Y ork 10155
Attention: Simon Elias
Email: selias@gamaholdingslitd.com

With a copy to:
Friedman Kaplan Seiler & Adelman LLP

7 Times Square

New York, New York 10036
Attention: Kent K. Anker
Email: Kanker@fklaw.com

Kramer Levin Naftalis & Frankdl, LLP
1177 Avenue of the Americas

New York, New York 10036
Attention: James P. Godman, Esg.
Email: JGodman@kramerlevin.com

Alex Hotel Borrower:

205East45LLC

c/o Alexico Group LLC

150 East 58" Street, 33" Floor

New York, New York 10155

Attention: lzak Senbahar

Email: izaksenbahar@al exicogroup.com

With a copy to:
Friedman Kaplan Seiler & Adelman LLP

7 Times Square

New York, New York 10036
Attention: Kent K. Anker
Email: Kanker@fklaw.com

Kramer Levin Naftalis & Frankel, LLP
1177 Avenue of the Americas

New York, New York 10036
Attention: James P. Godman, EsQ.
Email: JGodman@kramerlevin.com

Alex Hotel Restaurant:

Riingo Restaurant LLC

c/o Alexico Group LLC

150 East 58™ Street, 33" Floor

New York, New York 10155

Attention: lzak Senbahar

Emalil: izaksenbahar@al exicogroup.com
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With a copy to:
Friedman Kaplan Seiler & Adelman LLP

7 Times Square

New York, New York 10036
Attention: Kent K. Anker
Email: Kanker@fklaw.com

Kramer Levin Naftalis & Frankdl, LLP
1177 Avenue of the Americas

New York, New York 10036
Attention: James P. Godman, Esg.
Email: JGodman@kramerlevin.com

Simon Elias:

c/o GamaHoldings, Ltd

150 East 58™ Street, 33" Floor

New York, New York 10155
Attention: Simon Elias

Email: selias@gamaholdingslitd.com

With a copy to:
Kramer Levin Naftalis & Frankd, LLP

1177 Avenue of the Americas

New York, New York 10036
Attention: James P. Godman, EsQ.
Email: JGodman@kramerlevin.com

|zak Senbahar:

c/o Alexico Group LLC

150 East 58" Street, 33 Floor

New York, New York 10155

Attention: lzak Senbahar

Email: izaksenbahar@al exicogroup.com

With a copy to:
Kramer Levin Naftalis & Frankd, LLP

1177 Avenue of the Americas

New York, New York 10036
Attention: James P. Godman, EsQ.
Email: JGodman@kramerlevin.com

Megalnvest:
Megalnvest Trust Reg, Vaduz

c/o Mark D. Risk, Esqg.
Mark Risk, PC
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60 East 42nd Street

47th Floor

New York, New York 10165
(212) 682-4100
mdr@mrisklaw.com

Any Party may, from time to time, change its address(es) for notice hereunder by giving
the other Parties written notice of such change.

14.3

14.4

145

14.6

14.7

14.8

14.9

No Ora Modification. This Agreement may not be modified or amended except
by awritten agreement executed by each Party, and only to the extent set forth
therein.

Successors and Assigns. This Agreement shall be binding upon, and shall inure
to the benefit of, the successors, heirs, administrators, beneficiaries, trustees,
successor trustees and assigns of the Parties. Notwithstanding anything to
contrary herein, no Borrower Party may assign its rights or obligations under this
Agreement. Notwithstanding anything to the contrary herein, any Lender may
assign itsrights or obligations under this Agreement.

Duplicate Counterparts; Facsimile Signature. This Agreement may be executed
in duplicate counterparts, all of which together shall constitute asingle
instrument, and each of which shall be deemed an original of this Agreement for
al purposes, notwithstanding that less than all signatures appear on any one
counterpart. The parties agree that the exchange of signature pages by facsimile
or as a PDF attachment to an email shall be effective to bind the parties.

Headings. The various section headingsin this Agreement are inserted for
convenience of reference only, and shall not affect the meaning or interpretation
of this Agreement or any provision hereof.

Business Day. For purposes hereof, “Business Day” means a day other than
Saturday, Sunday and any other day when commercial banksin New Y ork are
either required or permitted to close. When performance of an obligation or
satisfaction of a condition set forth in this Agreement is required on or by adate
that is not a business day, such performance or satisfaction shall instead be
required on or by the next following business day, notwithstanding any other
provisions of this Agreement.

Exhibits & Schedules. The Exhibits and Schedules hereto are incorporated as an
integral part of this Agreement.

Entire Agreement. This Agreement supersedes and replaces entirely all previous
oral and other written understandings, if any, regarding the topic hereof. For the
avoidance of doubt, this Agreement does not supersede and replace the Loan
Documents.
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Construction. Each Party acknowledges that it has been represented and advised
by its own legal counsel in the negotiation and documentation of this Agreement
and agrees that no ambiguitiesin any provision hereof shall be construed against
either Party by reason of such Party or its counsel having drafted such language.
Terms defined in any other part of this Agreement shall have the defined
meanings wherever capitalized herein. As used in this Agreement, the terms
“herein,” “hereof” and “hereunder” refer to this Agreement in its entirety and are
not limited to any specific sections. Wherever appropriate in this Agreement, the
singular shall be deemed to refer to the plural and the plural to the singular, and
pronouns of certain genders shall be deemed to comprehend either or both of the
other genders.

Signers’ Representation. Each individual executing and delivering this
Agreement on behalf of a Party hereby represents and warrants to the other
Parties that such individual has been duly authorized and empowered to make
such execution and delivery.

WAIVER OF JURY TRIAL. THE PARTIES AGREE THAT, TO THE
EXTENT PERMITTED BY APPLICABLE LAW, ANY SUIT, ACTION OR
PROCEEDING, WHETHER CLAIM OR COUNTERCLAIM, BROUGHT BY
ANY PARTY, ON OR WITH RESPECT TO THISAGREEMENT OR ANY
OTHER LOAN DOCUMENT OR THE DEALINGS OF THE PARTIESWITH
RESPECT HERETO OR THERETO, SHALL BE TRIED ONLY BY A COURT
AND NOT BY A JURY. EACH PARTY HEREBY KNOWINGLY,
VOLUNTARILY, INTENTIONALLY, INTELLIGENTLY AND WITH THE
ADVICE OF ITSRESPECTIVE COUNSEL, WAIVE, TO THE EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT TO A TRIAL BY JURY
IN ANY SUCH SUIT, ACTION OR PROCEEDING.

Choice of Law, Consent to Jurisdiction, Venue. This Agreement shall be
governed by and construed in accordance with the substantive laws of the state of
New Y ork without reference to conflict of law principals. Each Borrower Party
hereby irrevocably appoints counsel specified in Section 14.2 hereof asits
attorneys upon whom may be served, by regular or certified mail at the address
set forth herein, any notice, process or pleading in any action or proceeding
against such Borrower Party arising out of or in connection with this Agreement.
Any action or proceeding relating to or arising out of this Agreement may only be
commenced and maintained in New Y ork County, and no Party shall interpose
any objection of improper venue or inconvenient forum in any suit commenced
pursuant to this paragraph. The courts of New Y ork state shall have exclusive
jurisdiction over the subject matter hereof and the person of each Party and all
collateral securing the obligations of any Borrower Party.

No Third-Party Beneficiary. Except as provided in Sections 9.1, 11.1 and 11.2
hereof, the Parties do not intend to confer any benefit hereunder on any person or
entity (including, without limitation, any subcontractor or any third party asserting
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any claim or any title insurer of the parties hereto), and no such other person or
entity shall have any rights hereunder or the ability to enforce the terms hereof.

Further Cooperation. Each Party shall take such further action (including, without
limitation, the execution of such documents and the notification of such third
parties) as may be reasonably requested by any other Party to effectuate the intent
and purpose of this Agreement.

No Contest; Not Mortgagee in Possession. No Borrower Party shall contest
the exercise of the Lenders’ rights to foreclose on the Properties. Nothingin
this Agreement shall cause either of the Lenders to be construed as (nor shall
any Borrower Party allege that either of the Lendersis) a mortgagee-in-
possession.

No Brokers. Each of the Parties represents and warrants to the other Parties that it
has not dealt with any broker or other party who may be entitled to receive a
brokerage commission, finder’s fee or any similar or related payment in
connection with this Agreement or the transactions contemplated herein. Each of
the Parties shall indemnify the other Parties with respect to any breach by the
indemnifying party of the foregoing representation and warranty. The
representations, warranties and other obligations under this paragraph shall
survive the Transfer Date.

Time of the Essence. Timeis of the essence for each of the parties to perform its
obligations under this Agreement.

Records/Personal Property Retrieval. After the Flatotel Transfer Date, the
Flatotel Lender shall, upon the reasonable request of the Flatotel Borrower, grant
the Flatotel Borrower or its designee access to the Flatotel Property in order to
take possession of and remove from the Flatotel Property certain records, papers
and personal property that do not belong to the Flatotel Borrower; provided that
(i) the Flatotel Borrower or its designee shall be accompanied by a representative
of Flatotel Lender at all times and (ii) the records, paper and persona property
being removed shall be inspected by the Flatotel Lender representative and
reasonably approved by the Flatotel Lender representative for removal by the
Flatotel Borrower or its designee.

[The remainder of the page isintentionally left blank.]
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~ IN WITNESS WHRREOF, the Parties have each executed and delivered this Agreement,
by their respective, duly anthorized representatives, as of the date first above written,

'BORROWERS:

BALC LLC, a Delaware limited liability
company
By:

% SIMON &AL
tle: Co- momoﬂ'!»" :

205 BAST 45 LLC, a New York limited

Hability company

By: ANTA

. NapeE™S SIMON ELvg
Title: Co-(Y\omaﬁQY

GUARANTORS:

SIMONBLIAS
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AFFILIATES OF BORROWERS:

Restowory
135 WEST 52ND STREETALC, a New York
limited Hability company

RINGO RESTAURANT LLC a New Yotk
limited Hability company :

U AS

Awivorized S‘G““‘"‘k

MEGAINVEST TRUST REG, VADUZ, a .
trust formed under the laws of Lichtenstein

Name; Blie L. Lindenfeld
Title: Trustes

REDOTS GROUP LLC, a

Yimited Liability company

......
M .
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AFFILIATES OF BORROWERS:

135 WEST 52ND STREET LLC, 2 New York
limited lability company

By:

Name:
Title:

RIINGO RESTAURANT LLC, a New York
limited ligbifity company :

By:

Name:
Title:

MEGAINVEST TRUST REG, VADUZ, 2
trust Tormied under the laws of Lichtenstein

By:

Name; Elie L, Lindenfel
Title: Trustee :

RELOTS GROUP LLC, & Mo Goitdt-
limited lability company

BAHAR-USA DEVELOPMENTS, LLC,
a_ limited liability company

Bw:

Name:
Title:
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AFFILIATES OF BORROWERS:

135 WEST 52ND STREET LLC, a New York
limited liability company

By:

Name:
Title:

RIINGO RESTAURANT LLC, a New York

limited liability company
By:

Name:

Title:

MEGAINVEST TRUST REG, VADUZ, a
trust formed under the laws of Lichtenstein

Name: . Lindenfeld

Title: Trustee

RELOTS GROUP LLC, a
limited liability company

By:

Name:
Title:

BAHAR-USA DEVELOPMENTS, LLC,
a limited liability company

By:

Name:
Title:
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LENDERS:
RPAP HOTEL DEBT (FLATOTEL)LLC, a
Delaware limited liability company

o

By:

Name:
Title:

RPAP HOTEL DEBT (ALEX) LLC, a
Delaware limited liability cofripany

By: A
"~ MName: a1
Title: :
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JEFFREY STOLER
|/
¥

LENDERS:

RPAP HOTEL DEBT (FLATOTEL) LLC, a
Delaware limited liability company

yl

ot

By:

Name;
Title:

RPAP HOTEL DEBT (ALEX}LLC, a
Delaware limited liability company

By:
’ Name: i
Title: -

41



12-12208-alg Doc 12 Filed 05/21/12 Entered 05/21/12 23:53:33 Main Document
Pg 160 of 160

EXECUTION COPY

JEFFREY STOLER

NISO BAHAR

LENDERS:

RPAP HOTEL DEBT (FLATOTEL) LLC, a

Delaware liptfted liability pan /
//?" .

Name

Title: an Cohen
Authorized Signatory

RPAP HOTEL DEBT (ALEX) LLC, a

Dela\%mlte liability ¢ mpany&
By:

Name:

Title: B. Cohen
Authorized Signatory
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	Company Level Vendors
	5TH AVENUE CHOCLATIERE (5TH693)
	ABQ DIRECT (ABQ861)
	AMERICAN EXPRESS EUROPE (AME230)
	AMERICAN HOTEL REGISTER COMPANY (AME100)
	AMISH MARKET (AMI240)
	ARL HOTEL MANANGEMENT LLC (ARL310)
	BAUDV!LLE (BAU38)
	BLUE CROSS & BLUE SHIELD (BLU152)
	BLUE CROSS & BLUE SHIELD (BLU160)
	BLUE CROSS & BLUE SHIELD (BLU150)
	CANON FINANCIAL SERVICES (CAN149)
	CIGNA HEALTH CARE (CIG644)
	CINTAS CORPORATION (CIN976)
	COMPUPAY (COM850)
	CONSOLIDATED EDISION CO. OF NEW YORK (CON200)
	ENVIRONET SYSTEMS (ENV256)
	EXPEDIA TRAVEL (EXP847)
	FEDEX (FED371)
	FRETTE (FRE850)
	FUJITEC NEW YORK (FUJ215)
	HD SUPPLY FACILITIES MAINTENANCE, LTD (HDS509)
	HESS CORPORATION (HES905)
	HILTON STAMFORD HOTEL & EXECUTIVE MEETING CTR (HIL001)
	HK LAUNDRY EQUIPMENT (HKL530)
	HOTEL INFORMATION SERVICES, INC (HOT141)
	IBAHN (IBA731)
	IRON MOUNTAIN (IRO271)
	JACQUELYN VIOLETTE (JAC000)
	LODGENET INTERACTIVE COPPORATION (LOD952)
	LODGING INTERACTIVE (LOD200)
	M3 ACCOUNTING SERVICES, INC (M3A340)
	MITCHELL'S NEWSPAPER DELIVERY (MIC275)
	NEW YORK POST (NEW724)
	NY HOTEL TRADE COUNCIL (HTC305)
	NYC WATER BOARD (NYC410)
	O'NEAL/SHAWN COMMUNICATIONS, INC (ONE632)
	ONE SAFE PLACE (ONE155)
	PDI COMMUNICATIONS, INC. (PDI635)
	PETTY CASH (CAS000)
	PITNEY BOWES A#7259402 (PIT402)
	PITNEY BOWES A#8257256 (PIT856)
	POLAND SPRINGS (POL856)
	PREFERRED HOTEL GROUP INC (PRE311)
	PRESTIGE CORP (PRE001)
	RELIANCE STANDARD LIFE INSURANCE CO. (REL312)
	SHERWIN-WILLIAMS, CO. (SHE619)
	STAPLES ADVANTAGE (STA712)
	STAPLES TECHNOLOGY SOLUTIONS (STA952)
	T-Y GROUP (TYG108)
	TELECOM COMMUNICATIONS (TEL234)
	THE LEXINGTON GROUP, INC (THE201)
	THE NEW YORK TIMES (NEW195)
	THE REVENUE COMPANY, INC. (REV550)
	THOMAS & THORNGREN (THO002)
	TOUR CONNECTION., INC (TOU125)
	VERIZON (VER152)
	VERIZON (VER170)
	VISION BENEFITS OF AMERICA (VIS300)
	WESSCO INTERNATIONAL (WES114)
	WINDSOR (WIN192)
	ZONES (ZON110)


	Insert from: "Schedule V.pdf"
	Company Level Vendors
	A S HOSPITALITY (ASH349)
	ABQ DIRECT (ABQ861)
	ADVANCED K9 DETECTIVES LLC (ADV124)
	AMERICAN HOTEL REGISTER COMPANY (AME100)
	ARL HOTEL WEST MANANGEMENT LLC (ARL310)
	BLUE CROSS AND BLUE SHEILD (BLU156)
	BLUE CROSS AND BLUE SHEILD (BLU696)
	BLUE CROSS AND BLUE SHIELD (BLU158)
	BLUE CROSS AND BLUE SHIELD (BLU154)
	BURRELLES LUCE (BUR075)
	BWD GROUP LLC (BWD910)
	CENTRAL PARKING CORPORATION (CEN360)
	CINTAS (CIN560)
	COMPUPAY (COM850)
	CON EDISON (CON116)
	CON EDISON (CON117)
	COURTESY PRODUCTS, LLC (COU174)
	CREST/GOOD MANUFACTURING (CRE468)
	DCI-DESIGN COMMUNICATIONS (DCI685)
	DEER PARK-A DIVISION OF NESTLE WATER OF (DEE856)
	DIGITAL ALCHEMY, L.L.C. (DIG575)
	DIRECTV (DIR600)
	EZYIELD.COM, INC (EZY125)
	FEDEX (FED675)
	FT PUBLICATIONS INC. (FTP133)
	GENA RES (GEN141)
	GILCHRIST & SOAMES (GIL660)
	GOLDEN TOUCH TRANSPORTATION (GOL450)
	GRAINGER (GRA018)
	GUARDIAN FIRE PROTECTION INC. (GUA195)
	HARVARD MAINTENANCE, INC. (HAR570)
	HD SUPPLY FACILITIES MAINTENANCE LTD (HDS509)
	HILTON STAMFORD HOTEL & EXECUTIVE MEETING CTR (HIL001)
	HOTEL INFORMATION SERVICES, INC (HOT141)
	IDEAS (IDE850)
	JIN FRENCH CLEANERS (JIN260)
	LAWLOR MEDIA GROUP (LAW443)
	LODGING INTERACTIVE (LOD200)
	M3 ACCOUNTING SERVICES, INC (M3A340)
	MARIA TEREZA SOUZA LOBO (MAR223)
	METRO OFFICE FURNITURE RENTAL, INC (MET310)
	METROMEDIA SOFTWARE, INC (MET010)
	METROPOLITAN LUMBER (MET617)
	MONTANO GRANT (LIG169)
	MSK TELEPHONE SERVICE, INC. (MSK879)
	NY HOTEL TRADE COUNCIL (HTC305)
	O'NEAL/SHAWN COMMUNICATIONS, INC (ONE632)
	ONE SAFE PLACE MEDIA CORP (ONE155)
	PDI COMMUNICATION, INC (PDI635)
	POWER PERFORMANCE INDUSTRIES (POW940)
	PRESTIGE CORP. (PRE001)
	RELIANCE STANDARD LIFE INSURANCE CO. (REL312)
	ROBERT M RESURGENT (ROB550)
	SAFETY NET ACCESS (SAF383)
	SHERWIN-WILLIAMS, CO. (SHE619)
	SMARTSOURCE RENTALS (SMA289)
	SOFTBRANDS (SOF7798)
	STAPLES ADVANTAGE (STA712)
	THE ALEX HOTEL (ALE205)
	THE LEXINGTON GROUP, INC (THE201)
	THE REVENUE COMPANY, INC. (REV550)
	THOMAS & THORNGREN (THO002)
	TRANSEL ELEVATOR INC (TRA509)
	TRAVEL CLICK INC (TRA711)
	VERIZON (VER747)
	VIRGIN HOLIDAYS LTD (VIR101)
	VISION BENEFITS OF AMERICA (VIS300)
	ZEE MEDICAL, INC (ZEE781)
	ZONES (ZON110)
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