LOAN PAYOFF AGREEMENT
(M&B JUNIOR MEZZANINE LOAN)

THIS LOAN PAYOFF AGREEMENT (“Agreement”) is mades of the day of
May, 2009 (the Effective Date”), by and among M&B MEZZ LLC, a Delaware limitedability
company (Borrower”), M&B REALTY DEVELOPMENT LLC, a Delaware limitediability company
(“Principal _Pledgor”), BENJAMIN SHAOUL, an individual (Shaoul”), MARC RAVNER, an
individual (“Ravner”, and together with Shaoul, each &uarantor” and collectively, the
“Guarantors’), LEHMAN BROTHERS HOLDINGS INC., a Delaware conagion (“‘LBHI"),
LEHMAN COMMERCIAL PAPER INC., a New York corporatio(“L CPI") and LEHMAN RE LTD., a

Bermuda corporation (‘ehman Re”). LBHI, LCPI and Lehman Re afeereinafter collectively referred
to from time to time asl’ender Parties’.

RECITALS

A. Subject to the terms and conditions of thataierfunior Mezzanine Construction
Loan Agreement (thel'oan Agreement”), dated August 15, 2007, by and between Borroavet LBHI,
LBHI made a loan to Borrower in the amount of ugb#®200,000 (theLoan”). All capitalized terms
used but not defined herein shall have the meaassgned to such terms in the Loan Agreement.

B. The Loan is evidenced by that certain Constdid Secured Promissory Note
(Junior Mezzanine Loan) dated as of August 15, 200the principal amount of $7,200,000 given by
Borrower to LBHI and evidencing the Advances untiee Loan (the Not€’), which Note further
evidences Borrower’'s assumption of the obligatiohsSenior Mezzanine Borrower under a certain
Severed Note dated as of August 15, 2007 in thecipal amount of $888,230.83 given by Senior
Mezzanine Borrower (as hereinafter defined) to LBtHe “Severed Note”).

C. The Loan is secured by, among other thirfhsth@t certain Pledge and Security
Agreement (Interests in Senior Mezzanine Borrowem®n by Borrower to LBHI constituting a perfected
pledge and assignment of Borrower’'s 100% intenes$enior Mezzanine Borrower, together with the
Consent of Senior Mezzanine Borrower thereto amd Gontrol Agreement thereto (collectively, the
“Pledge and Security Agreement (Interests in Senior Mezzanine Borrower)”), and (2) that certain
Pledge and Security Agreement (Interests in Juviezzanine Borrower) given by Principal Pledgor to
LBHI constituting a perfected pledge and assignnoérit00% of all interests in Borrower, togethertwit
the Consent of Junior Mezzanine Borrower theretb thie Control Agreement thereto (collectively, the
“Pledge and Security Agreement (Interestsin Borrower)” and together with the Pledge and Security
Agreement (Interests in Senior Mezzanine Borrowaectively, the Pledge Agreements”).

D. Certain of Borrower’s obligations under theahoare guaranteed by Guarantors
pursuant to (1) that certain Guaranty of Recourbdig@tions (Junior Mezzanine Loan), dated as of
August 15, 2007 (theRecour se Guar anty”), (2) that certain Guaranty of Completion (Junidezzanine
Loan), dated as of August 15, 2007 (t@othpletion Guaranty”) and (3) that certain Environmental and
Hazardous Substance Indemnification Agreement dduMezzanine Loan), dated as of August 15, 2007
(the “Environmental | ndemnity”).

E. The Loan Agreement, the Note, the Severed Nb&Pledge Agreements, the
Recourse Guaranty, the Completion Guaranty, ther&mwental Indemnity and the other documents and
instruments executed by Borrower and/or the Guaramvidencing, securing or otherwise relatinghto t
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Loan are hereinafter collectively referred to as thoan Documents.” A complete list of the Loan
Documents is set forth on Exhibita#tached hereto and incorporated herein by reteren

F. LBHI and LCPI are debtors under a pending bgptksuproceeding in the United
States Bankruptcy Court for the Southern DistridNew York (the ‘Bankruptcy Court”) being jointly
administered under Case No. 08-13555.

G. LBHI made a loan to LeMadre Mezz LLC (th&ehior M ezzanine Borrower")
in the amount of up to $7,270,000 (thgetlior M ezzanine L oan") pursuant to that certain Mezzanine
Construction Loan Agreement dated July 12, 200@@dified by Omnibus Modification and Ratification
Agreement dated August 15, 2007. Simultaneousbnupe execution of this Agreement, the Lender
Parties, Senior Mezzanine Borrower, and Guarantyes entering into that certain Loan Payoff
Agreement (M&B Senior Mezzanine Loan) providing fbe payoff of the Senior Mezzanine Loan on the
terms provided therein (th&énior M ezzanine L oan Payoff Agreement”).

H. Lender Parties advise that pursuant to the teohsthat certain Master
Repurchase Agreement dated as of July 9, 1999' Rbpur chase Agreement”) by and among Lehman
Re, LCPI and Lehman Brothers Inc., Lehman Re anBllghtered into certain agreements with respect
to certain loans and other assets originated byllaBtd/or certain affiliates of LBHI, including thean.

I Lender Parties advise that they have had cedaputes regarding the actual
ownership status of the Loan and/or the Senior lslieire Loan and, subject to Paragraph 12T hereof,
have resolved such disputes as evidenced by thmements herein and in the Senior Mezzanine Loan
Payoff Agreement.

J. Subject to obtaining Bankruptcy Court approvaltidis Agreement and the
Senior Mezzanine Loan Payoff Agreement and sultjetie terms hereof including, without limitation,
Paragraph 12T hereof, Lender Parties have agre¢d&mman Re is the owner and holder of the Loan
and Lehman Re has agreed to accept the Payoff Anfasiiereinafter defined) as full repayment of the
Loan.

NOW, THEREFORE, for valuable consideration, theerptand sufficiency of which are
hereby acknowledged, Borrower, Guarantors and émelér Parties hereby agree as follows:

1. Repayment of Loan

A. Amount of Repayment.ehman Re shall accept, in full repayment of the
Loan (including principal, interest and all othema@unts payable by Borrower under the Loan
Documents), the sum of ONE MILLION AND 00/100 DOLES ($1,000,000.00) (thePayoff
Amount”) payable on the Closing Date (as hereinafterraef). Borrower and Guarantors acknowledge
that Lehman Re’s agreement to accept a discoursigaffpof the Loan as provided above is conditioned
upon obtaining Bankruptcy Court approval of thisrégment and the Senior Mezzanine Loan Payoff
Agreement.

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

1. Borrower shall deposit the Payoff Amount and thesiZlg Costs
(as hereinafter defined) with Commonwealth LandeTitsurance CompanyEscrow Holder ), having
an address c/o New York Land Services, 630 ThirdrAnxe, New York, New York 10017, Attn: Counsel
at least one (1) Business Day prior to the Clogiate.
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2. All sums required to be delivered by Borrower hedgr on or
before the Closing Date shall be delivered by wizasfer or in other immediately available funds.

2. Escrow This Agreement shall constitute both an agre¢retween the Lender
Parties and the Borrower Parties (as hereinaftinaitd and formal joint escrow instructions to Eser
Holder, which instructions shall be binding uporcisparties and Escrow Holder. Lehman Re and
Borrower have established an escro&sty ow”) with Escrow Holder by delivery to Escrow Holdef a
fully-executed copy of this Agreement. Any and athounts delivered to the Escrow Holder by the
Borrower pursuant to the terms of this Agreementléctively, the Escrowed Funds’) as well as all
documents received by the Escrow Holder pursuarthito Agreement (collectively, theE%crowed
Documents”) shall be held by Escrow Holder in escrow in acdeamce with the provisions of Exhibit B
attached hereto and incorporated herein by refereBscrow Holder has executed this Agreementior t
sole and exclusive purpose of evidencing its ageseito the provisions of Paragraphs 2 through Bdfer
and_Exhibit Battached hereto.

A. Tax lIdentification NumbersLehman Re represents and warrants that
Lehman Re’s tax identification number is 98-019Q8Borrower represents and warrants that Borrower’s
tax identification number is 20-4960067.

B. Close of Escrow Provided that all conditions precedent to theselof
Escrow have been satisfied, Escrow Holder shadlectbe Escrow Close of Escrow™) on the date which
is 30 days after the date hereof (theitially Scheduled Closing Date”) or such earlier date agreed upon
by Lehman Re and Borrower; providdtbwever that Borrower, on written notice to the Lendertiesg,
shall have the one-time right given at any timeoorbefore the Initially Scheduled Closing Date, to
adjourn the Close of Escrow to a date (such adgmidate being referred to herein as tRestheduled
Closing Dat€”), not later than the date which is 30 days frdm Initially Scheduled Closing Date (such
Initially Scheduled Closing Date or, if Borrowerets to adjourn the Close of Escrow as hereinabove
provided, the Rescheduled Closing Date is refeiwexs the Closing Date”). If the Escrow is not closed
on or before the Closing Date, or if any conditgmt forth in Paragraph 4A is not satisfied on dotee
the date set forth therein for the satisfactioswth condition, then any Lender Party shall haeeright
(in addition to Lehman Re’s rights under the Loasc@ments), by written notice to Borrower, the other
Lender Parties and Escrow Holder, to terminate #gseement and the obligations of the parties
hereunder, but such termination shall not releaseo/er from liability for any breach of this Agmraent
occurring prior to the termination of this AgreemerBorrower and each Guarantor acknowledge and
agree that the agreement of Lehman Re to acce®akeff Amount contained in Paragraph 1 in full
satisfaction of the Loan shall be null and voidhé Close of Escrow does not occur on or before the
Closing Date.

C. Closing Costs Borrower shall pay for the following fees angerses
(the “Closing Costs’): (i) any and all escrow fees, filing and recarglicharges, recording taxes (if any),
and any other similar costs and expenses incurramnection with the transactions contemplated by
this Agreement, and (ii) Lender Parties’ reasonailtierneys’ fees of Paul, Hastings, Janofsky & \Walk
LLP only incurred in connection with the preparatiand negotiation of all documentation for, and the
consummation of, the transactions contemplatedhisyXgreement.

3. Deliveries To Escrow Borrower and Lehman Re shall deliver or causéeo
delivered to Escrow Holder to be held in escrowdireg satisfaction of the conditions to closing pdad
herein, the following items at least one (1) BussBay prior to the Closing Date:

A. By Borrower
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® Borrower shall deliver or cause to be depositeth wWicrow Holder the
sum of (x) the Payoff Amount, (y) the Closing Gpstnd (z) all other amounts to be paid by Borrower
hereunder by wire transfer to Escrow Holder.

(i) Borrower shall deliver to Escrow Holder five (5)lglexecuted and
acknowledged releases (eachRaltase”) in the form attached hereto as Exhibit C

B. By Lehman Re Lehman Re shall deliver to Escrow Holder (i) one
original loan payoff letter (theL'oan Payoff L etter”) stating that upon the Close of Escrow and receip
by Lehman Re of the Payoff Amount and all other ants to be paid by Borrower hereunder, but subject
to the terms and conditions of this Agreement,ligres of the Pledge Agreements will be automatjcall
released and Borrower shall be authorized to diteninations of any and all UCC financing statemémts
favor of Lehman RE in connection with the Loan) {fie original Note with an instruction to Escrow
Holder to mark such original Note “cancelled” upbe Close of Escrow, (iii) the original Severed &lot
with an instruction to Escrow Holder to mark suclyimal Severed Note “cancelled” upon the Close of
Escrow or a lost note affidavit in the form attagiereto as Exhibit Bnd (iv) five (5) duly executed and
acknowledged releases executed by each of the L&ades in the form attached hereto as Exhibit D

4, Conditions to Close of Escrow

A. Conditions Precedent to Lehman Re’s Obligation lws€ Escrow The
obligation of Lehman Re to close Escrow shall bbjett to the satisfaction of all of the following
conditions precedent:

1. Borrower's Performance Subject to Paragraph 6 of this
Agreement, no further Event of Default under tham®ocuments shall have occurred.

2. Simultaneous Payoff of the Senior Loan and the &eni
Mezzanine Loan The Senior Lender and the Senior Mezzanine Lestall have simultaneously
received payment in full satisfaction of all amauoutstanding under, respectively, the Senior L@an
if the Senior Lender is not simultaneously paidfufi, the Senior Lender shall have consented to the
receipt by Lehman Re and the Senior Mezzanine Lreoidithe payments contemplated by, respectively,
this Agreement and the Senior Mezzanine Loan Pagféement, which consent shall be pursuant to a
written agreement in form and substance satisfadtmithe Lender Parties) and the Senior Mezzanine
Loan, in the case of Senior Mezzanine Lender, @unisto the Senior Mezzanine Loan Payoff Agreement
being entered into concurrently herewith.

B. Conditions Precedent to Borrower's Obligation t@gel Escrow The
obligation of Borrower to close Escrow shall bejeabto (1) Lender Parties performing, satisfyingla
complying with all covenants, agreements and carditrequired by this Agreement to be performed or
complied with by Lender Parties hereunder on orotgefthe Closing Date and (2) Lender Parties'
performing, satisfying and complying with all coeens, agreements and conditions required by the
Senior Mezzanine Loan Payoff Agreement to be paréal or complied with by Lender Parties
thereunder on or before the Closing Date.

5. Close of Escrow At the Close of Escrow, Escrow Holder shall ppoign
undertake all of the following in the order settfobelow:

A. Funds Disburse the Escrowed Funds deposited with Eseétolder by
Borrower as follows:
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1. Wire funds in the amount of the Payoff Amount tear more
accounts directed in writing by Lehman Re and mtegito Escrow Holder by Lehman Re prior to the
Close of Escrow.

2. Wire the Closing Costs in accordance with the emitt
instruction of Lehman Re delivered to the Escrovddpprior to the Close of Escrow.

3. Wire all other amounts deposited by Borrower withciew
Holder to pay the amounts owed by Borrower hereuntithe Close of Escrow, which amounts shall be
wired to one or more accounts directed in writinglethman Re and provided to Escrow Holder by
Lehman Re prior to the Close of Escrow.

B. Delivery of Documents to Lehman Re and the othemdee Parties
Deliver to each of the Lender Parties one fullyexed original of the Release.

C. Delivery of Documents To Borrower Deliver to Borrower (1) the
original Loan Payoff Letter, (2) the original Notearked “cancelled”, (3) the original Severed Note
marked “cancelled” or a lost note affidavit in tteem attached hereto as Exhibitaid (4) five (5) duly
executed and acknowledged releases executed bygEtwhLender Parties in the form attached heasto
Exhibit D.

6. Default under the Loan Document®rovided that no Event of Default (which,
for the avoidance of doubt includes an Event ofaDifcontemplated by Paragraph 9 of this Agreement)
under the Loan Documents (other than the failurSesfior Mezzanine Borrower to make (i) full payment
of all interest due on December 9, 2008 under tbie Nas defined in the Senior Mezzanine Loan Payoff
Agreement) and (ii) all subsequent monthly paymehis under the Note (as defined in the Senior
Mezzanine Loan Payoff Agreement), which failuregtoue after the expiration of all applicable grace
or cure periods therefor) has occurred, Lehman dgReea not to exercise any remedies under the Loan
Documents which Lehman Re may have resulting sdielyn such defaults during the period (the
“Forbearance Peridiifrom the Effective Date through and includingetbarlier of (x) the Closing Date
and (y) the termination of this Agreement. Nothoantained in the foregoing, however, shall limit o
restrict Lehman Re from taking any action during Elorbearance Period that Lehman Re may take under
the Loan Documents or at law or in equity necessarappropriate in Lehman Re’s discretion to
preserve, protect or defend any of the collateescdbed in the Loan Documents including, without
limitation (i) defending, intervening in or filingf any legal proceedings relating to any such terld;

(i) the sending of any notices to any personsntities concerning the existence of security irderer
liens in favor of Lehman Re relating to such celfat; or (iii) otherwise preserving any of Lehmae'®R
rights, remedies or positions.

7. Representations and Warrantieds a material inducement to Lender Parties'
execution of this Agreement, Borrower hereby regmesand warrants to Lender Parties as follows:

A. Consents Borrower has obtained all consents and pernmssielated to
the transactions herein contemplated and requineiéruany covenant, agreement, encumbrance, law or
regulation.

B. Due Authorization, Execution, and Organizatiofmhis Agreement and
all agreements, instruments and documents herewided to be executed by Borrower and/or the
Guarantors are and on the Closing Date will be dwithorized, executed and delivered by and are and
will be binding upon Borrower. Borrower is a limidt liability company duly organized, validly exiggi
and in good standing under the laws of the Sta@ethware and duly authorized and qualified to flo a
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things required of it under this Agreement. Boreovinas the capacity and authority to enter inte thi
Agreement and consummate the transactions herainded and nothing prohibits or restricts the right
ability of Borrower to close the transactions compéated hereunder and carry out the terms hereof.

C. Value of Project In Borrower's judgment, after subtracting theoant
of the Senior Loan and the Senior Mezzanine Ldanfdir market value of the Project is greater tthen
Payoff Amount.

D. Solvency Borrower and each of the Guarantors is solvemd, will not
become insolvent by reason of their entry into #higeement or the payment of the Payoff Amount or
the other sums required to be paid by Borroweryamnsto this Agreement.

The provisions of this Paragraph 7 shall survive @lose of Escrow or the termination of this
Agreement.

8. Release

A. Release As further consideration for Lender Parties'cesxmn of this
Agreement, each of Borrower, Principal Pledgor aadh of the Guarantors for itself and its respectiv
affiliates, successors and assigns (collectivélg,“Borrower Parties’), as of the Effective Date and as
of the Closing Date, hereby absolutely and irrebbcavaives, releases, and forever discharges ehch o
the Lender Parties and their respective partneifisers, creditors, shareholders, directors, agents
attorneys, servants, contractors, employees, paedt subsidiary corporations and predecessors-in-
interest (collectively, theReleased Parties’) from any and all claims, rights, demands, adiosuits,
causes of actions, damages, counterclaims, defdnsess, costs, obligations, liabilities and exgsnof
every kind or nature (collectivelyClaims”), known or unknown, suspected or unsuspectedddfigr
contingent, foreseen or unforeseen, arising owr oélating directly or indirectly to any circumstaes or
state of facts pertaining to the Loan, the LoanuDoents or the Project, including claims relatedht
actions of Lender Parties or their respective preggors in administering the Loan or negotiatirgy th
Loan Documents and claims of lender liability, disellegality, usury, waiver, bad faith, interfece in
the business of the Borrower Parties, or any ndapeance of any agreement or obligation related
thereto, or any statements, representations, aamissions, intentional, willful, negligent or incent,
by any of the Released Parties in any way connegtitd relating to or affecting, directly or induty,
the Loan, the Loan Documents, or the Project; pleyihowever that the foregoing shall not constitute a
release of any of any Lender Party’s obligationdanrthis Agreement or any claim against such Lender
Party based on fraud committed by such Lender Party

B. Non-Reliance Each of the Borrower Parties hereby acknowletggisit
has not relied upon any representation of any knadle by any of the 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,assferred, or purported to assign or to transtegry
person or entity, any Claims released hereundangmortion thereof or interest therein, and eddhe
Borrower Parties agrees to indemnify, defend and Hwe Released Parties harmless from and against
any and all such Claims based on or arising ouamf such assignment or transfer or purported
assignment or transfer.

D. No Admission of Liability It is understood and agreed that this
Paragraph 8 shall not be deemed or construed adraission by Lender Parties of liability of anyurat
whatsoever arising from or related to the subjéthis Paragraph 8.
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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 aimel
preparation of this Agreement, including the foiegorelease, that it has read the provisions o thi
Agreement, including the foregoing release, antliths fully aware of its contents and legal effec

F. Damages and Attorneys' FeeBach of the Borrower Parties agrees that
if it hereafter commences, joins in, or in any mamseeks, relief through any suit arising out @fSdal
upon, or relating to any of the Claims or in anynmer asserts against such Released Parties, @fany
them, any of the Claims, then the undersigned pél}f to such Released Parties, and each of them, in
addition to any other damages caused to such Reldaarties thereby, all attorneys' fees incurred by
such Released Parties in defending or otherwigmnelng to said suit or claim.

G. Survival The provisions of this Paragraph 8 shall surthe Close of
Escrow or termination of this Agreement.

9. Default Any breach by Borrower or any Guarantor of tAigreementthat
continues after the expiration of any applicabléagoor grace period expressly provided herein
shall be an automatic Event of Default under thar_dgreement (with no further notice, cure or
grace period)

10. Relief from Stay

A. Agreement As additional consideration for Lender Parteescution of
this Agreement, each of the Borrower Parties agiieats (i) in the event of a bankruptcy filing by
against it, it shall not reject this Agreement, nontest any claim or assertion by any Lender Ragy
this Agreement is binding between the parties, #rad valuable consideration has been received by
Borrower for same; (ii) Lender Parties shall reeeimmediate relief from the automatic stay provisio
of the United States Bankruptcy Code following dankruptcy petition which any of the Borrower
Parties may file or which may be filed against afifhe Borrower Parties and that it shall in noregve
contest a motion to lift the automatic stay filedlender Parties; and (iii) any contrary actioneiaky
any of the Borrower Parties with respect to thetenatset forth above shall be deemed to be in histd f
and are agreed to constitute violations of Fedeudés of Civil Procedure 11 and Bankruptcy Rule1901

B. Functional Equivalent of Chapter.11Each of the Borrower Parties
acknowledges that this Agreement is of considerbbiefit to it, and represents the functional egjgint
of a restructuring of Borrower's business underdhged States Bankruptcy Code because, among other
things, (i) Borrower has received forbearances far@hcial accommodations from Lender Parties; and
(i) Borrower was afforded by Lender Parties anaymity to cause a sale or refinancing of the &1j
all in lieu of a bankruptcy petition, which Borromelected not to file. Borrower has thus been jged
with a full and fair opportunity to reestablish @organize its financial stake in the Project, &iag
elected not to seek a further restructuring obiisiness. Each of the Borrower Parties understinads
Lender Parties are entering into this Agreemeneliance on Borrower's representation that it wot
seek a further restructuring of its business.

11. Miscellaneous
A. Survival All warranties, representations, covenants, galions and

agreements contained in this Agreement shall serhe Close of Escrow hereunder. All warrantie$ an
representations shall be effective regardless pirarestigation made or which could have been made.
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B. Further Instruments The parties shall cause to be executed,
acknowledged or delivered such further instrumemis documents as may be reasonably necessary to
carry out the 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 otkeredy herein or by law provided or permitted, but
each shall be cumulative and shall be in additmrevery other remedy given hereunder or now or
hereafter existing at law, in equity or by statfgbecept as otherwise expressly herein provided).

D. No Waiver No waiver by Lender Parties of any breach of thi
Agreement or of any warranty or representation urater by Borrower shall be deemed a waiver of any
other breach by Borrower (whether preceding or sedmg and whether or not of the same or similar
nature), and no acceptance of payment or perforenagd_ender Parties after any breach by Borrower
shall be deemed to be a waiver of any breach sf Algreement or of any representation or warranty
hereunder by Borrower, whether or not Lender Pattimow of such breach at the time it accepts such
payment or performance. No failure or delay by hepder Party to exercise any right it may have by
reason of the default of Borrower shall operatex agaiver of default or modification of the Loangth
Loan Documents or this Agreement or shall previeateixercise of any right by any Lender Party.

E. Governing Law THIS AGREEMENT WAS NEGOTIATED IN PART
IN THE STATE OF NEW YORK, AND THE LOAN WAS MADE BYLBHI FROM THE STATE OF
NEW YORK, AND THE PROCEEDS OF THE LOAN WERE DISBUEB FROM THE STATE OF
NEW YORK, WHICH STATE THE LENDER PARTIES, BORROWERND EACH GUARANTOR
AGREE HAS A SUBSTANTIAL RELATIONSHIP TO THE PARTIEAND TO THE UNDERLYING
TRANSACTION EMBODIED HEREBY, AND IN ALL RESPECTS,NCLUDING MATTERS OF
CONSTRUCTION, VALIDITY AND PERFORMANCE, THIS AGREEERNT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THEAWS OF THE STATE OF
NEW YORK APPLICABLE TO CONTRACTS MADE AND PERFORMEDON SUCH STATE
(EXCLUDING APPLICATION OF ANY PRINCIPLE OF CONFLICTOF LAWS WHICH WOULD
DIRECT THE APPLICATION OF THE LAW OF ANY OTHER JURDICTION) AND ANY
APPLICABLE LAW OF THE UNITED STATES OF AMERICA. TOTHE FULLEST EXTENT
PERMITTED BY LAW OR NOT PROHIBITED BY LAW, BORROWERND EACH GUARANTOR
HEREBY UNCONDITIONALLY AND IRREVOCABLY WAIVES ANY CLAIM TO ASSERT THAT
THE LAW OF ANY OTHER JURISDICTION GOVERNS THIS AGHREBMENT, AND THIS
AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCRDANCE WITH THE
LAWS OF THE STATE OF NEW YORK PURSUANT TO 8§5-140FOHE NEW YORK GENERAL
OBLIGATIONS LAW.

F. Jurisdiction

1. SUIT BY BORROWER OR GUARANTORS BORROWER
AND EACH GUARANTOR HEREBY AGREES THAT ANY LEGAL SUI, ACTION OR
PROCEEDING BROUGHT BY BORROWER AND/OR EITHER GUARA®MR OR ANY
AFFILIATE THEREOF AGAINST ANY LENDER PARTY AND/OR &RVICER (OTHER THAN
COMPULSORY COUNTERCLAIMS PERMITTED HEREUNDER IN COMNECTION WITH ANY
ACTION, SUIT OR PROCEEDING COMMENCED BY ANY LENDERPARTY IN A
JURISDICTION OUTSIDE OF NEW YORK) ARISING OUT OF ORELATING TO THE LOAN,
THIS AGREEMENT OR ANY OF THE LOAN DOCUMENTS OR RELIANG TO THE PROJECT
SHALL ONLY BE INSTITUTED BY BORROWER, GUARANTORS ORANY AFFILIATE
THEREOF IN COURTS OF THE STATE OF NEW YORK LOCATEM THE BOROUGH OF
MANHATTAN IN NEW YORK, NEW YORK OR THE UNITED STATE DISTRICT COURT
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LOCATED IN THE BOROUGH OF MANHATTAN IN NEW YORK, NEV YORK. BORROWER
AND EACH GUARANTOR HEREBY IRREVOCABLY WAIVES, TO TH FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT TO BRING ANY LEGAL OR EQUITABLE
SUIT, ACTION OR PROCEEDING AGAINST ANY LENDER PARTYAND/OR SERVICER
ARISING OUT OF OR RELATING TO THE LOAN, THIS AGREEENT OR ANY OF THE LOAN
DOCUMENTS OR RELATING TO THE PROJECT IN ANY OTHERGURT OTHER THAN
COURTS OF THE STATE OF NEW YORK LOCATED IN THE BORGH OF MANHATTAN IN
NEW YORK, NEW YORK OR THE UNITED STATES DISTRICT QdRT LOCATED IN THE
BOROUGH OF MANHATTAN IN NEW YORK, NEW YORK.

2. SUIT BY ANY LENDER PARTY. WITH RESPECT TO ANY
CLAIM OR ACTION ARISING HEREUNDER OR UNDER THE LOANDOCUMENTS,
BORROWER AND GUARANTOR (1) IRREVOCABLY SUBMIT TO TH NONEXCLUSIVE
JURISDICTION OF THE COURTS OF THE STATE OF NEW YORMND THE UNITED STATES
DISTRICT COURT LOCATED IN THE BOROUGH OF MANHATTANIN NEW YORK, NEW
YORK, (2) AGREE THAT ALL SUCH CLAIMS OR ACTIONS MAY BE HEARD AND
DETERMINED IN SUCH COURTS OF THE STATE OF NEW YORRR, TO THE EXTENT
PERMITTED BY LAW, IN SUCH FEDERAL COURT AND (3) IRRVOCABLY WAIVE ANY (a)
OBJECTION WHICH IT MAY HAVE AT ANY TIME TO THE LAYING OF VENUE OF ANY SUIT,
ACTION OR PROCEEDING ARISING OUT OF OR RELATING TOHIS AGREEMENT OR ANY
LOAN DOCUMENT BROUGHT IN ANY SUCH COURT AND (b) ANYCLAIM THAT ANY SUCH
SUIT, ACTION OR PROCEEDING BROUGHT IN ANY SUCH COURHAS BEEN BROUGHT IN
AN INCONVENIENT FORUM. NOTHING IN THIS AGREEMENT W.L BE DEEMED TO
PRECLUDE ANY LENDER PARTY FROM BRINGING AN ACTION & PROCEEDING WITH
RESPECT HERETO IN ANY OTHER JURISDICTION.

3. DESIGNATION OF AGENT FOR SERVICE OF PROCESS
BORROWER AND EACH GUARANTOR WILL MAINTAIN AN AGENT FOR SERVICE OF
PROCESS IN NEW YORK, NEW YORK WITH RESPECT TO THA&SREEMENT. BORROWER
AND EACH GUARANTOR DESIGNATE CORPORATION SERVICE Q@PANY, WITH OFFICES
ON THE DATE HEREOF AT 1131 AVENUE OF THE AMERICASUITE 3100, NEW YORK, NY
10036-6710, TO RECEIVE FOR AND ON BEHALF OF BORROWBR SUCH GUARANTOR (AS
THE CASE MAY BE) SERVICE OF PROCESS IN NEW YORK, MEYORK WITH RESPECT TO
THIS AGREEMENT. BORROWER OR SUCH GUARANTOR, AS THEASE MAY BE, SHALL
PROVIDE TO LENDER PARTIES AT LEAST THIRTY (30) DAY$RIOR WRITTEN NOTICE
BEFORE CHANGING SUCH DESIGNATION. BORROWER AND GWWNTOR FURTHER
AGREE THAT THE FAILURE OF ITS AGENT FOR SERVICE GFROCESS TO GIVE IT NOTICE
OF ANY SERVICE OF PROCESS WILL NOT IMPAIR OR AFFECTHE VALIDITY OF SUCH
SERVICE OR OF ANY JUDGMENT BASED THEREON. IN ADDIODN, BORROWER AND
GUARANTOR IRREVOCABLY CONSENT TO SERVICE OF PROCE3® REGISTERED 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, LENDER
PARTIES AND EACH GUARANTOR HEREBY EXPRESSLY WAIVERY RIGHT TO TRIAL BY
JURY FOR ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTON (1) ARISING UNDER THIS
AGREEMENT OR THE LOAN DOCUMENTS OR (2) IN ANY WAY RLATING TO THE
PROJECT, THE LOAN, THE LOAN DOCUMENTS OR THE SENIORIEZZANINE LOAN
DOCUMENTS OR ANY OTHER INSTRUMENT, DOCUMENT OR AGREMENT EXECUTED OR
DELIVERED IN CONNECTION HEREWITH OR THEREWITH, OR HE TRANSACTIONS
RELATED HERETO OR THERETO, IN EACH CASE WHETHER SHCCLAIM, DEMAND,
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ACTION OR CAUSE OF ACTION IS NOW EXISTING OR HEREAER ARISING, AND
WHETHER SOUNDING IN CONTRACT OR TORT OR OTHERWISEND BORROWER, LENDER
PARTIES AND EACH GUARANTOR HEREBY AGREE AND CONSENTHAT ANY 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 MIGHT OTHERWSE HAVE TO TRIAL BY
JURY.

H. No Third Party Beneficiaries Nothing in this Agreement, express or
implied, is intended to confer any rights or renesdiipon any person, other than the parties heneto a
subject to any restrictions on assignment herematoed, their respective successors and assigns.

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

J. Attorneys' FeesIf any lawsuit is commenced to enforce any eftérms
of this Agreement, the prevailing party will havetright to recover its reasonable attorneys’ fmes
costs of suit from the other party. Without lintike@ on anything contained in the Loan Documents, i
the event that any Lender Party shall be a pargniolegal proceeding instituted in connection vath
arising out of the Loan or this Agreement, Borrowgrees to pay to such Lender Party all sums paid o
incurred by such Lender Party as costs and expéngbe legal proceedings, together with reasonable
attorneys’ fees. This subparagraph J shall suthigeClose of Escrow or termination of this Agreemme

K. Effect on Loan Documents Neither the provisions of, nor any
performance under, this Agreement (including anyngents by Borrower under this Agreement) shall
amend, modify, supplement, extend, delay, renewnibtate, waive, release or otherwise limit or
prejudice Lehman Re’s rights and remedies or Bogravor either Guarantor’s obligations under the
Loan Documents (including Lehman Re’s right to reedull payment as well as late charges, delinguen
interest and all other charges provided for inltban Documents). Notwithstanding the foregoingriti
only if Lehman Re receives the full Payoff Amountdahe Close of Escrow occurs, upon the Close of
Escrow, the Loan Documents shall be terminatedrem# of the parties thereto shall have any further
obligations thereunder (except for those obligatitrat are intended to survive repayment in fulthef
Loan) and Lehman Re shall be deemed to have agm@eth sue any of the Borrower Parties for any
breach of any obligation under the Loan Documentsyided howevey that the foregoing covenant shall
in no event extend to the continuing liabilitiedarbligations of any Borrower Party relating toisiang
out of, or in connection with the breach of anyresgntation, warranty, indemnity, covenant or
agreement set forth in this Agreement, the LoanuDwnts or in any document executed under or in
connection with this Agreement or the Loan Docurs¢hat are intended to survive the repayment in ful
of the Loan, or to any indemnities in favor of LedmrRe under any Loan Document that are intended to
survive the repayment in full of the Loan; and, ypded further, that the covenant by Lehman Re
pursuant to this subparagraph shall be void frasminteption, and all liabilities and obligations of
Borrower Parties under the Loan Documents shalticoa in full force and effect as they existed
immediately prior to the Effective Date, in the pize

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

2. A receiver, liquidator or trustee shall be appadinter Borrower
and/or any Guarantor or if Borrower and/or any Gugor shall be adjudicated a bankrupt or insolvent,
if any petition for bankruptcy, reorganization eraamgement pursuant to federal bankruptcy law,nyr a
similar federal or state law, shall be filed byagainst, consented to, or acquiesced in by Borrewvdfor
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any Guarantor, or if ay proceeding for the dissotubr liquidation of Borrower and/or any Guarantor
shall be instituted, provided, however, if such @ppnent, adjudication, petition or proceeding was
involuntary and not consented to by Borrower andimy Guarantor, upon same not being discharged,
stayed or dismissed within thirty (30) days.

L. No Agreement on Value The parties hereto specifically acknowledge
and agree that the Payoff Amount does not necéssaiflect the parties’ views regarding the valdehe
Loan or the membership interests encumbered bylLtdan, and such amount shall not be used as
evidence of value in any action or proceeding imvg Lender Parties, on the one hand, and Borrawer
either Guarantor, or all of them, on the other hand

M. Entire Agreement This Agreement and the Senior Mezzanine Loan
Payoff Agreement contain the entire agreement baxtvtlee parties respecting the matters herein st fo
and supersedes all prior agreements between theglaereto respecting such matters.

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

O. Severability If any term or provision of this Agreement oreth
application thereof to any person or circumstari@alsto any extent, be invalid or unenforceable t
remainder of this Agreement, or the applicatiorseth term or provision to persons or circumstances
other than those as to which it is held invaliduaenforceable, shall not be affected thereby, auth e
such term and provision of this Agreement shall/diid and be enforced to the fullest extent peeitt
by law.

P. Notices Any notice which a party is required or may deso give the
other shall be in writing and may be sent by pesbalelivery or by mail (either (1) by United States
registered or certified mail, return receipt reqadspostage prepaid, or (2) by Federal Expresénaitar
generally recognized overnight carrier regularlypviding proof of delivery), addressed as follows
(subject to the right of a party to designate &edint address for itself by notice similarly giyen

ToBorrower:

c/o Magnum Management, LLC
270 Lafayette Street

New York, NY 10012

Attn: Benjamin Shaoul

With a copy to

Patterson Belknap Webb & Tyler LLP
1133 Avenue of the Americas

New York, NY 10036

Attn: Andrew L. Herz, Esq.

To Principal Pledgor:

c/o Magnum Management, LLC
270 Lafayette Street

New York, NY 10012

Attn: Benjamin Shaoul
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With a copy to

Patterson Belknap Webb & Tyler LLP
1133 Avenue of the Americas

New York, NY 10036

Attn: Andrew L. Herz, Esq.
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To Ravner:

c/o Magnum Management, LLC
270 Lafayette Street

New York, NY 10012

Attn: Marc Ravner

With a copy to

Patterson Belknap Webb & Tyler LLP
1133 Avenue of the Americas

New York, NY 10036

Attn: Andrew L. Herz, Esq.

To Shaoul:

c¢/o Magnum Management, LLC
270 Lafayette Street

New York, NY 10012

Attn: Benjamin Shaoul

With a copy to

Patterson Belknap Webb & Tyler LLP
1133 Avenue of the Americas

New York, NY 10036

Attn: Andrew L. Herz, Esq.

To Lender Parties:

LBHI

Lehman Brothers Holdings Inc.

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

Attn:  Joelle Halperin

MTS No.: WH6456

With copies to

Paul, Hastings, Janofsky & Walker LLP
75 East 55th Street

New York, NY 10022

Attn: Kenneth J. Friedman, Esq.

TriMont Real Estate Advisors, Inc.
Monarch Tower

3424 Peachtree Road, N.E.

Suite 2200

Atlanta, GA 30326

Attn: Karen Mishkin

Ref. No.: 1141314
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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

To Escrow Holder:

Commonwealth Land Title Insurance Company
c/o New York Land Services

630 Third Avenue

New York, NY 10017

Attn: David Wilcomes

Any notice so given by mail shall be deemed to hiagen given as of the date of delivery (whether
accepted or refused) established by U.S. Post ©fturn receipt or the overnight carrier's probf o
delivery, as the case may be. Any such noticesaggiven shall be deemed given upon receipt of the
same by the party to whom the same is to be given.

Q. Confidentiality Each of Borrower and each Guarantor shall kéep t
terms of this Agreement strictly confidential arithl not disclose or permit its employees or agémts
disclose the terms of this Agreement (except fasomably necessary disclosures to its attorneys,
accountants, investors, agents, lenders and repadises and to Senior Lender and Senior Mezzanine
Lender) and except as may be required by law @ommection with litigation 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 teeait least one such counterpart. Each such
counterpart shall constitute one original, butsalth counterparts taken together shall constitnéeamd
the same instrument.

S. Joint and Several Liability Borrower and each Guarantor shall each be
primarily, jointly and severally liable for each tife obligations and liabilities of Borrower undars
Agreement and any document executed under or inemion with this Agreement and each Guarantor
hereby waives any guarantor or suretyship defahs¢snay otherwise apply with respect thereto.

T. Ownership of Senior Mezzanine Loan and Junior Mermaloan
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(a) LBHI and LCPI acknowledge that neither they any assignee have had any interest in, claim to or
lien on the Junior Mezzanine Loan and the documenidencing and securing same or the proceeds
thereof and that Lehman Re has the sole and exelugjht to retain all proceeds of such loan withou
any claim or interest of such parties. To the mixtdhat LBHI, LCPI or any of their respective
representatives or agents is in possession of aittyeaJunior Mezzanine Loan Documents, such party
shall cause such documents to be delivered to treadirection of Lehman Re concurrently with the
execution and delivery of this Agreement and thei@@eviezzanine Loan Payoff Agreement.

(b) Lehman Re and LCPI acknowledge that neithey tior any assignee have had any interest in, claim
to or lien on the Senior Mezzanine Loan and thaidmmnts evidencing and securing same or the proceeds
thereof and that LBHI has the sole and exclusigatrio retain all proceeds of such loan without any
claim or interest of such parties. To the extdmttLehman Re, LCPI or any of their respective
representatives or agents is in possession of aitlyeoSenior Mezzanine Loan Documents, such party
shall cause such documents to be delivered tothiealirection of LBHI concurrently with the exeicut

and delivery of this Agreement and the Senior MeizeaLoan Payoff Agreement.

(c) Notwithstanding the execution and deliverytbis Agreement evidencing the resolution of the
Lender Parties’ disputes regarding the actual osimprstatus of the Loan and/or the Senior Mezzanine
Loan, each of the Lender Parties acknowledgeqihidte Lender Parties have had, and continue ve ha
certain disputes regarding the actual ownershipistaf certain loan and other assets originatedBiyl
and/or certain affiliates of LBHI other than thedmand the Senior Mezzanine Loan (collectively, the
“Remaining Assety, (ii) nothing contained in this Agreement shatkjudice the claims that any of them
may have against one another with respect to thmalRéng Assets arising in connection with the
Repurchase Agreement or any documents executedraheivered in connection with the Repurchase
Agreement (the Repurchase Agreement and such albeuments are collectively, the “Repo
Document®), and (iii) nothing contained in this Agreemeritall be deemed to create an admission,
stipulation and/or implication on the part of arfytlte Lender Parties as to the actual ownershipsiaf

the Remaining Assets. Each of the Lender Partigldr agrees that no negotiations and communitatio
which may arise or may have previously arisen comog this Agreement or the transactions
contemplated hereby shall be admissible as evidenamy issue that is or may be before any court or
administrative body in order to establish proofosinership of the Remaining Assets or to create or
establish any admission of liability as to, or famy other evidentiary purpose with respect to, the
ownership status of the Remaining Assets. In amgitnothing contained in this Agreement shall be
deemed to waive any of the rights any of the Lebgties may have against one another with respect
the Remaining Assets pursuant to the Repo Documamtiseach of the Lender Parties hereby reserles al
of its respective rights and remedies under sugioR®cuments with respect to the Remaining Assets.

u. Bankruptcy Court Approval Notwithstanding anything to the contrary
contained in this Agreement, each of the partiestbeagrees that the effectiveness of this Agreéaueth
each of the terms and provisions set forth in &gseement and any of the transactions contemplated
this Agreement shall be subject, in their entiretythe Bankruptcy Court entering a final orderrappg
() this Agreement and the transactions contemglaerein and (ii) the Senior Mezzanine Loan Payoff
Agreement and the transactions contemplated therein

[NO FURTHER TEXT — SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOF, Borrower, each Guarantor anddez Parties have executed
this Agreement as of the day and year first abowten.

LENDER PARTIES:

LEHMAN BROTHERSHOLDINGSINC,,

a Delaware corporatiocas 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 (JMP

By:
Name:
Title:

LEHMAN COMMERCIAL PAPER INC.,

a New York corporation as Debtor and Debtor in
Possession in its chapter 11 case in the UnitdesSta
Bankruptcy Court for the Southern District of New
York, Case No. 08-13555 (JMP)

By:
Name:
Title:

LEHMANRELTD.,
a Bermuda corporation

By: Its Joint Provisional Liquidators (without genal liability)

By:
Name: Peter C.B. Mitchell
Title: Authorized Signatory

By:
Name: D. Geoffrey Hunter
Title: Authorized Signatory
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BORROWER:

M&B MEZZ LLC,
a Delaware limited liability company

By:

Name: Marc Ravner
Its: Executive Manager

By:

Name: Benjamin Shaoul
Its: Executive Manager

PRINCIPAL PLEDGOR:

M&B REALTY DEVELOPMENT LLC,
a Delaware limited liability company

By:

Name: Marc Ravner

Its: Executive Manager
By:

Name: Benjamin Shaoul

Its: Executive Manager
GUARANTORS:

MARC RAVNER

BENJAMIN SHAOUL
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ACCEPTED AND AGREED TO AS

OF THE EFFECTIVE DATE SOLELY WITH
RESPECT TO PARAGRAPHS 2 THROUGH 5
AND EXHIBIT B:

COMMONWEALTH LAND TITLE INSURANCE COMPANY

By:
Name:;
Title:
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