LOAN PAY-OFF AGREEMENT
(44™ STREET)

THIS LOAN PAY-OFF AGREEMENT (Agreement) is made as of the | |
day of May, 2009 (theEffective Date’), by and among 42 STREET PARTNERS | LLC, a
Delaware limited liability company (in its capacdg the borrower under the Mortgage Loan (as
hereinafter defined), theMortqage Borrower”; and in its capacity as the project owner whose
interests were pledged to LBHI pursuant to the éatoDwner Pledge (as hereinafter defined),
the “Project Owner”), 44™ STREET PARTNERS Il LLC, a Delaware limited liabjlicompany
(“Mezzanine _Borrower’), PATRICK THOMPSON, an individual (in his capagitas a
guarantor under the Mortgage Loan, thiddémpson Mortgage Guarantor’ and in his capacity
as a guarantor under the Mezzanine Loan (as héezimgefined), the Mezzanine Guarantor’

and in his capacity as a pledgor under the PaRlekige (as hereinafter defined), thatrick
Pledgor’), SAMMY ISAMU SUZUKI, an individual (in his capaty as a guarantor under the
Mortgage Loan, the Suzuki Mortgage Guarantor’, SUZUKI GROUP LLC, a New York
limited liability company, in its capacity as a @géor under that certain Pledge and Security
Agreement (Interests in Holdings) dated as of Au@ 2006, the Suzuki Group Pledgor’;
Thompson Mortgage Guarantor, Suzuki Mortgage Guarathe Suzuki Group Pledgor, and
Mezzanine Guarantor are collectively referred toelme as ‘Guarantors”), 44TH STREET
HOLDINGS LLC, a Delaware limited liability compan{/Holdings”) and TWP CAPITAL
HOLDINGS I, LLC, a New York limited liability compay (“TWP”; and together with
Mezzanine Borrower, Patrick Pledgor, and Holdirtgs, “Pledgors’), LEHMAN BROTHERS
HOLDINGS INC., a Delaware corporationLBHI "), LEHMAN COMMERCIAL PAPER
INC., a New York corporation [CP1"), and LEHMAN RE LTD., a Bermuda corporation
(“Lehman_Ré€). Mortgage Borrower, Thompson Mortgage Guarant8uzuki Mortgage
Guarantor and Suzuki Group Pledgor are hereinatibbectively referred to as théMlortgage
Borrower Parties”. Mezzanine Borrower, Mezzanine Guarantor, Pro@ener, Holdings,
Suzuki Group Pledgor, Patrick Pledgor and TWP aihafter collectively referred to from
time to time as theMezzanine Borrower Parties. Mortgage Borrower Parties and Mezzanine
Borrower Parties are hereinafter collectively reddrto as the Borrower Parties”. LBHI,
LCPI and Lehman Re are hereinafter collectivelyemefd to from time to time ad.énder
Parties’.

A. Subject to the terms and conditions of (i) tlartain Master Credit
Agreement, dated as of August 8, 2006, by and lmtwdortgage Borrower and LBHI, as
amended by that certain First Amendment to MastesdiC Agreement and Ratification of
Environmental Indemnity and Guaranties, dated asuoke 11, 2007, by and among, indiga,
Mortgage Borrower, LBHI, Thompson Mortgage Guarardaaod Suzuki Mortgage Guarantor,
and further amended pursuant to that certain Onsnfimendment to Senior Loan Documents
and Ratification of Environmental Indemnity and @Gdies, dated as of May 29, 2008, made by
and among LBHI, Mortgage Borrower, and Thompson tjlige Guarantor (theMortgage
Loan Omnibus Amendment) (the “Land Loan Agreement), and further amended by that
certain Extension Agreement, dated as of August20®8, by and among LBHI, Mortgage
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Borrower, and Thompson Mortgage Guarantor (tBgténsion Agreement), (ii) that certain
Building Loan Agreement, dated as of August 8, 2@86and between Mortgage Borrower and
LBHI, as amended by the Mortgage Loan Omnibus Ameard and the Extension Agreement
(the “Building Loan Agreement’) and (iii) that certain Project Loan Agreemengtetl as of
August 8, 2006, by and between Mortgage Borrower [€BHI, as amended by the Mortgage
Loan Omnibus Amendment and the Extension Agreeifieat‘Project Loan Agreement; the
Land Loan Agreement, the Building Loan Agreemend &lne Project Loan Agreement are
hereinafter collectively referred to from time toné as the Mortgage Loan Agreement),
LBHI made mortgage loans to Mortgage Borrower ire taggregate amount of up to
$16,650,000.00 (collectively, thévtbrtgage Loan”).

B. The Mortgage Loan is evidenced by (i) that dertamended, Restated
and Consolidated Land Loan Promissory Note, dategust 8, 2006, in the original principal
amount of up to $4,363,650.34, (ii) that certain éxrded, Restated and Consolidated Building
Loan Promissory Note, dated August 8, 2006, in dhniginal principal amount of up to
$10,345,866.01, and (iii) that certain Project L&Eaonmissory Note, dated August 8, 2006, in the
original principal amount of up to $1,940,483.65¢cke given by Mortgage Borrower to LBHI
and evidencing Advances (as defined in the Mortgagen Agreement) under the Mortgage
Loan (collectively, the Mortgage Not€).

C. The Mortgage Loan is secured by, among othegsh (i) that certain
Amended, Restated and Consolidated Land Loan MgetgAssignment of Leases and Rents,
Security Agreement and Fixture Financing Statemeated as of August 8, 2006, given by
Mortgage Borrower to LBHI (theland Loan Mortgage”) encumbering certain real property
located in the City, County and State of New Yosknaore particularly described on Exhibit A
attached hereto and made a part hereof [Brerhises), (ii) that certain Absolute Assignment
of Leases and Rents, dated as of August 8, 2006ndiy Mortgage Borrower to LBHI (the
“Assignment of Leases and Rents (iii) that certain Amended, Restated and Corgaikd
Building Loan Mortgage, Assignment of Leases andahtReSecurity Agreement and Fixture
Financing Statement, dated as of August 8, 200@ngiby Mortgage Borrower to LBHI
encumbering the Premises (thBuilding Loan Mortgage”), (iv) that certain Project Loan
Mortgage, Assignment of Leases and Rents, Secukdyeement and Fixture Financing
Statement, dated as of August 8, 2006 given by g4ge Borrower to LBHI encumbering the
Premises (theProject Loan Mortgage’; the Land Loan Mortgage, the Building Loan Morgga
and the Project Loan Mortgage, together with alleotdocuments securing the Mortgage Loan,
collectively, the Security Instruments”).

D. Certain of Mortgage Borrower’s obligations undee Mortgage Loan are
guaranteed by the Thompson Mortgage Guarantorten&uzuki Mortgage Guarantor pursuant
to (1) that certain Guaranty of Recourse Obligatjotiated as of August 8, 2006, in favor of
LBHI (the “Recourse Guaranty), (2) that certain Guaranty of Payment and Cortigte dated
as of August 8, 2006, in favor of LBHI (the?2dyment and Completion Guaranty”) and
(3) that certain Environmental and Hazardous Substa Indemnification Agreement, dated as
of August 8, 2006, in favor of LBHI (theEhvironmental Indemnity”).
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E. The Mortgage Loan Agreement, the Mortgage Ndtee Security
Instruments, the Recourse Guaranty, the PaymenCantpletion Guaranty, the Environmental
Indemnity and the other documents and instrumerecwged by Mortgage Borrower, the
Thompson Mortgage Guarantor and/or the Suzuki MgeggGuarantor evidencing, securing or
otherwise relating to the Mortgage Loan are hef@naollectively referred to as thétbrtgage
Loan Documents” A complete list of the Mortgage Loan Documeistset forth on Exhibit B-
1 attached hereto and incorporated herein by reteren

F. Subject to the terms and conditions of that atertMezzanine
Construction Loan Agreement, dated August 8, 2096and between Mezzanine Borrower and
LBHI (the “Loan Agreement), as amended by that certain Omnibus AmendmeMédnzanine
Loan Documents and Ratification of Environmentaldmnity and Guaranties, dated as of May
29, 2008 (the Omnibus Amendment), and further amended by that certain Extension
Agreement, dated as of August 19, 2008 (tMeZz Extension Agreemerit the Omnibus
Amendment, together with the Loan Agreement and Mezz Extension Agreement,
collectively, the Mezzanine Loan Agreement), LBHI made a loan to Mezzanine Borrower in
the amount of up to $7,782,000.00 (tiMezzanine Loarf).

G. The Mezzanine Loan is evidenced by that ceAarended, Restated and
Increased Secured Promissory Note dated as of Ma®d08 in the original principal amount of
$7,782,000.00 given by Mezzanine Borrower to LBHH a@videncing Advances (as defined in
the Mezzanine Loan Agreement) under the Mezzanganl(the Mezzanine Noté).

H. The Mezzanine Loan is secured by, among othagsh (i) that certain
Pledge and Security Agreement (Interests in Pr@psaher), dated as of August 8, 2006, given
by Mezzanine Borrower to LBHI constituting a petét pledge and assignment of Mezzanine
Borrower’'s 100% membership interest in Project Owiagether with the Consent of Project
Owner thereto and the Control Agreement therete (froject Owner Pledgé€); (ii) that
certain Pledge and Security Agreement (InterestBdrrower), dated as of August 8, 2006,
given by Holdings to LBHI constituting a perfectptdge and assignment of Holdings’ 100%
membership interest in Mezzanine Borrower, togetidr the Consent of Mezzanine Borrower
thereto and the Control Agreement thereto (tHeltings Pledgé); (iii) that certain Amended
and Restated Pledge and Security Agreement (bigeire Holdings), dated as of May 29, 2008,
given by TWP to LBHI, constituting a perfected gledand assignment of TWP’s 100%
membership interest in Holdings, together with @@nsent of Holdings thereto and the Control
Agreement thereto (theTWP_Pledg€’); and (iv) that certain Pledge and Security Agneat
(Interests in TWP Capital Holdings I, LLC), dated af August 8, 2006, given by Patrick
Pledgor to LBHI constituting a perfected pledge assignment of Patrick Pledgor's 100%
membership interest in TWP, together with the Cohsd# TWP thereto and the Control
Agreement thereto (thé?atrick Pledg€’). The Project Owner Pledge, the Holdings Pledie,
TWP Pledge and the Patrick Pledge are collectiveyeinafter referred to as thé&lédge

Agreements.

l. Certain of Mezzanine Borrower’s obligations untdlee Mezzanine Loan
are guaranteed by Mezzanine Guarantor pursuanf)tthgt certain Guaranty of Recourse
Obligations, dated as of August 8, 2006, in favbtBHI (the “Mezz Recourse Guaranty)),

(2) that certain Guaranty of Payment and Complettlated as of August 8, 2006, in favor of

USActive 15857164.13 -3-



LBHI (the “Mezz Payment and CompletionGuaranty”) and (3) that certain Environmental
and Hazardous Substance Indemnification Agreenuated as of August 8, 2006, in favor of
LBHI (the “Mezz Environmental Indemnity”; and together with the Environmental Indemnity,
the “Environmental Indemnities”).

J. The Mezzanine Loan Agreement, the Mezzanine ,Ntte Pledge
Agreements, the Mezz Recourse Guaranty, the Megm&# and Completion Guaranty, the
Mezz Environmental Indemnity, and the other docueand instruments executed by
Mezzanine Borrower and/or the Mezzanine Guarantmeacing, securing or otherwise relating
to the Mezzanine Loan are hereinafter collectivedyerred to as the Mezzanine Loan
Documents” A complete list of the Mezzanine Loan Documeistset forth on Exhibit B-2
attached hereto and incorporated herein by referenc

K. Pursuant to the terms of that certain MasteruRgmase Agreement dated
as of July 9, 1999 (theRepurchase Agreemerit and together with any and all documents
executed and/or delivered in connection with thepuRehase Agreement, theRé&po
Documents) by and among Lehman Re, LCPI and Lehman Brothers Lehman Re and LCPI
entered into certain agreements with respect t@miceloan and other assets originated by LBHI
and/or certain affiliates of LBHI, including the Mtgage Loan.

L. Lender Parties advise that they have had ced&putes regarding the
ownership status of the Mortgage Loan and, sulige®aragraph 12(T) hereof, have resolved
such disputes as evidenced by their agreementshere

M. Subject to obtaining approval by the U.S. Bapkey Court for the
Southern District of New York (theBankruptcy Court”) of this Agreement and the terms
hereof, including Paragraph 12(T) hereof, Lenderti€sa have agreed to accept the Payoff
Consideration as full repayment of the Mortgage rL@ad LBHI and Mezzanine Borrower
Parties have agreed to terminate the Mezzanine,lioelnding any obligations of LBHI, if any,
to provide additional funding thereunder, subjediie terms and provisions of this Agreement.

0. Initially capitalized terms used but not definedrein shall have the
meanings set forth in the Mortgage Loan Agreemerd, af not defined therein, in the
Mezzanine Loan Agreement.

NOW, THEREFORE, for valuable consideration, theenetcand sufficiency of
which are hereby acknowledged, Borrower Partieslaamdier Parties hereby agree as follows:

1. Repayment of Mortgage Loan and the Mezzanine Loan

A. Amount of Repayment LBHI and Mezzanine Borrower Parties hereby
terminate the Mezzanine Loan and all of the Mezmnioan Documents, including any
obligations of LBHI thereunder, if any, to provideditional funding, and Lender Parties shall
accept, in full repayment of the Mortgage Loan l(deng principal, interest and all other
amounts payable by Mortgage Borrower under thet@dge Loan Documents) the following
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consideration (the Payoff Consideratiori’) payable as follows: (i) on the Closing Date (as
hereinafter defined), the Borrower Parties shayl fpaor at the direction of Lehman Re the sum
of TEN MILLION AND 00/100 DOLLARS ($10,000,000.0@he “Payoff Amount”) and (ii)
Mortgage Borrower shall pay to or at the directanthe Lehman Re the Additional Principal
Payment (as defined in Exhibi}) @ accordance with the provisions_of Exhibia@ached hereto
and incorporated herein by reference. It is exglyasnderstood and agreed that the obligation to
pay the Additional Principal Interest Payment sisallvive the Close of Escrow (as hereinafter
defined).

B. Manner of PaymentThe Payoff Amount shall be paid as follows:

I. Borrower shall deposit the Payoff Amount and thestig Costs (as
hereinafter defined) with [ Estrow Holder’) at least one (1) Business
Day prior to the Closing Date by wire transfer tray immediately available funds.

il. All sums required to be delivered by Borrower Rexthereunder on or
before the Closing Date shall be delivered by wirensfer or in other immediately
available funds.

2. Escrow This Agreement shall constitute both an agree¢rbetween the
Lender Parties and the Borrower Parties and esanstructions to Escrow Holder. Lender
Parties and Borrower Parties have established emwes“Escrow’) with Escrow Holder by
delivery to Escrow Holder of a fully-executed coplythis Agreement. Any and all amounts
delivered to the Escrow Holder by the Borrower earpursuant to the terms of this Agreement
(collectively, the Escrowed Fund$) as well as all documents received by the Escrmider
pursuant to this Agreement (collectivelygscrowed Document® shall be held by Escrow
Holder in escrow in accordance with the provisiools Exhibit D attached hereto and
incorporated herein by reference. Escrow Holder dxecuted this Agreement for the sole and
exclusive purpose of evidencing its agreement éoptiovisions of Paragraphs 2, 3, 4, and 5 and
Exhibit D attached hereto.

A. Mortgage Borrower represents and warrants that dd@rs tax
identification number is | |. Mezzanine Bover represents and warrants that
Mezzanine Borrower’s tax identification number is | |

B. Close of Escrow Provided that all conditions precedent to thesel of
Escrow have been satisfied, Escrow Holder shalleckhe Escrow Close of Escrow) on the
date which is 30 days after the date hereof (théidlly Scheduled Closing Dat€) or such
earlier date agreed upon by Lender Parties andodem Parties;_providedhowevey that
Borrower Parties, on written notice to Lender Rartishall have the one-time right given at any
time on or before the Initially Scheduled Closingt® to adjourn the Close of Escrow to a date
(such adjourned date being referred to herein@sRbscheduled Closing Dat®, not later than
30 days from the Initially Scheduled Closing Dagaadh Initially Scheduled Closing Date or, if
Borrower Parties elect to adjourn the Close of &saas hereinabove provided, the Rescheduled
Closing Date is referred to as th€l6sing Dat€). If the Escrow is not closed on or before the
Closing Date, or if any condition set forth in Rgnaph 4A is not satisfied on or before the date
set forth therein for the satisfaction of such abad, then Lender Parties shall have the right (in
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addition to the Lender Parties’ rights under therfiglage Loan Documents and the Mezzanine
Loan Documents), by written notice to Borrower Rartand Escrow Holder, to terminate this
Agreement and the obligations of the parties heteubut such termination shall not release the
Borrower Parties from liability for any breach dfig Agreement occurring prior to the
termination of this Agreement. Each of the Borrowarties acknowledges and agrees that the
agreement of Lender Parties to accept the Payaifti@eration contained in Paragraph 1 in full
satisfaction of both the Mortgage Loan and the Merze Loan shall be null and void if the
Close of Escrow does not occur on or before thai@G¢pDate.

C. Closing Costs Borrower Parties shall pay for the following $eand
expenses (theClosing CostS$): (i) any and all escrow fees, filing and recaorgli charges,
documentary transfer, recording taxes (if anygngsfer taxes, and any other similar costs and
expenses incurred in connection with the transastmontemplated by this Agreement; and (ii)
Lender Parties’ attorneys’ fees of Cadwalader, \Wiskam & Taft, LLP only incurred in
connection with the preparation and negotiatioalbflocumentation for, and the consummation
of, the transactions contemplated by this Agreement

3. Deliveries to Escrow The Borrower Parties and Lender Parties shall
deliver or cause to be delivered to Escrow Holtier following items at least one (1) Business
Day prior to the Closing Date:

A. By Borrower Parties

0] Borrower Parties shall deliver or cause to be ée#id the sum of (x) the
Payoff Amount, (ii) the Closing Costs and (iii) alher amounts to be paid by Borrower
Parties hereunder by wire transfer to the EscroMdéfobut expressly excluding the
Additional Principal Payment which shall be payalilg Mortgage Borrower in
accordance with the provisions of Exhibitatached hereto and incorporated herein by
reference.

(i) the Borrower Parties shall deliver to the Escrowlddo three (3) duly
executed and acknowledged duplicate originals aftheaf the releases (each, a
“Releasé) in the forms attached hereto as Exhibit Brid_Exhibit E-2as appropriate.

B. By Lender Parties The Lender Parties shall deliver to Escrow Holde
(i) one original loan payoff letter with respectaach of the Mortgage Loan and the Mezzanine
Loan (collectively, the Loan Payoff Letter”) stating that upon the Close of Escrow and receip
by Lender Parties of the Payoff Amount and all othounts to be paid by Borrower Parties
hereunder, but subject to the terms and conditafnthis Agreement, the lien of the Pledge
Agreements will be automatically released and tber@ver Parties shall be authorized to file
terminations of any and all UCC financing stateraantfavor of Lender Parties in connection
with the Mezzanine Loan, (ii) the original MezzamiNote with an instruction to Escrow Holder
to mark such original Mezzanine Note “cancelled’baphe Close of Escrow, and (iii) the
original Mortgage Note with an instruction to Esaerélolder to mark such original Mortgage
Note “cancelled” upon the Close of Escrow and teation of the Mortgage Loan Documents
or, in the alternative, an executed allonge toMloetgage Note, together with assignments of the
Mortgage Loan Documents (without recourse and withepresentation or warranty of any kind
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or nature), in form reasonably satisfactory to LemBarties, in favor of Mortgage Borrower or
Mortgage Borrower’s nominee.

4. Conditions to Close of Escrow

A. Conditions Precedent to Lender Parties’ ObligatitmsClose Escrow
The obligation of Lender Parties to close Escroalldbe subject to the satisfaction of all of the
following conditions precedent:

I. Borrower Parties’ Performance The Borrower Parties shall have
performed, satisfied and complied with all covesanagreements and conditions
(including the timely delivery of funds and docurtgrrequired by this Agreement, the
Mortgage Loan Documents and the Mezzanine Loan Deots to be performed or
complied with by the Borrower Parties on or befdhe Closing Date, and the
representations and warranties of the Borroweridzaget forth in Paragraph 8 shall be
true and correct as of the Effective Date and ak@iClosing Date as if made on and as
of the Closing Date.

il. Simultaneous Payoff of the Mortgage Loan and Teatom of the
Mezzanine Loan Lehman Re shall have received payment of th@fP&ynount in full
satisfaction of all amounts outstanding under thertyhge Loan simultaneously with
Mezzanine Borrower Parties and LBHI terminating Mezzanine Loan, including any
obligations for additional funding by LBHI, if anthereunder.

iii. Simultaneous or Prior Consummation of Certain Othean Payoff
Agreements Lender Parties have previously consummated er @nsummating
simultaneously with the consummation of the tratisas contemplated under this
Agreement (i) the transactions contemplated uniiatr ¢ertain Loan Payoff Agreement
(M&B Senior Mezzanine Loan) by and among LemadreMEeLC, Benjamin Schaoul,
Marc Ravner and Lender Parties, and (ii) the trethmas contemplated under that certain
Loan Payoff Agreement (M&B Junior Mezzanine Loary) and among M&B Mezz
LLC, M&B Realty Development LLC, Benjamin SchaoMarc Ravner and Lender
Parties and Lender Parties have received paymdntliof the Payoff Amount (as such
term is defined in each of the agreements set forft) and (ii) above) thereunder.

B. Conditions Precedent to Borrower Parties’ Obligatiarhe obligation of
the Borrower Parties to close Escrow shall be sulige Lender Parties performing, satisfying
and complying with all covenants, agreements amdlitions required by this Agreement to be
performed or complied with by Lender Parties hedeuron or before the Closing Date.
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5. Close of Escrow At the Close of Escrow, Escrow Holder shall ppbiy
undertake all of the following in the order settifobelow:

A. Funds Disburse the Escrowed Funds as follows:

I. Wire funds in the amount of the Payoff Amount t@ar more accounts
directed in writing by Lehman Re and provided ter&s Holder by Lehman Re prior to
the Close of Escrow.

il. Wire the Closing Costs payable to or on behalf ehder Parties in
accordance with the joint written instructions ander Parties delivered to the Escrow
Holder prior to the Close of Escrow.

iii. Wire all other amounts deposited by Borrower Pantvéh Escrow Holder
to pay the amounts owed by Borrower Parties heruatithe Close of Escrow, which
amounts shall be wired to one or more accountgigidein writing by Lehman Re and
provided to Escrow Holder by Lehman Re prior to @ese of Escrow.

B. Delivery of Documents to Lender Partie®eliver to each of the Lender
Parties one fully executed original of each of Redeases.

C. Delivery of Documents to Mortgage Borrower and Maz@ne Borrower.
Deliver to Mortgage Borrower and Mezzanine Borro&ythe original Loan Payoff Letters,
(2) the original Mortgage Note marked “cancelle(B) the original Mezzanine Note marked
“cancelled”, and (4) an original Satisfaction of Myage and Assignment of Leases and Rents
or, in the alternative, at the election of BorroviRarties under Section 3(B) above, documents
assigning the Mortgage Loan to Borrower Partieshimee.
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6. Default Under the Mortgage Loan Document&ach of the Mortgage
Borrower Parties acknowledges that Mortgage Borroisecurrently in default beyond the
expiration of all applicable grace or cure peritiisrefor under the Mortgage Loan Documents,
none of the Lender Parties has declared the existehan Event of Default but rather each of
the Lender Parties has reserved all of its rights r@medies with respect to the Mortgage Loan
and the Mortgage Loan Documents.

7. Default Under the Mezzanine Loan Documentach of the Mezzanine
Borrower Parties acknowledges that Mezzanine Bagrois currently in default beyond the
expiration of all applicable grace or cure peritisrefor under the Mezzanine Loan Documents,
none of the Lender Parties has declared the existehan Event of Default but rather each of
the Lender Parties has reserved all of its rightsramedies with respect to the Mezzanine Loan
and the Mezzanine Loan Documents.

8. Representations and WarrantiesAs a material inducement to Lender
Parties’ execution of this Agreement, the Borrovarties hereby represent and warrant to
Lender Parties as follows:

A. Consents Borrower Parties have each obtained all consemd
permissions related to the transactions hereinecoplated and required under any covenant,
agreement, encumbrance, law or regulation.

B. Due Authorization, Execution, and Organizatiofhis Agreement and all
agreements, instruments and documents herein gevalbe executed by the Borrower Parties
are and on the Closing Date will be duly authorjzedecuted and delivered by and are and will
be binding upon the respective Borrower Partiesetbe Mortgage Borrower is a limited
liability company duly organized, validly existirand in good standing under the laws of the
State of Delaware and duly authorized and qualifedio all things required of it under this
Agreement. Mezzanine Borrower is a limited liggikompany duly organized, validly existing
and in good standing under the laws of the Stat@athware and duly authorized and qualified
to do all things required of it under this AgreemeRroject Owner is a limited liability company
duly organized, validly existing and in good stanmgdunder the laws of the State of Delaware
and duly authorized and qualified to do all thimggquired of it under this Agreement. Holdings
is a limited liability company duly organized, @l existing and in good standing under the
laws of the State of Delaware and duly authorized qualified to do all things required of it
under this Agreement. TWP is a limited liabilitgropany duly organized, validly existing and
in good standing under the laws of the State ohvate and duly authorized and qualified to do
all things required of it under this Agreement.ckaf the Borrower Parties has the capacity and
authority to enter into this Agreement and consutenibe transactions herein provided and
nothing prohibits or restricts the right or abiliof any of the Borrower Parties to close the
transactions contemplated hereunder and carryjheutetms hereof.

C. Value of Project In the Borrower Parties’ judgment, after sultirarthe
amount of the Mortgage Loan and the Mezzanine Lda fair market value of the Project is
greater than the Payoff Consideration.
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D. Solvency Each of the Borrower Parties is solvent, and mok become
insolvent by reason of their entry into this Agrest or the payment of the Payoff
Consideration or the other sums required to be pgidBorrower Parties pursuant to this
Agreement.

The provisions of this Paragraph 8 shall survive @lose of Escrow or the
termination of this Agreement.

9. Release

A. Release As further consideration for Lender Parties’ @xt®n of this
Agreement, each of the Borrower Parties for itsglfl its respective affiliates, successors and
assigns, as of the Effective Date and as of thasi@joDate, hereby absolutely and irrevocably
waives, releases, and forever discharges eacledfaghder Parties and their respective partners,
officers, creditors, shareholders, directors, ageattorneys, servants, contractors, employees,
parent and subsidiary corporations and predecessanterest (collectively, the Released
Parties”) from any and all claims, rights, demands, adtiosuits, causes of actions, damages,
counterclaims, defenses, losses, costs, obligatiasilities and expenses of every kind or
nature (collectively, Claims”), known or unknown, suspected or unsuspectededfior
contingent, foreseen or unforeseen, arising oubrofrelating directly or indirectly to any
circumstances or state of facts pertaining to thertypge Loan, the Mezzanine Loan, the
Mortgage Loan Documents, the Mezzanine Loan Doctsnenthe Project, including claims
related to the actions of Lender Parties or thegpective predecessors in administering the
Mortgage Loan or the Mezzanine Loan or negotiatimg Mortgage Loan Documents or the
Mezzanine Loan Documents and claims of lender litgbifraud, duress, illegality, usury,
waiver, bad faith, interference in the businesthefBorrower Parties, or any nonperformance of
any agreement or obligation related thereto, orsaatements, representations, acts or omissions,
intentional, willful, negligent or innocent, by amwy the Released Parties in any way connected
with, relating to or affecting, directly or indirig, the Mortgage Loan, the Mezzanine Loan the
Mortgage Loan Documents, the Mezzanine Loan Doctsnenthe Project; providedhowever
that the foregoing shall not constitute a reledsany of Lender Parties’ obligations under this
Agreement.

B. Non-Reliance Each of the Borrower Parties hereby acknowlediyasit
has not relied upon any representation of any kimatle by Lender Parties in making the
foregoing release.

C. No Transfer of Claims Each of the Borrower Parties represents and
warrants that it has not heretofore assigned,amsterred, or purported to assign or to transfer,
to any person or entity, any Claims released heleuar any portion thereof or interest therein,
and each of the Borrower Parties agrees to indgmdéfend and hold the Released Parties
harmless from and against any and all such Claiased on or arising out of any such
assignment or transfer or purported assignmentaoster.

D. No Admission of Liability It is understood and agreed that this
Paragraph 9 shall not be deemed or construed adraission by Lender Parties of liability of
any nature whatsoever arising from or related éosthibject of this Paragraph 9.
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E. Advice of Counsel Each of the Borrower Parties hereby agrees,
represents and warrants that it has had advicewisel of its own choosing in negotiations for
and the preparation of this Agreement, including tbregoing release, that it has read the
provisions of this Agreement, including the foragpirelease, and that it is fully aware of its
contents and legal effect.

F. Damages and Attorneys’ FeeEach of the Borrower Parties agrees that if
it hereafter commences, joins in, or in any marssaks, relief through any suit arising out of,
based upon, or relating to any of the Claims ormiy manner asserts against such Released
Parties, or any of them, any of the Claims, them tindersigned will pay to such Released
Parties, and each of them, in addition to any otteenages caused to such Released Parties
thereby, all attorneys’ fees incurred by such RsddaParties in defending or otherwise
responding to said suit or claim.

G. Survival The provisions of this Paragraph 9 shall suntive Close of
Escrow or termination of this Agreement.

10. Default Any breach by any of the Borrower Parties or &uarantor of
this Agreement that continues after the expirattdnany applicable notice or grace period
expressly provided for herein shall be an automitient of Default under both the Mortgage
Loan Agreement and the Mezzanine Loan Agreement.

11. Relief from Stay

A. Agreement As additional consideration for Lender Partiesécution of
this Agreement, each of the Borrower Parties agitess (i) in the event of a bankruptcy filing
by or against it, it shall not reject this Agreemeror contest any claim or assertion by Lender
Parties that this Agreement is binding betweenpi#ties, and that valuable consideration has
been received by both the Borrower Parties for sdimé.ender Parties shall receive immediate
relief from the automatic stay provisions of theitdd States Bankruptcy Code following any
bankruptcy petition which any of the Borrower Pestimay file or which may be filed against
any of the Borrower Parties and that it shall inewent contest a motion to lift the automatic stay
filed by Lender Parties; and (iii) any contraryiaottaken by any of the Borrower Parties with
respect to the matters set forth above shall benddeto be in bad faith and are agreed to
constitute violations of Federal Rules of Civil Bedure 11 and Bankruptcy Rule 9011.

B. Functional Equivalent of Chapter.11 Each of the Borrower Parties
acknowledges that this Agreement is of considerbbleefit to it, and represents the functional
equivalent of a restructuring of their businessarrttie United States Bankruptcy Code because,
among other things, (i) Borrower Parties have ramki forbearances and financial
accommodations from Lender Parties; and (ii) BogoRarties were afforded by Lender Parties
an opportunity to cause a sale or refinancing efRnoject, all in lieu of a bankruptcy petition,
which they elected not to file. Borrower Partiessé thus been provided with a full and fair
opportunity to reestablish or reorganize their eetipe financial stake in the Project, and have
elected not to seek a further restructuring ofrthespective businesses. Each of the Borrower
Parties understands that Lender Parties are egtamio this Agreement in reliance on the
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Borrower Parties’ representation that they will seek a further restructuring of their respective
businesses.

12. Miscellaneous

A. Survival All warranties, representations, covenants, galblons and
agreements contained in this Agreement shall sertine Close of Escrow hereunder. All
warranties and representations shall be effecegandless of any investigation made or which
could have been made.

B. Further Instruments Each of the Borrower Parties shall, wheneverasd
often as it shall be requested to do so by Lendetid3, cause to be executed, acknowledged or
delivered any and all such further instruments documents as may be necessary or proper, in
the reasonable opinion of Lender Parties, to cautythe intent and purpose of this Agreement.

C. Cumulative Remedies No remedy conferred upon a party in this
Agreement is intended to be exclusive of any otfeenedy herein or by law provided or
permitted, but each shall be cumulative and shalinbaddition to every other remedy given
hereunder or now or hereafter existing at law, quity or by statute (except as otherwise
expressly herein provided).

D. No Waiver No waiver by Lender Parties of any breach of thgreement
or of any warranty or representation hereunderriyya the Borrower Parties shall be deemed a
waiver of any other breach by the Borrower Parfi@bether preceding or succeeding and
whether or not of the same or similar nature), aodcceptance of payment or performance by
Lender Parties after any breach by the Borrowetidzashall be deemed to be a waiver of any
breach of this Agreement or of any representatiorwarranty hereunder by the Borrower
Parties, whether or not Lender Parties know of surelach at the time it accepts such payment or
performance. No failure or delay by Lender Parteeexercise any right it may have by reason
of the default of any of the Borrower Parties slopierate as a waiver of default or modification
of the Mortgage Loan, the Mezzanine Loan, the Magtg Loan Documents, the Mezzanine
Loan Documents or this Agreement or shall previeatetxercise of any right by Lender Parties.

E. Governing Law THIS AGREEMENT WAS NEGOTIATED IN PART
IN THE STATE OF NEW YORK, AND THE MORTGAGE LOAN AND'HE MEZZANINE
LOAN WERE MADE BY LENDER PARTIES FROM THE STATE ONEW YORK, AND
THE PROCEEDS OF THE MORTGAGE LOAN AND THE MEZZANINEOAN WERE
DISBURSED FROM THE STATE OF NEW YORK, WHICH STATEHE LENDER
PARTIES AND THE BORROWER PARTIES AGREE HAS A SUBSNAIAL
RELATIONSHIP TO THE PARTIES AND TO THE UNDERLYING RANSACTION
EMBODIED HEREBY, AND IN ALL RESPECTS, INCLUDING MATERS OF
CONSTRUCTION, VALIDITY AND PERFORMANCE, THIS AGREEBNT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THEAWS OF THE
STATE OF NEW YORK APPLICABLE TO CONTRACTS MADE ANIPERFORMED IN
SUCH STATE (EXCLUDING APPLICATION OF ANY PRINCIPLEOF CONFLICT OF
LAWS WHICH WOULD DIRECT THE APPLICATION OF THE LAWOF ANY OTHER
JURISDICTION) AND ANY APPLICABLE LAW OF THE UNITED STATES OF
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AMERICA. TO THE FULLEST EXTENT PERMITTED BY LAW ORNOT PROHIBITED
BY LAW, EACH OF THE BORROWER PARTIES HEREBY UNCONDIONALLY AND

IRREVOCABLY WAIVES ANY CLAIM TO ASSERT THAT THE LAW OF ANY OTHER
JURISDICTION GOVERNS THIS AGREEMENT, AND THIS AGREBEENT SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE WS OF THE
STATE OF NEW YORK PURSUANT TO §5-1401 OF THE NEWORK GENERAL
OBLIGATIONS LAW.

F. Jurisdiction

I Suit by Borrower Parties EACH OF THE BORROWER PARTIES
HEREBY AGREES THAT ANY LEGAL SUIT, ACTION OR PROCHENG BROUGHT BY
THE BORROWER PARTIES OR ANY AFFILIATE THEREOF AGAISIT LENDER
PARTIES AND/OR ANY SERVICER OF THE MORTGAGE LOAN ORIEZZANINE
LOAN (OTHER THAN COMPULSORY COUNTERCLAIMS PERMITTE HEREUNDER
IN CONNECTION WITH ANY ACTION, SUIT OR PROCEEDING GMMENCED BY
LENDER PARTIES IN A JURISDICTION OUTSIDE OF NEW YQ8 ARISING OUT OF
OR RELATING TO THE MORTGAGE LOAN, THE MEZZANINE LOA, THIS
AGREEMENT OR ANY OF THE MORTGAGE LOAN DOCUMENTS ORIEZZANINE
LOAN DOCUMENTS OR RELATING TO THE PROJECT SHALL ONLBE INSTITUTED
BY ANY BORROWER PARTY OR ANY AFFILIATE THEREOF IN OURTS OF THE
STATE OF NEW YORK LOCATED IN THE BOROUGH OF MANHATAN IN NEW
YORK, NEW YORK OR THE UNITED STATES DISTRICT COURTOCATED IN THE
BOROUGH OF MANHATTAN IN NEW YORK, NEW YORK. BORROWE PARTIES
EACH HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTNT PERMITTED BY
APPLICABLE LAW, ANY RIGHT TO BRING ANY LEGAL OR EQUTABLE SUIT,
ACTION OR PROCEEDING AGAINST LENDER PARTIES AND/ORNY SERVICER OF
THE MORTGAGE LOAN OR MEZZANINE LOAN ARISING OUT OFOR RELATING TO
THE MORTGAGE LOAN, THE MEZZANINE LOAN, THIS AGREEMET OR ANY OF
THE MORTGAGE LOAN DOCUMENTS OR MEZZANINE LOAN DOCUMNTS OR
RELATING TO THE PROJECT IN ANY OTHER COURT OTHER R¥ COURTS OF THE
STATE OF NEW YORK LOCATED IN THE BOROUGH OF MANHATAN IN NEW
YORK, NEW YORK OR THE UNITED STATES DISTRICT COURTOCATED IN THE
BOROUGH OF MANHATTAN IN NEW YORK, NEW YORK.

il. Suit by Lender PartiesWITH RESPECT TO ANY CLAIM OR ACTION
ARISING HEREUNDER OR UNDER THE MORTGAGE LOAN DOCUMHES OR
THE MEZZANINE LOAN DOCUMENTS, BORROWER PARTIES EACH
(1) IRREVOCABLY SUBMITS TO THE NONEXCLUSIVE JURIS@TION OF THE
COURTS OF THE STATE OF NEW YORK AND THE UNITED STAB DISTRICT
COURT LOCATED IN THE BOROUGH OF MANHATTAN IN NEW Y®K, NEW
YORK, (2) AGREES THAT ALL SUCH CLAIMS OR ACTIONS MX BE HEARD
AND DETERMINED IN SUCH COURTS OF THE STATE OF NEWORK OR, TO
THE EXTENT PERMITTED BY LAW, IN SUCH FEDERAL COURTAND
(3) IRREVOCABLY WAIVES ANY (a) OBJECTION WHICH IT MY HAVE AT
ANY TIME TO THE LAYING OF VENUE OF ANY SUIT, ACTION OR
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGRBEENT, ANY
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MORTGAGE LOAN DOCUMENT OR ANY MEZZANINE LOAN DOCUMINT
BROUGHT IN ANY SUCH COURT AND (b) ANY CLAIM THAT ANY SUCH SUIT,
ACTION OR PROCEEDING BROUGHT IN ANY SUCH COURT HASEEN
BROUGHT IN AN INCONVENIENT FORUM. NOTHING IN THISAGREEMENT
WILL BE DEEMED TO PRECLUDE LENDER PARTIES FROM BR{BING AN
ACTION OR PROCEEDING WITH RESPECT HERETO IN ANY OBR
JURISDICTION.

iii. Designation of Agent for Service of ProcesBORROWER PARTIES
WILL EACH MAINTAIN AN AGENT FOR SERVICE OF PROCESS8N NEW YORK,
NEW YORK WITH RESPECT TO THIS AGREEMENT. BORROWERARTIES
EACH DESIGNATE CORPORATION SERVICE COMPANY, WITH GFCES ON
THE DATE HEREOF AT 1131 AVENUE OF THE AMERICAS, SUE 3100, NEW
YORK, NY 10036-6710, TO RECEIVE FOR AND ON BEHALF FO THE
BORROWER PARTIES SERVICE OF PROCESS IN NEW YORK, WEYORK
WITH RESPECT TO THIS AGREEMENT. BORROWER PARTIESHALL
PROVIDE TO LENDER PARTIES AT LEAST THIRTY (30) DAYSPRIOR
WRITTEN NOTICE BEFORE CHANGING SUCH DESIGNATION. BRROWER
PARTIES EACH FURTHER AGREE THAT THE FAILURE OF ITBGENT FOR
SERVICE OF PROCESS TO GIVE IT NOTICE OF ANY SERVIGCH- PROCESS
WILL NOT IMPAIR OR AFFECT THE VALIDITY OF SUCH SER\CE OR OF ANY
JUDGMENT BASED THEREON. IN ADDITION, BORROWER PARES EACH
IRREVOCABLY CONSENT TO SERVICE OF PROCESS BY REGERED OR
CERTIFIED MAIL, POSTAGE PREPAID, TO IT AT ITS ADDRES GIVEN OR
REFERRED TO IN THIS AGREEMENT.

G. Waiver of Right to Trial by Jury BORROWER PARTIES HEREBY
EXPRESSLY WAIVE ANY RIGHT TO TRIAL BY JURY FOR ANYCLAIM, DEMAND,
ACTION OR CAUSE OF ACTION (1) ARISING UNDER THIS AREEMENT, THE
MORTGAGE LOAN DOCUMENTS OR THE MEZZANINE LOAN DOCUMNTS OR (2) IN
ANY WAY RELATING TO THE PROJECT, THE MORTGAGE LOANTHE MEZZANINE
LOAN, THE MORTGAGE LOAN DOCUMENTS, THE MEZZANINE L@GN DOCUMENTS
OR ANY OTHER INSTRUMENT, DOCUMENT OR AGREEMENT EXBCTED OR
DELIVERED IN CONNECTION HEREWITH OR THEREWITH, ORHE TRANSACTIONS
RELATED HERETO OR THERETO, IN EACH CASE WHETHER SHUCCLAIM,
DEMAND, ACTION OR CAUSE OF ACTION IS NOW EXISTING HEREAFTER
ARISING, AND WHETHER SOUNDING IN CONTRACT OR TORT ® OTHERWISE;
AND BORROWER PARTIES HEREBY AGREE AND CONSENT THAANY OF THEM
MAY FILE AN ORIGINAL COUNTERPART OF THIS AGREEMENTOR A COPY OF THIS
SECTION WITH ANY COURT AS WRITTEN EVIDENCE OF THE @NSENT OF THE
PARTIES HERETO TO THE WAIVER OF ANY RIGHT THEY MIGH OTHERWISE
HAVE TO TRIAL BY JURY.

H. No Third Party Beneficiaries Nothing in this Agreement, express or

implied, is intended to confer any rights or renesdupon any person, other than the parties
hereto and, subject to any restrictions on assigihimerein contained, their respective successors

and assigns.
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l. Amendments This Agreement may be amended by written agreewfe
amendment executed by all parties hereto, but thetrwise.

J. Attorneys’ Fees If any lawsuit is commenced to enforce any @f tdrms

of this Agreement, the prevailing party will haveetright to recover its actual attorneys’ fees
and costs of suit from the other party (includihg tvalue of the in-house counsel services).
Without limitation on anything contained in the Mgaige Loan Documents and the Mezzanine
Loan Documents, in the event that Lender Partiedl dle a party to any legal proceeding

instituted in connection with or arising out of thMeortgage Loan, the Mezzanine Loan or this
Agreement, Borrower Parties agree to pay to LeRa@eties all sums paid or incurred by Lender
Parties as costs and expenses in the legal progsediogether with actual and customary
attorneys’ fees. This subparagraph J shall surtheeClose of Escrow or termination of this

Agreement.

K. Effect on Mortgage Loan Documents and MezzaninenLDacuments
Neither the provisions of, nor any performance untes Agreement (including any payments
by Borrower Parties under this Agreement) shall raanenodify, supplement, extend, delay,
renew, terminate, waive, release or otherwise liamitprejudice Lender Parties’ rights and
remedies or Borrower Parties’ obligations under Mwrtgage Loan Documents or Mezzanine
Loan Documents (including Lender Parties’ righteoeive full payment as well as late charges,
delinquent interest and all other charges proviftedin the Mortgage Loan Documents and
Mezzanine Loan Documents). Notwithstanding theedoing, if and only if Lender Parties
receive the full Payoff Amount and the Close ofr@scoccurs, upon the Close of Escrow, the
Mezzanine Loan and all of the Mezzanine Loan Documehall automatically terminate and
LBHI shall have no further obligations thereundecluding, without limitation, any additional
funding obligations of LBHI, if any, thereunder,cahender Parties shall be deemed to have
agreed not to sue any of the Borrower Parties fgrtaeach of any obligation under the Loan
Documents;_providedhowever that the foregoing covenant shall in no evenerdtto the
continuing liabilities and obligations of any Bower Party relating to, arising out of, or in
connection with (i) the breach of any representatwearranty, indemnity, covenant or agreement
set forth in this Agreement or in any document exed under or in connection with this
Agreement, (ii) any indemnities in favor of Lend®arties under any Mortgage Loan Document
or Mezzanine Loan Document, including without liatibn, any indemnities in the
Environmental Indemnities; and (iii)) any obligatsor liabilities under any Mortgage Loan
Document or Mezzanine Loan Document which, pursiansuch documents, are expressly
stated to survive the repayment of the MortgagenLaad/or Mezzanine Loan; and, provigded
further, that the covenant by Lender Parties pursuartisosubparagraph shall be void from its
inception, and all liabilities and obligations obBower Parties under the Loan Documents shall
continue in full force and effect as they existaunediately prior to the Effective Date, in the
event:

I. Any of the Borrower Parties shall take any act akenany claim of
rescission of this Agreement or make any othemtlaihich is inconsistent with this
Agreement; or

il. A receiver, liquidator or trustee shall be appainfier any of the Borrower
Parties or if any of the Borrower Parties shalbdgidicated a bankrupt or insolvent, or if
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any petition for bankruptcy, reorganization or agement pursuant to federal
bankruptcy law, or any similar federal or state [@Bankruptcy Petitiof), shall be filed

by or against, consented to, or acquiesced in ty,ch the Borrower Parties, or if any
proceeding for the dissolution or liquidation ofyaaf the Borrower Parties shall be
instituted (“Dissolution Proceedif)g provided however to the extent any Bankruptcy
Petition or Dissolution Proceeding was involuntand not consented to, acquiesced by,
or filed by any of the Borrower Parties, then tlowenant by Lender Parties pursuant to
this subparagraph shall only become void if theeshas not been dismissed within thirty
(30) days of filing thereof. or

iii. A court of competent jurisdiction determines tt@tgny claim is made by
any Borrower Party or any third party in bankrupticgt) the receipt of any funds by any
party hereunder constitutes a preference or a @itant conveyance, or otherwise sets
aside or holds ineffective such receipt of funds.

L. No Agreement on ValueThe parties hereto specifically acknowledge and
agree that the Payoff Amount does not necessaflgat the parties’ views regarding the value
of the Mortgage Loan, the collateral encumberedhieyMortgage Loan, the Mezzanine Loan or
the membership interests encumbered by the Mezzdrmoan, and such amount shall not be
used as evidence of value in any action or proogeidivolving Lender Parties, on the one hand,
and Borrower Parties, or any of them, on the offaed.

M. Entire Agreement This Agreement contains the entire agreemenidet
the parties respecting the matters herein set famth supersedes all prior agreements between
the parties hereto respecting such matters.

N. Time of the EssenceTime is of the essence of this Agreement.

0. Severability If any term or provision of this Agreement oe tapplication
thereof to any person or circumstance shall, to extent, be invalid or unenforceable, the
remainder of this Agreement, or the applicationsoch term or provision to persons or
circumstances other than those as to which it l1d hevalid or unenforceable, shall not be
affected thereby, and each such term and provisfothis Agreement shall be valid and be
enforced to the fullest extent permitted by law.
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P. Notices Any notice which a party is required or may dedb give the
other shall be in writing and may be sent by peabatelivery or by mail (either (1) by
United States registered or certified mail, retoeoeipt requested, postage prepaid, or (2) by
Federal Express or similar generally recognizedragat carrier regularly providing proof of
delivery), addressed as follows (subject to thatraf a party to designate a different address for
itself by notice similarly given):

To Mortgage Borrower:

44" Street Partners | LLC

[ ]
[ ]
Attention: [ ]

With a copy to:

[ ]
[ ]

[ ]
Attention: [ ]

To Mezzanine Borrower:

44" Street Partners Il LLC

[ ]
[ ]
Attention: [ ]

With a copy to:

[ ]
[ ]

[ ]
Attention: [ ]

To Thompson Mortgage Guarantor, Mezzanine GuaramtBatrick Pledgor:

44" Street Partners Il LLC

[ ]
[ ]
Attention: [ ]
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With a copy to:

[

[

[

Attention: [

To Suzuki Mortgage Guarantor:

[

[

[

Attention: [

With a copy to:

[
[
[
A

ttention: [

To Holdings:

44" Street Partners Il LLC
[

[

Attention: [

With a copy to:

[

[

[

Attention: [

To TWP:

44" Street Partners Il LLC
[

[

Attention: [
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With a copy to:

[
[
[ ]
A

ttention: [ ]

To Lender Parties:

LBHI

Lehman Brothers Holdings Inc.

1271 Avenue of the Americas, 46th Floor
New York, NY 10020

Attention: Joelle Halperin

MTS No.: WE178

With copies to:

—
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Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, New York 10153
Attention: W. Michael Bond, Esq.
Telephone: (212) 310-8035
Facsimile: (212) 310-8007

TriMont Real Estate Advisors, Inc.
Monarch Tower

3424 Peachtree Road, N.E.

Suite 2200

Atlanta, GA 30326

Attention: Karen Mishkin

Ref. No.: 1141304

Lehman Commercial Paper Inc.

1271 Avenue of the Americas, 46th Floor
New York, NY 10020

Attention: Joelle Halperin
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With a copy to:

Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, New York 10153
Attention: W. Michael Bond, Esq.
Telephone: (212) 310-8035
Facsimile: (212) 310-8007

Lehman Re

Lehman Re Ltd.

c/o D. Geoffrey Hunter

Managing Director, Advisory
PricewaterhouseCoopers Advisory Limited
Dorchester House, 7 Church Street
Hamilton HM 11 Bermuda

With copies to:

Cadwalader, Wickersham & Taft LLP
One World Financial Center

New York, New York 10281
Attention: Gregory Petrick, Esq.

KeyCorp Real Estate Capital Markets, Inc.
911 Main Street, Suite 1500

Kansas City Missouri 64105

Attention: Bryan Nitcher

ESCROW HOLDER:

[ ]
[ ]
[ ]
A

ttention: [ ]

Any notice so given by mail shall be deemed to hbgen given as of the date of delivery

(whether accepted or refused) established by UoSt ffice return receipt or the overnight

carrier's proof of delivery, as the case may beny Auch notice not so given shall be deemed
given upon receipt of the same by the party to whioersame is to be given.

Q. Confidentiality Each of the Borrower Parties agrees that itl sbeth
keep the terms of this Agreement strictly confid@nand shall not disclose or permit its
employees or agents to disclose the terms of thiedment (except for reasonably necessary
disclosures to its attorneys, accountants, investagents, lenders and representatives) and
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except as may be required by law or in connectidh Wigation between such parties and the
Lender Parties.

R. Counterparts This Agreement may be executed in any number of
counterparts so long as each signatory hereto te®aii least one such counterpart. Each such
counterpart shall constitute one original, butsalth counterparts taken together shall constitute
one and the same instrument.

S. Joint and Several Liability Each of the Borrower Parties shall each be
primarily, jointly and severally liable for each tife obligations and liabilities of the Borrower
Parties under this Agreement and any document é@aunder or in connection with this
Agreement and Guarantors each hereby waive garayantor or suretyship defenses that may
otherwise apply with respect thereto.

T. Notwithstanding the execution and delivery aétAgreement evidencing
the resolution of the Lender Parties’ disputes mdigg the actual ownership status of the
Mortgage Loan, each of the Lender Parties acknayeedhat (i) the Lender Parties have had,
and continue to have, certain disputes regardirgatitual ownership status of certain loan and
other assets originated by LBHI and/or certainliates of LBHI other than the Mortgage Loan
(collectively, the “Remaining Assé)s (ii) nothing contained in this Agreement shaikjudice
the claims that any of them may have against oo¢han with respect to the Remaining Assets
arising in connection with the Repo Documents, @mdnothing contained in this Agreement
shall be deemed to create an admission, stipulatnaiior implication on the part of any of the
Lender Parties as to the actual ownership statibeoRemaining Assets. Each of the Lender
Parties further agrees that no negotiations andnaamcations which may arise or may have
previously arisen concerning this Agreement or tta@sactions contemplated hereby shall be
admissible as evidence on any issue that is orbmedyefore any court or administrative body in
order to establish proof of ownership of the RenmgnAssets or to create or establish any
admission of liability as to, or for any other esidiary purpose with respect to, the ownership
status of the Remaining Assets. In addition, mghtontained in this Agreement shall be
deemed to waive any of the rights any of the LerRbaties may have against one another with
respect to the Remaining Assets pursuant to the Beguments, and each of the Lender Parties
hereby reserves all of its respective rights andedies under such Repo Documents with
respect to the Remaining Assets.

13. Bankruptcy Court Approval Notwithstanding anything to the contrary
contained in this Agreement, each of the partieagtheagrees that the effectiveness of this
Agreement and each of the terms and provisiondostt in this Agreement and any of the
transactions contemplated in this Agreement steaiubject, in their entirety, to the Bankruptcy
Court entering a final order approving this Agreairend the transactions contemplated hereby.

[NO FURTHER TEXT — SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOF, Borrower Parties and LendertiBarhave executed
this Agreement as of the day and year first abowten.
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LENDER PARTIES:

LEHMAN BROTHERS HOLDINGS INC.,

as Debtor and Debtor in Possession in its
chapter 11 case in the United States Bankruptcy
Court for the Southern District of New York,
Case No. 08-13555 (JPM)

By:

Name:
Title:

LEHMAN COMMERCIAL PAPER INC,,

as Debtor and Debtor in Possession in its
chapter 11 case in the United States Bankruptcy
Court for the Southern District of New York,
Case No. 08-13555 (JPM)

By:

Name:
Title:
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LEHMAN RE LTD.,
a Bermuda corporation

By: Its Joint Provisional Liquidators (without
personal liability)

By:

Peter C.B. Mitchell
Authorized Signatory

By:

D. Geoffrey Hunter
Authorized Signatory

SIGNATURES ON FOLLOWING PAGE



MORTGAGE BORROWER AND PROJECT
OWNER:

44" STREET PARTNERS | LLC,
a Delaware limited liability company

By:

Name:
Title:

MEZZANINE BORROWER:

44" STREET PARTNERS Il LLC,
a Delaware limited liability company

By:

Name:
Title:

THOMPSON MORTGAGE GUARANTOR,
MEZZANINE GUARANTOR AND PATRICK
PLEDGOR:

By:

Name: Patrick Thompson

SIGNATURES ON FOLLOWING PAGE
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SUZUKI MORTGAGE GUARANTOR:

By:

Name: Sammy Isamu Suzuki

SUZUKI GROUP LLC,
a New York limited liability company

By:

Name:
Title:

HOLDINGS:
44TH STREET HOLDINGS LLC, a Delaware

limited liability company

By:

Name:
Title:

TWP:

TWP CAPITAL HOLDINGS I, LLC, a New
York limited liability company



By:

Name:
Title:

ACCEPTED AND AGREED TO AS OF THE
EFFECTIVE DATE:

[ ESCROW AGENT ]

By:

Name:
Title:
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EXHIBIT A

LEGAL DESCRIPTION

ALL that certain plot, piece or parcel of land, withe buildings and improvements thereon
erected, situate, lying and being in the BorougiMahhattan, City, County, and State of New
York, bounded and described as follows:

BEGINNING at a point on the Northerly side of E44th Street at or in front of the center of a
party wall and distance 167 feet Easterly from tlener formed by the intersection of the
Easterly side of 5th Avenue with the Northerly stdel4th Street;

THENCE Northerly parallel with 5th Avenue and paftthe distance through said party wall,
100 feet 5 inches to the center line of the bloetneen 44th and 45th Streets;

THENCE Easterly parallel with East 44th Street alwhg said center line of the block, 27 feet;

THENCE Southerly and again parallel with 5th Averaral part of the way through another
party wall, 100 feet 5 inches to the said Northertle of East 44th Street;

THENCE Westerly along the said Northerly side ost=¢4th Street 27 feet to the point or place
of BEGINNING.
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