












































































































































































































































































































































































































Annex 2 to Exhibit F 

MANAGEMENT AGREEMENT SUBORDINATION 
RECOGNITION AND ATTORNMENT AGREEMENT 

THIS MANAGEMENT AGREEMENT SUBORDINATION RECOGNITION 
AND ATTORNMENT AGREEMENT (this·"Agreement"), made as ofthis __ day of __ , 
20 __ , among BATTERY PARK CITY AUTHORITY, dlb/aHUGH L. CAREY BATTERY 
P ARK CITY AUTHORITY, a body corporate and politic constituting a public benefit corporation 
of the State of New York having an office at One World Financial Center, New York, New York 
10281 ("Landlord"); [Tenant under the Ground Lease] having an office at [ 1 
("Tenant"); and [Name of Manager], a having an 
office at ("Manager"). 

WITNES SETH: ----------

WHEREAS, pursuant to that certain Ground Lease dated as of 
__________ , 200_ between Landlord and Tenant, as successor to 
_____________ (such lease, as the same may be assigned, amended or 
restated from time to time, the "Ground Lease"), Tenant is the tenant of a leasehold estate of 
certain real property known as Sites 16 and 17 located in Battery Park City, New York, New 
York, more particularly described on Schedule A attached hereto and made a part hereof (the 
"Land"), upon which is constructed a building and related improvements (the "Development"), 
containing residential apartments (the "Tenant's leasehold interest in the Land and the 
Development are collectively referred to herein as the "Premises"); 

WHEREAS, a Memorandum of the Ground Lease was recorded on at 
CRFN Reel ,page __ , in the office of the City Register of the City of New York for 
the County of New York; 

WHEREAS, Tenant [intends to convert] [has converted] the Development to 
condominium ownership pursuant to the temlS of the Ground Lease and desires to retain its 
affiliate, the Manager, to manage the components of the Development pursuant to the [describe 
Management Agreement], as from time to time amended, modified or supplemented (the 
"Management Agreement"); 

WHEREAS, it is a requirement of the Landlord under the Ground Lease that 
Tenant and Manager execute and deliver this Agreement to Landlord. 

NOW, THEREFORE, in consideration ofthe foregoing premises and of the 
mutual covenants and agreements set forth herein and for ten dollars ($10.00) and other good and 
valuable consideration, the receipt and sufficiency of which are hereby conclusively 
acknowledged, the parties hereto agree as follows: 

1. Effectiveness. The terms and provisions of this Agreement shall be 
effective from and after the date hereof, and shall apply to the Management Agreement and 
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any and all amendments and modifications thereof entered into from time to time by Tenant 
or its successors and assigns with the Manager or its successors and assigns. 

2. Subordination. 

(a) Each of Tenant and Manager hereby covenants and agrees that the 
Management Agreement and Manager's rights thereunder (including, without limitation, 
Manager's right to receive any fees or compensation thereunder) are, and shall at all times 
continue to be, subject and subordinate in each and every respect to the Ground Lease, the 
Master Lease, the Title Matters, all mortgages and any other instruments senior to the 
Ground Lease and, upon the Condominium Date, to the Condominium Documents. 
Manager, upon written request from Landlord, shall execute and deliver any further 
certificate or other instrument which Landlord may reasonably request to confirm said 
subordination by Manager. 

(b) The parties hereto hereby agree that upon the Condominium Date, 
the Tenant's rights and obligations under the Management Agreement shall automatically, 
and without the need of any action on the part of any party thereto, be transferred to and 
assumed by the Condominium Board, as the successor Tenant under the Ground Lease, 
provided that the rights of Manager thereunder shall at all time be subject and subordinate 
to the rights of Landlord and its successors and assigns as set forth in subsection (a) above. 

3. Estoppel. Manager hereby represents and warrants to Landlord as 
follows, with the understanding that Landlord is relying on the truth and accuracy of the 
representations and warranties set forth in this Section 3: 

(a) The Management Agreement is unmodified as of the date hereof 
and is in full force and effect and there are no other agreements between Tenant and 
Manager that would be binding upon any successor in interest to Tenant other than the 
Management Agreement. 

(b) Manager has received payment in full of all fees due and currently 
payable to Manager under the Management Agreement. 

(c) Manager is not aware of any default by either party under the 
Management Agreement. As of the date of this Agreement, to Manager's knowledge, 
Manager has no accrued cause of action, claim or right of offset under the Management 
Agreement or any defenses to its obligation to perform under the Management Agreement. 

4. Rights of Landlord upon Default. 

(a) Upon receipt by Manager of written notice from Landlord that an 
Event of Default has occurred and is continuing under the Ground Lease, Landlord shall 
have the right to exercise all rights as Tenant under the Management Agreement for so long 
as such Event of Default is outstanding. 
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(b) Notwithstanding anything to the contrary contained herein or in the 
Management Agreement, Landlord shall have the right at any time upon the occurrence of 
the Tennination Event (as defined below) to tenninate the Management Agreement, without 
cause and without liability and immediately upon receipt ofnotice, by giving written notice 
to Manager of its election to do so. 

(c) For purposes hereof, the tenn "Tennination Event" shall mean 
either to occur of (x) the vote at the request of Landlord of a majority of the then Residential 
Unit Owners (excluding any votes held by Affiliates of the Manager) to tenninate the 
Management Agreement after the occurrence of an Event of Default under the Ground 
Lease. 

5. Attornment. Upon the tennination of the Ground Lease, Landlord shall 
have the right, exercisable at any time within thirty (30) days after such tennination, to 
require Manager to attorn to and to recognize Landlord as successor to Tenant under the 
Management Agreement, in which case the following provisions shall apply: 

(a) Manager shall be bound to Landlord under all of the tenns, 
covenants and conditions of the Management Agreement, or subject to the tenns thereof, for 
the remainder of the tenn of the Management Agreement, with the same force and effect as 
if Landlord were the "Owner", under the Management Agreement. Manager shall attorn to 
and recognize Landlord as "Owner", as applicable, under the Management Agreement, with 
such attornment being effective and self-operative without the execution of any further 
instruments. Manager, upon written request from Landlord, shall execute and deliver any 
certificate or other instrument which Landlord may reasonably request to confinn such 
attornment by Manager. Landlord and Manager hereby waive the provisions of any statute 
or rule oflaw now or hereafter in effect that may give or purport to give Landlord and/or 
Tenant any right or election to tenninate or otherwise adversely affect the Management 
Agreement or the obligations of Tenant and Landlord thereunder by reason of any 
tennination of the Ground Lease. 

(b) Landlord shall succeed to the position, rights and obligations of 
"Owner", under the Management Agreement; provided however that Landlord shall not be: 
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(i) liable for any previous act or omission of Tenant under the 
Management Agreement; 

(ii) 
Manager; 

responsible for any monies then owing by Tenant to the credit of 

(iii) subject to any offsets, claims, counterclaims, demands or defenses 
which Manager may have against Tenant under the Management Agreement; 

(iv) bound by any covenant in the Management Agreement to either 
(i) undertake or complete any construction of, in or about the Premises (or any part 
thereof), or in the event of a casualty or condemnation, to restore the Prenlises (or 
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any part thereof); or (ii) provide any money or credit or concession, by way of an 
allowance to Manager or otherwise, to or for any such construction or restoration in 
the case of a casualty or condemnation; 

(v) bound by any amendment, or modification or sUlTender of the 
Management Agreement, made after the date hereof, to which Landlord shall not 
have given its consent in writing which consent shall not be unreasonably withheld 
or delayed with respect to immaterial amendments andlor modifications; and 

(vi) personally liable for the obligations of Tenant under the 
Management Agreement, it being agreed that Manager shall look solely to the 
interest of Landlord in the Premises for satisfaction of such obligations. 

(c) If Landlord succeeds to the position, rights and obligations of 
Tenant under the Management Agreement, Landlord shall have the right to assign its 
interest under the Management Agreement to a third party or parties and, effective on any 
such assignment, Landlord shall be released from any further liability thereunder. 

In the event that Landlord shall, in its sold discretion, elect not to require Manager 
to attorn to and to recognize Landlord as successor to Tenant under the Management Agreement, 
then Landlord shall have no obligations whatsoever to Manager, under the Management 
Agreement or otherwise. 

6. Payments to Landlord. Manager and Tenant hereby agree that, 
following an Event of Default (as defined in the Ground Lease) by Tenant under the Ground 
Lease of which Landlord has notified Manager in writing, in the event of a demand on 
Manager by Landlord for the payment to it of any sums due to Tenant under the 
Management Agreement, Manager shall, and is hereby authorized and directed by Tenant 
to, pay said sums directly to Landlord for so long as any such Event of Default is 
continuing; payment of said sums by Manager to Landlord pursuant to such demand shall 
constitute performance of Manager's obligations under the Management Agreement for the 
payment ofthe same to Tenant, to the extent of the payments so made. Manager shall have 
no obligation to investigate the validity of any such default notices. 

7. Leases and Submanagement Agreements Subordinate. 

(a) Any lease or sublease entered into by Manager on behalf of Tenant 
with respect to the Development, or any portion thereof, shall be made expressly subject 
and subordinate to the Ground Lease, the Title Matters, the Master Lease, all mortgages and 
any other instruments senior to the Ground Lease, and upon the Condominium Date, to the 
Condominium Documents. 

(b) Any and all submanagement or other agreements entered into by 
Manager in connection with the Development, or any portion thereof, shall be made 
expressly subject and subordinate to the Management Agreement, this Agreement, the 
Ground Lease, the Title Matters, the Master Lease, all mortgages and any other instruments 

F-29 
KL3 2350406 9 



senior to the Ground Lease, and upon the Condominium Date, to the Condominium 
Documents. Upon termination of the Management Agreement, any pmiies to any such 
submanagement agreement shall expressly agree for the benefit ofthe Landlord that any 
such submanagement agreement shall be terminated or, at the option of the Landlord, any 
such submanager or agent shall attorn to the Landlord on substantially the same terms as are 
set forth in Section 5. 

8. Conflict. In the event of any inconsistency between the terms of this 
Agreement and the tenns of the Management Agreement, the terms of this Agreement shall 
control. 

9. Modification. This Agreement may not be modified except by an 
agreement in writing signed by the parties or their respective successors in interest. 

10. Successors and Assigns. This Agreement shall inure to the benefit of 
and be binding upon the parties hereto, ap.d their respective successors and assigns. 

11. Notices. All notices, demands or requests made pursuant to, under, or 
by virtue of this Agreement must be in writing and delivered to the party to whom the 
notice, demand or request is being made by personal delivery with receipt acknowledged or 
by mailing the same by registered or certified mail, postage prepaid, return receipt requested 
or by Fed Ex or other similar reputable national overnight courier service: (a) if to 
Landlord, at One World Financial Center, New York, New York 10281, Attention: 
President, with a copy to General Counsel, and an additional copy to _____ _ 
_______________ ; (b) ifto Tenant, _______ _ 
______________ , with an additional copy to ________ _ 
__________ ; (c) if to Manager, ____________ _ 
______ , with an additional copy to _________________ _ 
_____ ; or to such other address as any party may from time to time designate by 
notice given to the other parties in the manner herein provided at least fifteen (15) days 
prior to such address becoming effective. Every notice is deemed to have been given and 
served when addressed as provided in the preceding sentence, and when delivered (if 
delivered by hand), or three business days after the date when deposited with the United 
States mail, postage prepaid, in the manner aforesaid (if mailed), or one business day after 
the date when deposited with the courier service (except that a notice designating the name 
or address of a person to whom any notice, or copy thereof, must be sent is deemed to have 
been given when same is received). 

12. Miscellaneous. 

(a) This Agreement and the rights and obligations ofthe parties 
hereunder shall be governed by, construed and enforced in accordance with the laws of the 
State of New York applicable to agreements to be performed entirely within such state 
(without regard to the principles of conflicts oflaws). 
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(b) Should any tenn or provision of this Agreement or the application 
thereof to any Person or circumstances to any extent, be invalid or unenforceable, the 
parties hereby agree to modify such tenn or provision so that the remainder of this 
Agreement shall not be affected and that the balance of which shall continue to be binding 
upon the patties hereto with any such modification to become a part hereof and treated as 
though originally set forth in this Agreement. The patties fmther agree to modify any such 
unenforceable provision of this Agreement in lieu of severing such unenforceable provision 
from this Agreement in its entirety, whether by rewriting the offending provision, deleting 
any or all of the offending provision, adding additional language to this Agreement, or by 
making such other modifications as are appropriate to carry out the intent of the parties as 
embodied herein to the maximum extent pennitted by law. The parties expressly agree that 
this Agreement as so modified shall be binding upon and enforceable against each of them. 
In any event, should one or more of the provisions ofthis Agreement be held to be invalid, 
illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall 
not affect any other provisions hereof, and if such provision or provisions are not modified 
as provided above, this Agreement shall be construed as if such invalid, illegal or 
unenforceable provisions had never been set forth herein. 

13. Signature Counterparts. This Agreement may be executed in 
counterparts, each of which shall deemed an original but all of which taken together shall 
constitute one and the same Agreement. 

14. Capitalized Tenns. All capitalized tenns used herein which are not 
otherwise defined shall have the respective meanings ascribed to such tenns in the Ground 
Lease. 

15. Further Assurances. Landlord, Tenant and Manager shall execute such 
documents as may be necessary or reasonably requested by any party hereto to carry out 
and consummate the transactions contemplated by this Agreement. 

IN WITNESS WHEREOF, the parties hereto have hereunto caused this 
Agreement to be duly executed as of the day and year first above written. 
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Landlord: 

BATTERY PARK CITY AUTHORITY, d/b/a HUGH L. 
CAREY BATTERY PARK CITY AUTHORITY 

By: 
Name: 
Title: 
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Tenant: 

By: 
Name: 
Title: 

Manager: 

By: 
Name: 
Title: 

Attachments: 
Acknowledgments 
Schedule A (Legal Description) 
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Annex 3 to Exhibit F 

UNIT MORTGAGE SUBORDINATION AND RECOGNITION AGREEMENT 
(Mortgagees) 

AGREEMENT, dated as of ____ , 20_, (this "Agreement") between THE 
BOARD OF MANAGERS OF , an unincorporated 
association having an address at _____________________ _ 
(the "Board"), BATTERY PARK CITY AUTHORITY, d/b/a HUGH L. CAREY Battery Park 
City Authority, a body corporate and politic constituting a public benefit corporation of the State 
of New York having an office at One World Financial Center, New York, New York 10281, 
(together with its successors, assigns and mortgagees, "BPCA"), [UNIT OWNER], having an 
address at ("Unit Owner") and [UNIT MORTGAGEE], having an 
address at (together with its successors and assigns, "Mortgagee"). 

WHEREAS, BPCA, as ground lessor, and ___________ _ 
("Developer"), have entered into that certain Ground Lease dated as of , 20o_, a 
memorandum of which dated as of , 200_ was recorded on ,200 ,at 
CRFN in the office of the City Register of the City of New York for the County of New York 
(such lease, as the same may be assigned, amended or restated from time to time, the "Ground 
Lease") pursuant to which BPCA leased to Developer that certain land described on Exhibit A 
hereto (the "Land"), together with the improvements to be constructed thereon; 

WHEREAS, the leasehold condominium known as __________ _ 
having the street address (the "Condominium") was 
created by that certain declaration dated recorded on in the office of 
the City Register of the City of New York for the County of New York at CRFN (the 
"Declaration") SUbjecting the ground lessee's interest in the Land and the building and other 
improvements thereon (collectively, the "Property") to the provisions of Article 9-B of the Real 
Property Law of the State of New York; 

WHEREAS, the Condominium is subject and subordinate to the Ground Lease in 
all respects; 

WHEREAS, the Unit Owner is the Owner of Unit (the "Unit") in the 
Condominium, Block __ , Lot __ ; 

WHEREAS, Mortgagee is making [has made] a loan to the Unit Owner secured by 
a [first] [subordinate] mortgage lien (the "Unit Mortgage") against the Unit Owner's interest in 
the Unit which is being recorded simultaneously herewith in the sum of $ ____ _ 
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WHEREAS, each Unit Owner is obligated to pay as part of such Unit Owner's 
Common Charges "Proportionate Rent" as such tell11 is defined under the Ground Lease and the 
Declaration; and 

WHEREAS, under the terms of the Ground Lease, the Unit Owner may not 
mortgage the Unit unless the Mortgagee making such loan enters into this Agreement. 

NOW, THEREFORE, in consideration ofthe premises and agreements set forth 
herein and for Ten and 001100 Dollars ($10.00) and other good and valuable consideration, the 
receipt and sufficiency of which is hereby acknowledged, the parties hereto, intending to be 
legally bound, hereby agree as follows: 

1. Subordination. Unit Owner and MOligagee hereby agree and 
acknowledge that their respective interests in the Unit and the Unit Mortgage are subject to 
the terms of this Agreement and subject and subordinate to the Ground Lease. 

2. Common Charges. The Board hereby represents that Common 
Charges for the Unit have been paid through . BPCA hereby represents that, to 
the best of its knowledge, as of the date of this Agreement (i) there is no default in the 
payment of Proportionate Rent due with respect to the Unit and (ii) there is no default in the 
performance of any covenant, agreement or condition on the part of Tenant to be performed 
under the Ground Lease. BPCA further represents that, as of the date of this Agreement, 
the Transaction Payment andlor the Flip Tax Payment then due with respect to the Unit 
have been paid. 

3. Priority of Lien. 

(a) The parties hereto expressly agree that the interest of the Unit 
Owner is subject and subordinate to the interest ofBPCA, its successors, assigns and 
mortgagees, under the Ground Lease, and that the interest and rights of Mortgagee in 
respect of the Unit Mortgage, including the right of Mortgagee to be paid any amount due 
on account ofthe Unit Mortgage are subject and subordinate to BPCA's right to be paid 
Proportionate Rent, together with interest and collection and other costs set forth in the 
Ground Lease. To the extent that Section 339(z) of the Real Property Law has any 
application to Proportionate Rent to be paid by the Unit Owner, Mortgagee and the Unit 
Owner hereby expressly and irrevocably waive for the benefit ofBPCA and the Board any 
rights they may have under or pursuant to said Section 339(z). Mortgagee further agrees 
and acknowledges that to the extent that the Unit Mortgage is not a first mortgage lien on 
the Unit, the lien of the Unit Mortgage is subject and subordinate to the Board's right to be 
paid Common Charges and to BPCA's right to receive all Rental payable under the Ground 
Lease allocable to the, Unit. 

(b) Mortgagee hereby agrees that in the event that it shall at any time 
receive any funds or proceeds reSUlting from the foreclosure or enforcement of its lien 
against the Unit in violation of the priorities of right to payment set forth in Section 3(a) and 
Section 10 of this Agreement, Mortgagee shall hold such funds in trust for and on behalf of 
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BPCA and shall tum such funds over to BPCA on demand and, once BPCA has received all 
amounts to which it is entitled hereunder or otherwise, to the extent applicable to the 
Condominium Board. 

4. Default Notices. If, in the case of a default by the Unit Owner in 
the payment of Common Charges (a "Unit Owner Default"), the Board issues a notice of 
such Unit Owner Default to the Unit Owner, then the Board shall issue a copy of such 
notice simultaneously to Mortgagee and to BPCA. The Board agrees for the sole benefit 
ofBPCA that in the event ofa Unit Owner Default, the Board shall give such notice within 
ten (l 0) business days after the occurrence thereof and if the Board fails to give such 
notice, BPCA is permitted, but not obligated, to give such notice to the Unit Owner and the 
Mortgagee. In the event of a default by the Board with respect to its obligations under the 
Ground Lease (hereinafter a "Condominium Default") BPCA will give notice thereofto 
the Board, and the Board shall deliver a copy of such notice to the Mortgagee and to the 
Unit Owner, (it being agreed that such notice shall be effective notwithstanding any failure 
by the Board to so deliver copies thereof) provided that if the Co~dominium Default is a 
monetary default, BPCA shall also deliver a copy of such default notice to Mortgagee and 
to the Unit Owner 

5. Unit Owner Default. Mortgagee shall have the right to cure a Unit 
Owner Default, and BPCA shall accept payments from the Mortgagee on behalf ofthe Unit 
Owner within thirty (30) days after receipt of the notice of default from the Board or BPCA. 
If Mortgagee fails to timely cure the Unit Owner Default and if the Board or the Mortgagee 
fails to institute foreclosure proceedings within ninety (90) days after the issuance of the 
notice of default described in Paragraph 4 of this Agreement, the Board, the Mortgagee and 
Unit Owner acknowledge and agree that BPCA shall have the right to institute such 
proceedings. If, during the pendency of any Legal Proceeding (as hereinafter defined) by 
BPCA, the Mortgagee remedies the Unit Owner Default or such Unit Owner Default is 
otherwise remedied, BPCA shall, at the reasonable request of such Mortgagee, discontinue 
such proceeding. 

6. Condominium Default. In the event of a Condominium Default, 
the Mortgagee shall have a period of forty-five (45) days from the issuance of notice by 
BPCA as provided in Paragraph 4 of this Agreement, or such longer period as may be 
granted by BPCA in writing, in its sole discretion, to remedy or cause to be remedied such 
Condominium Default. In the event of a Condominium Default which cannot by its nature 
reasonably be cured within such forty-five (45) day period, the Board, the Unit Owners or 
the Mortgagee may take such actions (the "Unit Owner Action") to be commenced within 
such forty-five (45) day period and shall thereafter cause such Unit Owner Action, to be 
prosecuted diligently, continuously and in good faith to completion to cause the 
Condominium Default promptly thereafter to be remedied. Notwithstanding anything to the 
contrary set forth above, any Condominium Default will be required to be remedied within 
one hundred eighty (180) days after the date on which BPCA has given notice as provided 
in Paragraph 4 of this Agreement (or within such longer period to which BPCA may in its 
sole discretion consent in writing). If Unit Owner Action is required to remedy a 
Condominium Default, the Board, the Unit Owner or the Unit Mortgagee, as the case may 
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be, shall notify BPCA thereof and shall keep BPCA fully and cUlTently informed of the 
status of such Unit Owner Action, the nature and timing of such Unit Owner Action and 
each step, act or thing done in connection therewith, together with the anticipated 
completion date of such Unit Owner Action. BPCA acknowledges that Mortgagee is 
permitted but not required to cure a Condominium Default. No payment by Mortgagee or 
perfol1nance of any tenns, conditions, covenants and agreements that are required to be 
perfonned by the Board under this Ground Lease by Mortgagee as pennitted under this 
Agreement is intended to limit Mortgagee's rights against the Unit Owner. 

7. Notices. All notices, demands or requests made pursuant to, under, or by 
virtue of this Agreement must be in writing and delivered to the party to whom the notice, 
demand or request is being made by personal delivery with receipt acknowledged or by mailing 
the same by registered or certified mail, postage prepaid, return receipt requested, or by FedEx or 
other similar reputable national overnight courier service, (a) ifto BPCA, at One World Financial 
Center, New York, New York 10281, Attention: President, with a copy to General Counsel, and 
with an additional copy to ;(b) if to the Board, , with 
an additional copy to ; (c) if to Unit Owner, at ; and (d) if 
to Mortgagee, at_, with an additional copy to ; or to such other address as 
any party may from time to time designate by notice given to the other parties in the manner 
herein provided at least fifteen (15) days prior to such address becoming effective. Every notice 
is deemed to have been given and served when addressed as provided in the preceding sentence, 
and when delivered (if delivered by hand), or three business days after the date when deposited 
with the United States mail, postage prepaid, in the manner aforesaid (if mailed), or one business 
day after the date when deposited with the courier service (except that a notice designating the 
name or address of a person to whom any notice, or copy thereof, must be sent is deemed to have 
been given when same is received). 

8. Legal Proceedings. After BPCA's giving of notice as described in Paragraph 4 
hereof and the expiration of the time for cure or the time for action by the Board as provided in 
Paragraphs 5 and 6 hereof (it being agreed that any failure by the Board to deliver to any Unit 
Owner any copy of a default notice shall not affect BPCA's right to exercise its rights and 
remedies), BPCA may exercise its rights under the Ground Lease for any Unit Owner Default or 
any Condominium Default that remains uncured, including, without limitation, the right to 
prosecute a foreclosure of any statutory lien provided under the Condominium Act, including, 
without limitation, the lien for Common Charges provided therein (which lien is hereby assigned 
by the Board to BPCA) or a suit to recover a money judgment (such proceedings are hereinafter 
refelTed to as the "Legal Proceedings") against the Unit Owner and the Unit Owner's interest in 
the Unit. If Mortgagee does not cure a Unit Owner Default as pelTl1itted under the Ground Lease 
and this Agreement, BPCA will have no obligation to Mortgagee with respect to such Unit Owner 
Default, except that in the event of a transfer or letting of the Unit by BPCA as a result of such 
Unit Owner Default, whether or not as the result of Legal Proceedings, BPCA shall recognize 
Mortgagee's rights as lienor as more fully described in Paragraph 10 ofthis Agreement. 

9. Mortgagee Rights to Enforce Lien. BPCA hereby recognizes the rights of 
Mortgagee as a lienor against the Unit, including Mortgagee's right (a) to foreclose or otherwise 
enforce its lien against the Unit Owner's interest in the Unit, or to acquire such interest by 
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assignment in lieu of foreclosure, and (b) to transfer its interest therein as provided for in the 
agreements between M0l1gagee and the Unit Owner, subject to BPCA's rights under the Ground 
Lease and this Agreement, and (c) in any of such events, to have the Unit Owner's interest in the 
Unit transferred on the books and records ofBPCA to Mortgagee's name or the name of its 
designee. 

10. Rights to Proceeds. IfBPCA prosecutes Legal Proceedings against the Unit Owner 
or Mortgagee succeeds to the interest of the Unit Owner in the Unit, BPCA will recognize the 
rights of the Mortgagee against the proceeds realized by BPCA or by Mortgagee as a result 
thereof, subject, however, to the priorities as described herein and in Exhibit F of the Ground 
Lease. Mortgagee shall indemnify BPCA against any loss, damage, claim and expense (including 
reasonable attorneys' fees and disbursements) which BPCA may incur or suffer by reason of any 
claim by the Unit Owner regarding Mortgagee's acts and BPCA's acts undertaken upon 
Mortgagee's request relating to this Agreement. The foregoing indemnity shall continue to apply 
to the acts of Mortgagee or its designee from and after any transfer of the Unit to Mortgagee or its 
d~signee. BPCA will give Mortgagee prompt notice of any such claim and Mortgagee may 
contest any such claim in the name and on behalf of BPCA, but at the expense of Mortgagee. 
BPCA will cooperate with the Mortgagee in such defense and execute all documents and take all 
acts reasonably required therefor. 

11. BPCA's Rights. The terms and provisions hereof are subject to all of the terms 
and provisions ofthe Ground Lease, including, without limitation, the terms and provisions of 
Exhibit F thereof. Except for the express accommodations to the Mortgagee as set forth herein, 
nothing herein shall be deemed to limit the rights and remedies ofBPCA under the Ground Lease 
in respect of any Condominium Default or Unit Owner Default or any other default thereunder. 
In the event of any conflict between the terms of the Ground Lease and the terms hereof or of the 
Condominium Documents, the terms of the Ground Lease shall control. 

12. Binding Effect. This Agreement shall inure to the benefit of and be binding upon 
the parties hereto, their respective heirs, representatives, successors and assigns, including, 
without limitation, any party to which Mortgagee may transfer, sell or assign its interest in the 
Unit Mortgage and its rights thereunder and hereunder. The failure ofthe Board or of the Unit 
Owner to execute and deliver this Agreement shall not affect the validity on or enforceability of 
this Agreement against any party that has executed and delivered this Agreement. 

13. Further Assurances. BPCA, the Board, Unit Owner and Mortgagee shall execute 
and deliver such other further documents and instruments as may be necessary or reasonably 
requested by any party hereto to carry out and consummate the transactions contemplated by this 
Agreement. 

14. Capitalized Terms. Capitalized terms not defined herein are used as defined in the 
Ground Lease, and to the extent not defined therein, in the Declaration. 
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15. Governing Law. 

(a) This Agreement and the rights and obligations ofthe parties hereunder 
shall be governed by, construed and enforced in accordance with the laws of the State of New 
York applicable to agreements to be performed entirely within such state (without regard to 
principles of conflicts oflaws). This Agreement may not be modified orally or in any mamler 
other than by an agreement in writing signed by the parties hereto or their respective successors in 
interest. 

(b) Should any term or provision of this Agreement or the application thereof 
to any Person or circumstances, to any extent, be invalid or unenforceable, the parties hereby 
agree to modify such term or provision so that the remainder of this Agreement shall not be 
affected and that the balance of which shall continue to be binding upon the parties hereto with 
any such modification to become a part hereof and treated as though originally set forth in this 
Agreement. The parties further agree to modify any such unenforceable provision of this 
Agreement in lieu of severing such unenforceable provision from this Agreement in its entirety, 
whether by rewriting the offending provision, deleting any or all ofthe offending provision, 
adding additional language to this Agreement, or by making such other modifications as are 
appropriate to carry out the intent of the parties as embodied herein to the maximum extent 
permitted by law. The parties expressly agree that this Agreement as so modified shall be binding 
upon and enforceable against each of them. In any event, should one or more of the provisions of 
this Agreement be held to be invalid, illegal or unenforceable in any respect, such invalidity, 
illegality or unenforceability shall not affect any other provisions hereof, and if such provision or 
provisions are not modified as provided above, this Agreement shall be construed as if such 
invalid, illegal or unenforceable provisions had never been set forth herein. 

* * * 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day 
and year first above wl;tten. 

Attachments: 
Acknowledgments 
Exhibit A - Legal Description 
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[CONDOMINIUM BOARD] 

By: 
Name: 
Title: 

BATTERY PARK CITY AUTHORITY dlblaHUGH L. 
CAREY BATTERY PARK CITY AUTHORITY 

By: 
Name: 
Title: 

[MORTGAGEE] 

By: 
Name: 
Title: 

[UNIT OWNER] 

By: 
Name: 
Title: 
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Annex 4 to Exhibit F 

LETTERHEAD OF SPONSOR'S ARCHITECT 

Battery Park City Authority 
d/b/a Hugh L. Carey Battery Park City Authority 
One World Financial Center 
New York, New York 10281-1097 

Date: 

Re: Lease between Battery Park City Authority, as landlord, and Site 16/17 Development 
Corporation, LLC, as tenant, dated as of , 2004, as same may be amended 
from time to time (the "Lease") for premises known as Sites 16 and 17 at Battery Park 
City, also known as ,New York, New York (the 
"Premises"). 

Ladies and Gentlemen: 

Weare the architects of record for the referenced Condominium. We are familiar with the 
Condominium. 

In order to obtain a permanent Certificate of Occupancy for the Condominium, certain 
Work must be completed. As of the date hereof, the cost to complete the Work is 
$ . We hereby confirm that all Work completed through the date of this letter, was 
performed in accordance with the applicable plans and specifications, and the requirements set 
forth in the Lease (to the extent there are plans, specifications and/or requirements for same). 

Any terms not defined herein shall have the meaning ascribed thereto in the Lease. 

Very truly yours, 
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EXHIBIT G 

FORM OF GUARANTY OF PAYMENT 

This GUARANTY OF PAYMENT made as of , 2005 by 
SHELDRAKE ORGANIZATION, INC. (the "Guarantor"), a New York corporation having an 
office at 80 North Franklin Street, Hempstead, New York 11550, for the benefit of BATTERY 
PARK CITY AUTHORITY, d/b/a HUGH L. CAREY BATTERY PARK CITY 
AUTHORITY ("Landlord"), a body corporate and politic constituting a public benefit 
corporation of the State of New York, having an office at One World Financial Center, New 
York, New York 10281. 

WHEREAS, the Guarantor owns, directly or indirectly, 67.5% of the beneficial 
ownership interests in Site 16117 Development LLC, a Delaw!lre limited liability company 
("T en ant") ; 

WHEREAS, Landlord and Tenant have executed a certain Agreement of Lease 
(the "Lease") dated the date hereof between Landlord, as landlord, and Tenant, as tenant, of 
certain premises known as Sites 16 and 17 in Battery Park City, and as more particularly 
described in the Lease; and 

WHEREAS, pursuant to Section 3.05(b) of the Lease, the Guarantor is obligated 
to deliver this Guaranty. 

NOW, THEREFORE, for good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, and to induce Landlord to enter into the Lease, 
the Guarantor hereby agrees as follows: 

1. The Guarantor hereby guarantees to Landlord the prompt payment when 
due of (i) the Additional Transaction Payment, and any interest at the Involuntary Rate 
provided for herein, and (ii) a111egal and other costs or expenses paid or incurred by or on 
behalf of Landlord in enforcement of the payment of the Additional Transaction Payment or 
this Guaranty (hereinafter, collectively, the "Guarantied Obligations"). 

2. This Guaranty is an absolute, present, primary, continuing, irrevocable, 
unlimited and unconditional guaranty by the Guarantor of the Guarantied Obligations. 
Neither this Guaranty nor the obligations of the Guarantor hereunder are conditioned or 
contingent upon any effort or attempt to seek performance or payment from Tenant or any 
other Person, or upon any other condition or contingency. Landlord is not and shall not be 
required, before exercising any right or remedy against the Guarantor, to first attempt to 
exercise any right or remedy against or seek any redress from Tenant, any other Person, or to 
first take any action whatsoever under or with respect to the Lease or the Premises or any 
collateral for the Guarantied Obligations. 
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3. If at any time a Default occurs and is continuing which Default, upon the 
giving of notice or passage of time, or both, would become an Event of Default under 
Section 24.01(a) of the Lease (only to the extent such Default constitutes the breach of the 
payment obligation arising under Section 3.05(b) ofthe Lease), the Guarantor shall payor 
cause to be paid the Additional Transaction Payment before the lapse of the grace period 
applicable to Tenant under Section 24.01(a) of the Lease. lfthe Guarantor shall fail so to pay 
Landlord or cause Landlord to be paid within such grace period, the Guarantor shall also pay 
interest to Landlord on the unpaid amount at the Involuntary Rate from the date such grace 
period lapses until the unpaid amount is paid to Landlord. Such interest shall be payable 
upon demand. 

4. The obligations and liabilities of the Guarantor hereunder shall not be 
impaired, abated, deferred, diminished, modified or otherwise affected by: (a) any 
amendment or modification of or addition or supplement to the Lease; (b) any modification, 
compromise, settlement, adjustment, waiver or extension of the obligations or liabilities of 
Tenant under the Lease; (c) any waiver, consent, indulgence, forbearance, lack of diligence, 
action or inaction on the part of Landlord in enforcing the obligations of Tenant or other 
parties in connection with the Lease or this Guaranty or in realizing on any collateral for any 
obligation of Tenant under the Lease; (d) any default by Tenant under the Lease; (e) any 
bankruptcy, insolvency, reorganization, arrangement, readjustment, composition, liquidation, 
rehabilitation or other proceeding for the relief, liquidation or rehabilitation of debtors (each 
of which is referred to herein as an "Insolvency Proceeding" regardless-of whether the 
insolvency of the subject of such proceeding is a prerequisite to the commencement thereof) 
involving or affecting Tenant or any other Person; (f) any limitation on or release, 
impairment, abatement, deferral, diminution, modification or discharge of the obligations or 
liabilities of Tenant or any other Person in or as a result of an Insolvency Proceeding; (g) any 
stay or other provision of law or court order in an Insolvency Proceeding delaying, limiting 
or prohibiting performance or enforcement of any obligation of Tenant or any other Person; 
(h) any claim, counterclaim, defense, cause of action, offset, recoupment or other right or 
remedy which Tenant or the Guarantor or any other Person may at any time have against 
Landlord, this Guaranty, the Lease or the Guarantied Obligations (other than the defense of 
prior payment by the Sponsor; (i) any assignment, conveyance, extinguislunent, merger or 
other transfer, voluntary or involuntary (whether by operation of law or otherwise) of all or 
any part of the interest of Tenant in the Lease or the Premises, or any Transfer; (j) any 
amendment, modification or waiver of or with respect to the Construction Documents; and 
(k) any action taken or omitted to be taken by or on behalf of Landlord in accordance with 
the Lease and in respect of the Premises, whether or not the Guarantor shall have notice or 
knowledge thereof. 

5. The obligations and liabilities of the Guarantor hereunder are 
independent of the obligations and liabilities ofTEmant and all other Persons. The Guarantor 
may be joined in any action, suit or proceeding in respect of the Guarantied Obligations or 
otherwise to enforce Landlord's rights hereunder commenced by Landlord against Tenant or 
another Person, or may be sued in a separate action, suit or proceeding. Recovery may be 
had against the Guarantor in such an action, suit or proceeding without any requirement that 
Landlord previously or simultaneously assert, prosecute or exhaust any right, power or 
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remedy against Tenant or any other Person or with respect to the Lease or the Premises or 
any collateral for the Guarantied Obligations. In any action, suit or proceeding commenced 
by Landlord against Tenant or the Guarantor, dismissal from such action, suit or proceeding 
with respect to, or judgment on any ground in favor of, the Guarantor, or any finding of 
unenforceability or invalidity of the Guarantied Obligations as against Tenant shall not 
impair, abate, defer, diminish, modify or otherwise affect the obligations and liabilities of the 
Guarantor, as set forth in this Guaranty, with respect to whom there has been no such 
dismissal, discontinuance, judgment or finding. 

6. The Guarantor shall reimburse Landlord, from time to time within 10 
days after written demand by Landlord, for all costs and expenses (including reasonable 
attorneys' fees) incurred by or on behalf of Landlord in enforcing the obligations and 
liabilities of the Guarantor hereunder or the obligation of Tenant to pay the Additional 
Transaction Payment under the Lease. Any sums not paid when due under this Paragraph 6 
shall bear interest at the Involuntary Rate from the date of demand by Landlord until paid. 

7. The Guarantor absolutely and unconditionally waives all notices and 
consents, except to the extent such notices and consents may be expressly required herein, 
which may otherwise be necessary, whether by statute, rule of law or otherwise, to charge the 
Guarantor or to preserve Landlord's rights and remedies against the Guarantor hereunder, 
including but not limited to: (a) notice of any of the matters referred to in Paragraph 4 
hereof; (b) presentment or demand for payment or performance by Tenant or the Guarantor; 
and (c) protest for nonpayment or nonperformance. 

8. No waiver by Landlord of any Default under Section 3.05(b) of the 
Lease or any Event of Default described in Section 24.01(a) with respect to an obligation 
arising under Section 3.05(b) of the Lease or of any default, breach or violation of any of the 
obligations of the Guarantor shall be considered a waiver of any other or subsequent Default 
or Event of Default under the Lease or any default hereunder, and no delay or omission by 
Landlord in enforcing the rights, exercising the powers, or pursuing the remedies granted in 
the Lease or herein shall be construed as a waiver of such rights, powers or remedies; no 
enforcement of any right, exercise of any power, or pursuit of any remedy by Landlord shall 
be held to exhaust such right, power or remedy, and every such right may be enforced, every 
such power may be exercised, and every such remedy may be pursued from time to time. 

9. None of the rights, powers and remedies of or for the benefit of 
Landlord provided in this Guaranty is exclusive of, and all are in addition to, any and all 
other rights, powers and remedies now or hereafter existing under this Guaranty and the 
Lease, at law or in equity. Landlord, in addition to the rights, powers and remedies expressly 
provided herein, shall be entitled to exercise all other such rights and powers and resort to all 
other such remedies as may now or hereafter exist under the Lease, at law or in equity for the 
enforcement of the obligations and liabilities of Ten ant and the Guarantor. The resort by 
Landlord to any right, power or remedy provided in this Guaranty or the Lease, at law or in 
equity, shall not prevent the concurrent or subsequent employment of any right, power or 
remedy provided in this Guaranty or the Lease, at law or in equity. 
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10. By accepting this Guaranty, Landlord agrees that if the Guarantor shall 
fully and punctually perfoml the Guarantied Obligations in accordance with Paragraph 3 
hereof, then any Default of Tenant in respect of the Guarantied Obligations shall be deemed 
cured. 

11. In any action or proceeding brought by Landlord against the Guarantor 
on this Guaranty, THE GUARANTOR SHALL AND DOES HEREBY WAIVE TRIAL 
BY JURY, and the Guarantor agrees that the Supreme Court of the State of New York for 
the County of New York, or, if a basis for federal jurisdiction exists, the United States 
District Court for the Southem District of New York shall have jurisdiction of any such 
action or proceeding. 

12. So long as this Guaranty is in effect, the Guarantor shall comply with the 
following covenants: 

(a) The Guarantor shall maintain an aggregate minimum net worth of 
$10,000,000 and aggregate liquid assets having a market value in excess of $3,000,000. 
"Liquid assets" shall mean cash, U.S. govemment securities and/or other freely and readily 
marketable securities of companies listed on a nationally recognized stock exchange. 

(b) On January 1 st and July 1 st of each year, the Guarantor shall 
submit to Landlord a certificate stating that the Guarantor is in compliance with the 
covenants set forth in Paragraph 12(a), together with proof of such compliance reasonably 
satisfactory to Landlord. 

(c) Within 180 days after the end of each calendar year, the Guarantor 
shall submit to Landlord a certified financial statement and contingent liability statement, in 
form and substance reasonably satisfactory to Landlord. All such information shall be held 
in confidence by Landlord, unless required to be disclosed by any judicial or administrative 
proceeding or pursuant to any Laws or Requirements of any Governmental Authority. 

13. In the event any provision of this Guaranty shall for any reason be held 
to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or 
unenforceability shall not affect any other provision hereof, but this Guaranty shall be 
construed as if such invalid, illegal or unenforceable provision had not been contained herein. 

14. This Guaranty is effective upon the date hereof. Subject to the 
provisions of Paragraph 15 below, this Guaranty, and the Guarantor's obligations hereunder, 
shall terminate upon the payment in full of the Guarantied Obligations; provided, however, 
that this Guaranty shall not terminate so long as any sums payable under Paragraph 6 hereof 
remain unpaid. By accepting this Guaranty, Landlord agrees that after the termination of this 
Guaranty, Landlord shall, within ten (10) Business Days of the request of the Guarantor, 
confirm once in writing to the Guarantor that this Guaranty, and all of the Guarantor's 
obligations hereunder have terminated, subject to the provisions of Paragraph 15 hereof. 
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1 S. The Guarantor agrees that this Guaranty shall continue to be effective or 
shall be reinstated, as the case may be, if at any time any payment is made by Tenant or the 
Guarantor to Landlord and such payment is rescinded or must otherwise be returned by 
Landlord upon insolvency, bankruptcy, liquidation, reorganization, readjustment, 
composition, dissolution, receivership, conservatorship, winding up or other similar 
proceeding involving or affecting Tenant or the Guarantor, all as though such payment had 
not been made. 

16. Unless otherwise specifically defined in this Guaranty, all initially 
capitalized terms used in this Guaranty shall have the respective meanings ascribed to them 
in the Lease. 

17. All notices, demands and other communications which anyparty desires 
to give hereunder shall be given in the manner set forth in the Lease for the giving of notices, 
to the parties hereunder at their respective addresses set forth above, or to such other 
addresses as the parties may specify by like notice. 

18. This Guaranty shall inure to the benefit of Landlord and its successors 
and assigns and shall be binding upon the Guarantor and the successors and assigns of the 
Guarantor. 

19. This Guaranty is made in the State of New York and shall be governed, 
construed and interpreted as to validity, enforcement and in all other respects, in accordance 
with the internal laws of said State. 

20. The Guarantor hereby acknowledges and agrees that if an Event of 
Default shall occur under the Lease, regardless of whether the act or omission giving rise 
thereto is guaranteed hereunder, Landlord shall have the right to exercise all of its rights and 
remedies against Tenant under the Lease or otherwise on account of said Event of Default 
irrespective of whether the Guarantor shall be performing hereunder. 

21. The Guarantor represents to Landlord that: 

(a) The Guarantor is duly organized, validly existing and in good 
standing under the laws of the state of its formation and has full power and authority to 
execute, deliver and perform this Guaranty. The Guarantor will preserve and maintain such 
legal existence and good standing. 

(b) There are no actions, suits or proceedings pending or, to the best of 
the Guarantor's knowledge, threatened against or affecting the Guarantor, at law or in equity, 
before or by any court, arbitrator or governmental authorities which would, if adversely 
determined, materially impair the Guarantor's ability to pay the Guarantied Obligations. To 
the best of the Guarantor's knowledge, the Guarantor is not in default with respect to any 
order, writ, injunction, decree or demand of any court, arbitrator or governmental authorities. 

(c) To the best ofthe Guarantor's knowledge, the execution and the 
performance of this Guaranty have not resulted and will not result in any breach of, or 
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constitute a default under, any mortgage, deed of trust, lease, bank loan or credit agreement, 
corporate charter, by-laws, partnership agreement or other instrument to which the Guarantor 
is a pmiy or by which the Guarantor may be bound or affected. 

(d) To the best of the Guarantor's knowledge, the Guarantor is in 
substantial compliance with, and the transactions contemplated by this Guaranty do not and 
will not violate any provision of, or require any filing, registration, consent or approval 
under, and federal, state or local law, rule, regulation, ordinance, order, writ, judgment, 
injunction, decree, determination or award (hereinafter, "Laws") currently in effect having 
applicability to the Guarantor. The Guarantor will timely comply with all Laws now or 
hereafter in effect having applicability to it. 

(e) Neither this Guaranty nor any documents, financial statements, 
reports, notices, schedules, certificates, statements or other writing (collectively, the 
"Documents") furnished by or on behalf of the Guarantor to Landlord in connection with the 
Lease or this Guaranty or the consummation of the transactions contemplated by the Lease, 
or required herein to be furnished by or on behalf of the Guarantor, contains any untrue or 
misleading statement of a material fact or omits a material fact necessary to make the 
statements herein or in the Lease or in the Documents not misleading; and, to the best of the 
Guarantor's knowledge, there is no fact which the Guarantor has not disclosed to the 
Landlord in writing which materially affects adversely or, so far as the Guarantor can now 
foresee, will materially affect adversely the business affairs or financial condition of the 
Guarantor, or the ability of the Guarantor to perform this Guaranty. 

(f) The most recent financial statement heretofore delivered by the 
Guarantor to Landlord are true, correct and complete in all material respects, have been 
prepared in accordance with generally accepted accounting principles consistently applied 
and fairly present the Guarantor's financial condition as of the respective dates thereof; no 
material adverse change has occurred in the financial conditions reflected therein since the 
respective dates thereof. 

[REMAINDER OF P AGE INTENTIONALLY LEFT BLANK.] 
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