


















































DEFAULT (AS SUCH TERM IS DEFINED IN THE FIRST AMENDMENT OF
LEASE). IF DECLARANT DOES NOT CURE THE DECLARANT DEFAULT (AS
DEFINED IN THE FIRST AMENDMENT OF LEASE) WITHIN FORTY-FIVE (45)
DAYS FOLLOWING DELIVERY OF THIS NOTICE TO DECLARANT, SUCH
FAILURE TO CURE WILL RESULT IN A SECOND FIFTEEN DAY NOTICE TO
DECLARANT. UPON EXPIRATION OF SUCH FIFTEEN DAY NOTICE AND
DECLARANT’S FAILURE TO CURE THE DECLARANT DEFAULT, LANDLORD
MAY ENFORCE THE COLLATERAL RESIGNATIONS OF THE DECLARANT’S
MEMBERS OF THE CONDOMINIUM BOARD IN ACCORDANCE WITH THE
PROVISIONS OF SECTION 2(e) OF THE FIRST AMENDMENT TO LEASE.”

(i1) If the Declarant Default shall not have been cured as specified in the
aforesaid notice, Landlord shall deliver to Declarant a second written notice which shall
bear the following legend typed in bold, capital letters at the top:

“WE HEREBY NOTIFY YOU THAT THERE HAS BEEN A DECLARANT
DEFAULT (AS SUCH TERM IS DEFINED IN THE FIRST AMENDMENT OF
LEASE). IF DECLARANT DOES NOT CURE THE DECLARANT DEFAULT (AS
DEFINED IN THE FIRST AMENDMENT OF LEASE) WITHIN FIFTEEN DAYS
FOLLOWING DELIVERY OF THIS NOTICE TO DECLARANT, SUCH FAILURE
MAY RESULT IN LANDLORD ENFORCING THE COLLATERAL RESIGNATIONS
OF THE DECLARANT’S MEMBERS OF THE CONDOMINIUM BOARD IN
ACCORDANCE WITH THE PROVISIONS OF SECTION 2(e) OF THE FIRST
AMENDMENT TO LEASE.”

8. Remedies with Respect to Unit Owner Defaults.

(a) In the event of a failure of any Unit Owner (a “Defaulting Unit Owner”) to
pay Proportionate Rent including any Condominium Default Costs as required under the Lease
(hereinafter a “Unit Owner Default™), Landlord and the Condominium Board may exercise any
of the remedies provided under this Section 8.

(b) Each Unit Owner is required to pay the Proportionate Rent attributable to
such Unit Owner’s Unit in the manner set forth in the Lease. The Unit Owners shall pay their
respective Proportionate Rent to the Condominium Board as part of Common Charges. The
obligation of a Unit Owner to pay Proportionate Rent runs to the Condominium Board and
Landlord. The obligation of a Unit Owner to pay Default Costs runs to the Condominium Board.
Within ten (10) Business Days after a Unit Owner Default, the Condominium Board shall serve a
written notice upon the Defaulting Unit Owner specifying the amount of the Proportionate Rent
including the amount of any Condominium Default Costs then due and unpaid (the “Default
Notice”). Simultaneously with the giving of the Default Notice to the Defaulting Unit Owner,
the Condominium Board shall deliver a copy of the Default Notice to Landlord. If the
Condominium Board fails to send the Default Notice within the time period set forth above, the
Default Notice may be sent by Landlord and such failure by the Condominium Board shall be
deemed to be a Condominium Default.
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(©) Each such Unit Mortgagee shall be entitled to the benefit of the notice and
cure provisions set forth in the Unit Mortgagee Subordination and Recognition Agreement
executed by such Unit Mortgagee with respect to such Unit; and each such Unit Mortgagee shall
be entitled to pay to the Condominium Board any portion of Proportionate Rent and Default
Costs then due and owing by any Defaulting Unit Owner. Provided such Unit Owner Default
shall be so remedied within thirty (30) days after service of the applicable Default Notice,
Landlord shall not take any action against the Defaulting Unit Owner and each such Unit
Mortgagee shall have the right to institute and thereafter prosecute foreclosure proceedings and
such other proceedings as may be provided pursuant to the terms of the applicable Unit
Mortgage. If such Unit Owner Default is not remedied within thirty (30) days after service of the
applicable Default Notice, the Condominium Board or Landlord as provided below may
commence against such Defaulting Unit Owner any action or proceeding at law or in equity as

permitted under the Lease without any further notice to such Unit Mortgagee or Defaulting Unit
Owner.

(d) Landlord shall accept performance by a Unit Mortgagee of any covenant,
condition or agreement on a Unit Owner’s part to be performed with the same force and effect as
though performed by such Unit Owner. If, with respect to any Unit there is more than one Unit
Mortgagee, Landlord shall recognize the Unit Mortgagee whose Unit Mortgage is senior in lien
as the Unit Mortgagee entitled to the rights afforded by this Amendment.

(e) No earlier than twenty (20) Business Days and no later than ninety (90)
calendar days after a Default Notice is given as provided for in Section 8(b), and provided that
neither the Defaulting Unit Owner nor any Unit Mortgagee has cured said Unit Owner Default,
the Condominium Board shall institute appropriate proceedings to foreclose the lien on such Unit
arising from said Unit Owner Default as provided in Section 339-z of the Condominium Act, in
the manner provided in Section 339-aa thereof or in any other manner permitted by Law. At any
time not earlier than twenty (20) days after a Default Notice is given, Legal Proceedings may be
maintained to recover a money judgment for unpaid Common Charges required to be paid for the
benefit of Landlord or the Condominium Board. If the proceeds received in any Legal
Proceedings brought in connection with a Unit Owner Default are less than the sum of the
obligations described in Section 8(j)(i) through (vi) relating to the such Unit Owner Default, the
Defaulting Unit Owner shall remain liable for such difference or shortfall.

43) In the case of a Unit Owner Default, Landlord shall be entitled to draw on
the Security Fund as provided in Section 10(a) hereof, regardless of whether it has initiated any
Legal Proceedings to collect any amounts due it.

(2) If the Condominium Board fails to institute foreclosure proceedings within
ninety (90) calendar days as described in Section 8(e), or after instituting such proceedings, fails
diligently to prosecute the same to final judgment, then Landlord shall have the right to prosecute
any Legal Proceeding in its own name or in the name of the Condominium Board, and the right of
the Condominium Board to bring any Legal Proceeding is hereby collaterally assigned to
Landlord to permit Landlord to bring, and confirm its right to bring, any Legal Proceeding. In
furtherance of the foregoing, the Condominium Board, as Tenant hereunder, hereby assigns to
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Landlord all of its right, title and interest in, to and under the lien for Common Charges granted to
the Condominium Board under the Condominium Act or other applicable law for the purpose of
bringing any Legal Proceedings to enforce any such lien or otherwise enforcing or collecting on
such lien. Such assignment shall be self-operative and shall not require any further act or the
execution of any further document to confer upon Landlord the direct right to institute and
maintain such Legal Proceeding (including foreclosure proceedings) as set forth above. At the
request of Landlord, the Condominium Board shall execute and deliver to Landlord such further
documents and instruments to confirm and perfect such assignment, as shall reasonably be
requested by Landlord. Such failure by the Condominium Board to institute foreclosure
proceeding within ninety (90) calendar days, or the failure to diligently prosecute the same to final
judgment shall be deemed to be a Condominium Default hereunder.

(h) The Condominium Board shall cooperate with Landlord in any actions or
proceedings brought or rights or remedies exercised by Landlord, including, without limitation,
the Legal Proceedings, against any Defaulting Unit Owner (and such other Persons as Landlord
may deem necessary or desirable) and, upon Landlord’s request, and at no cost or expense to
Landlord, shall promptly furnish to Landlord such information and documentation as may
reasonably be requested by Landlord.

1) If, during the pendency of any such action or proceeding by Landlord, the
Condominium Board or the Defaulting Unit Owner’s Unit Mortgagee remedies such Unit Owner
Default, Landlord shall take reasonable action to permit the party so acting to continue such
action or proceeding.

) Any funds received by the Condominium Board, by any Unit Mortgagee or
by Landlord in respect of a Unit Owner Default shall be applied according to the following
priority:

(1) first, to pay such Defaulting Unit Owner’s Proportionate Rent obligations
to Landlord, together with interest thereon at the Involuntary Rate commencing on the
date on which such Proportionate Rent was due, to the extent such sums were not
previously withdrawn from the Security Fund (the obligations described in this clause (1)
are herein referred to as the “Unit Obligations”);

(ii) second, to reimburse the Security Fund for any amounts withdrawn
therefrom by Landlord in accordance with the terms of the Lease in respect of such Unit
Owner Default or any Condominium Costs attributable to the Units.

(iii)  third, to satisfy any tax liens and other liens, if any, with respect to the Unit
or the Defaulting Unit Owner as to which such Unit Default has occurred, which have
priority over the lien of the Condominium Board for Common Charges or the lien of any
Unit Mortgagee;

(iv)  fourth, to pay such Defaulting Unit Owner’s monetary obligations to the
Unit Mortgagee, if any, under a Unit Mortgage the lien of which has first priority ahead of
any other mortgage lien;
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(V) fifth, to pay to Landlord the balance of any Rent including any Landlord’s
Condominium Costs with respect to the Unit not otherwise reimbursed, together with the
interest on the unpaid amount at the Involuntary Rate;

(vi)  sixth, to pay to the Condominium Board the balance of any Common
Charges due and unpaid by such Defaulting Unit Owner, including all Condominium
Default Costs and all late fees and interest;

(vi1)  seventh, to pay such Defaulting Unit Owner’s monetary obligations to any
Unit Mortgagee under a Unit Mortgage the lien of which does not have first priority ahead
of all other mortgage liens; and

(viil) eighth, any excess to such Defaulting Unit Owner or as may otherwise be
required by law.

9. Security Fund.

(a) Declarant shall deliver or cause to be delivered to Landlord, in conjunction
with each first conveyance of a Residential Unit by Declarant (each such first conveyance by
Declarant a “Sponsor Sale”), a sum equal to the aggregate amount of the Security Fund Amount
multiplied by the Residential Common Interest of the Unit being transferred (said sum the
“Allocable Contribution”). The Allocable Contribution for each Sponsor Sale shall be the
Security Fund Amount.

(b)  The Security Fund Amount and any interest or income earned thereon are
herein referred to as the “Security Fund”. Landlord or the Condominium Depository, as the case
may be, shall retain the Security Fund and shall disburse or cause disbursement of amounts
therefrom only in accordance with the provisions of this Amendment.

() Landlord shall promptly deposit the Security Fund Amount delivered to it
as cash with a commercial bank or trust company designated by Landlord that is a member of the
New York Clearing House Association (the ‘“Condominium Depository”). Landlord shall cause
all monies so deposited with the Condominium Depository to be held in one or more insured
interest bearing accounts or invested by the Condominium Depository in bank certificates of
deposit or United States treasury obligations. Landlord shall promptly notify the Condominium
Board of the identity and address of the Condominium Depository and shall cause the
Condominium Depository to furnish the Condominium Board with any information reasonably
requested by the Condominium Board with respect to the Security Fund on deposit with the
Condominium Depository. The Condominium Depository fees, if any, shall be paid from the
Security Fund.

(d) Any interest or income earned on the Security Fund Amount shall, be paid by
Landlord to Tenant no more often than annually, upon the written request of Tenant, provided,
however, that Landlord shall not be obligated to make any such payment to Tenant until the third
anniversary of the Condominium Date.
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(e) If not previously applied by Landlord in accordance with this Amendment,
Landlord shall cause the Condominium Depository to disburse the Security Fund to the
Condominium Board on the Expiration Date.

10. Application of Security Fund.

(a) Landlord shall be permitted to draw upon the Security Fund in whole or in
part in payment of the following amounts (such amounts are herein called the “Deficiency
Amounts”): (i) Landlord’s Condominium Costs which remain unpaid by the Condominium
Board for a period of twenty (20) days following Landlord’s demand therefor as provided in
Section 7(d) or (), and (ii) any Unit Obligation which remains unpaid for a period of one hundred
twenty (120) days. Landlord shall, within ten (10) days after any such draw on the Security Fund,
notify the Condominium Board thereof, which notice is required to set forth the amount so drawn

by Landlord pursuant to the foregoing provisions of this Section 10 and the basis under the Lease
for the withdrawal of such amounts.

(b) If Landlord draws on the Security Fund pursuant to Section 10(a) in
payment of any Unit Obligation, the resulting Deficiency Amount is required to be reimbursed as
provided in Section 8(j). If Landlord draws on the Security Fund pursuant to Section 10(a) in
payment of any Landlord’s Condominium Costs, then the amount thereof shall be required to be
assessed against all Units Owners and included in Proportionate Rent as part of Common Charges
required to be paid to the Condominium Board and Landlord by the appropriate Unit Owner(s),
or, if appropriate under the Condominium Documents, by all Residential Unit Owners. The
portion of Proportionate Rent that is paid by Unit Owners pursuant to the preceding sentence is
required to be paid to Landlord and deposited in the Security Fund as provided in Section 10(c).

(©) If after such time that Landlord has drawn on the Security Fund pursuant to
Section 4(a), the Condominium Board or any other Person reimburses Landlord for all or any
portion of the applicable Deficiency Amount, Landlord shall promptly deposit the amount of such
reimbursement with the Condominium Depository for deposit in the Security Fund.

11. Effect of Unit Owner Default on other Unit Owners. From and after the
Condominium Date, failure of any Unit Owner to pay Rent as required under the Lease or
perform any other obligation required hereunder does not constitute a default of any other Unit
Owner, or otherwise entitle Landlord to terminate the Lease or repossess the Premises or any
portion thereof hereunder or otherwise. Nothing contained in the preceding sentence shall prevent
Landlord from exercising any of its rights against a Defaulting Unit Owner, subject to the
provisions of the Lease, including Landlord’s rights to commence and prosecute an action or
proceeding against a Defaulting Unit Owner. Notwithstanding any other provision of this
Amendment, if Tenant or any successor of Tenant, whether as Declarant or as Unit Owner or
otherwise, fails to make any payment to Landlord required to be made under the Lease, or
otherwise fails to perform any obligation required to be performed by Tenant under the Lease, and
such failure occurs before the Condominium Date, then Landlord may exercise all of its rights and
remedies under the Lease against any Tenant, Declarant and any other Person (whether or not the
Declaration has been recorded), including the termination of the Lease.
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12 Remedies Cumulative. The rights and remedies of Landlord set forth in
this Amendment shall be cumulative and the exercise or beginning of the exercise by Landlord of
any one or more of the rights or remedies provided for in this Amendment does not preclude the
simultaneous or later exercise by Landlord of any or all other rights or remedies provided for in
this Amendment. Landlord shall not by any act, delay, omission or otherwise be deemed to have
waived any of its rights or remedies hereunder, and no waiver shall be valid unless in writing,
signed by Landlord, and then only to the extent therein set forth. A waiver by Landlord of any
right or remedy hereunder on any one occasion shall not be construed as a bar to any right or
remedy which Landlord would otherwise have had on any future occasion. No failure to exercise
nor any delay in exercising on the part of Landlord any right, power or privilege hereunder shall
operate as waiver thereof, nor shall any single or partial exercise of any right, power or privilege
hereunder preclude any other or future exercise thereof or the exercise of any other right, power or
privilege. The rights and remedies hereunder provided are cumulative and may be exercised
singly or concurrently, and shall be construed as affording Landlord rights additional to and not
exclusive of any rights and remedies conferred under the laws of the State of New York or any
other laws.

13. Miscellaneous.

(a) If Taxes are assessed and levied by New York City against any Unit,
Landlord shall credit payment of such Taxes to New York City by each Unit Owner against
Proportionate Rent payable by such Unit Owner.

(b) Subject to the rights of Landlord under the Lease and any Unit Deed, the
Condominium Board is entitled to maintain its lien for unpaid Common Charges as provided in
the Condominium Act.

(c) Except as otherwise specifically provided in the Lease, any notice, demand,
request, consent, approval or other communication provided in the Lease or in any Unit Deed to
be given by Landlord to Tenant or to a Unit Owner is effective if addressed to the Condominium
Board on behalf of all Unit Owners and given or served as provided in Article 25 of the Lease,
except any such notice, demand, request, consent, approval or other communication relating
solely to a Unit Owner or such Unit Owner’s Unit is effective only if addressed to the affected
Unit Owner and given or served as provided in Article 25 of the Lease.

(d) At such time as the Units are separately assessed by the New York City
Department of Finance, PILOT payments with respect to each Unit under Section 3.02 of the
Lease will be calculated based on the tax assessment for such Unit. Until such time as the Units
are separately assessed by the New York City Department of Finance, PILOT payments with
respect to each Unit under Section 3.02 of the Lease will be calculated in accordance with the
terms of the Condominium Documents.

(e) Subject to compliance with the provisions of Article 13 of the Lease, any
Unit Owner, except a Defaulting Unit Owner, may make any changes, alterations or additions to
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the interior of its Unit and may combine two or more of its Units and may subdivide and
otherwise reconfigure a Unit without Landlord’s consent.

® The Introduction section of the Condominium Plan is required to contain
the following provisions:

(1) “DETERMINATION BY BATTERY PARK CITY AUTHORITY THAT
THIS PLAN AND THE DECLARATION AND BYLAWS OF THE CONDOMINIUM
CONFORM TO THE PROVISIONS OF THE LEASE DOES NOT MEAN THAT
BATTERY PARK CITY AUTHORITY HAS APPROVED THIS OFFERING.”

(if)  “EACH UNIT OWNER IS REQUIRED TO PAY, AS PART OF SUCH
UNIT OWNER’S COMMON CHARGES, PROPORTIONATE RENT WHICH IS DUE
AND PAYABLE TO BATTERY PARK CITY AUTHORITY AS LANDLORD UNDER
THE LEASE. SUBMISSION OF THE SPONSOR’S LEASEHOLD ESTATE IN THE
LAND AND THE BUILDING TO THE CONDOMINIUM FORM OF OWNERSHIP
DOES NOT DIMINISH OR IMPAIR ANY OF LANDLORD’S RIGHTS AGAINST A
UNIT OWNER WHO FAILS TO PAY SUCH UNIT OWNER’S PROPORTIONATE
RENT OR OTHERWISE DEFAULTS UNDER ANY OF THE TERMS OR
CONDITIONS OF THE LEASE OR THE CONDOMINIUM DOCUMENTS.”

IN WITNESS WHEREOF, Landlord and Tenant have duly executed this First
Amendment of Lease as of the date first above written.

LANDLORD:

Battery Park City Authority, d/b/a Hugh Carey
Battery Park City Authority,

By: \ N Py
Name: “FRAMmes C Aumvmc#«\
Title: P rest dea ’—'

TENANT:

333 Rector Realty LL

S

Name: 7‘ :

Title:
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Annex 1 to Amendment

RESIGNATION

To: Condominium Board of

Battery Park City Authority,
d/b/a Hugh L. Carey Battery
Park City Authority

One World Financial Center
New York, New York 10281
Attention: President

Ladies and Gentlemen:

The undersigned hereby tenders [his] [her] resignation as a member of the
Condominium Board and the Board of the Condominium known as
, such resignation to be effective upon (x) the occurrence of
Condominium Default', as such term is defined in that certain Lease, dated as of
,200__, as it may be amended from time to time (the “Lease”), between
Battery Park City Authority, d/b/a Hugh L. Carey Battery Park City Authority, as landlord

(“BPCA”), and the Condominium Board of , as successor to
, as tenant, which has not been timely cured by the Condominium
Board and/or the Condominium Board as provided in Section of the Lease, and

(y) acceptance of such resignation by BPCA in writing.

Very truly yours,

Name:
Address:

Phone No.:
Fax No.:

1. This resignation shall only be enforceable against a member of the Condominium Board designated by the
Declarant, if such member affirmatively voted to withhold any amounts received by the Condominium Board which
are the due and payable to Landlord under the Lease (the “Declarant Default”) as more particularly set forth in
Section 2(e)(vii) of the First Amendment of Lease and the provisions of Section 7(g) of the First Amendment of
Lease have been complied with.
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Date:

[THIS FORM TO BE COMPLETED AS APPROPRIATE]
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Annex 2 to Amendment

MANAGEMENT AGREEMENT SUBORDINATION
RECOGNITION AND ATTORNMENT AGREEMENT

THIS MANAGEMENT AGREEMENT SUBORDINATION RECOGNITION
AND ATTORNMENT AGREEMENT (this “Agreement”), made as of this _ dayof |
20___ ,among 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 (“Landlord”); [Tenant under the Lease] having an office at [ ] (“Tenant”);
and [Name of Manager], a having an office at
(“Manager”).
WITNESSETH:

WHEREAS, pursuant to that certain 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 “Lease”), Tenant is the tenant of a leasehold estate of certain real
property known as Site 3 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 Lease was recorded on in 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 terms of the 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 Lease that Tenant and
Manager execute and deliver this Agreement to Landlord.

NOW, THEREFORE, in consideration of the 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 any
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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 Lease, the Master Lease,
the Title Matters, all mortgages and any other instruments senior to the 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 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 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.

(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
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Termination Event (as defined below) to terminate the Management Agreement, without cause

and without liability and immediately upon receipt of notice, by giving written notice to Manager
of its election to do so.

(c) For purposes hereof, the term “Termination 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 terminate the Management Agreement
after the occurrence of an Event of Default under the Lease.

5. Attornment. Upon the termination of the Lease, Landlord shall have the
right, exercisable at any time within thirty (30) days after such termination, 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 terms, covenants and
conditions of the Management Agreement, or subject to the terms thereof, for the remainder of the
term 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 confirm such attornment by Manager. Landlord and
Manager hereby waive the provisions of any statute or rule of law now or hereafter in effect that
may give or purport to give Landlord and/or Tenant any right or election to terminate or otherwise
adversely affect the Management Agreement or the obligations of Tenant and Landlord
thereunder by reason of any termination of the Lease.

(b) Landlord shall succeed to the position, rights and obligations of “Owner”,
under the Management Agreement; provided however that Landlord shall not be:

(1) liable for any previous act or omission of Tenant under the Management
Agreement;

(i)  responsible for any monies then owing by Tenant to the credit of Manager;

(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 Premises (or 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;
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(v)  bound by any amendment, or modification or surrender 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 and/or 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 Lease) by Tenant under the 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 of the 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 Lease, the Title Matters, the Master Lease, all mortgages and any other
instruments senior to the 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 Lease, the Title Matters, the
Master Lease, all mortgages and any other instruments senior to the Lease, and upon the
Condominium Date, to the Condominium Documents. Upon termination of the Management
Agreement, any parties to any such submanagement agreement shall expressly agree for the
benefit of the 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.
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8. Conflict. In the event of any inconsistency between the terms of this

Agreement and the terms 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, and 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) if to Tenant, , with an additional
copy to ; (¢) 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 of the 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 of laws).

(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 of the offending provision, adding additional language
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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.

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 Terms. All capitalized terms used herein which are not
otherwise defined shall have the respective meanings ascribed to such terms in the 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 WHEREQOF, the parties hereto have hereunto caused this
Agreement to be duly executed as of the day and year first above written.

Landlord:

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

By:
Name:
Title:
Tenant:
[ 1
By:
Name:
Title:
N124299.6 — Site 19B -32-

NY 71482991v15
06/19/08 02:05PM



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

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 Lease dated as of ,200_ ,a
memorandum of which dated as of , 200 was recorded on ,200  ,in
Reel , Page 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 “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 Reel , Page

(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 Lease in all
respects;

WHEREAS, the Unit Owner is the Owner of Unit ____ (the “Unit”) in the
Condominium, Block , Lot X

2

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 term is defined under the Lease and the
Declaration; and

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

NOW, THEREFORE, in consideration of the premises and agreements set forth
herein and for Ten and 00/100 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 Mortgagee 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 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 there is no default in the payment of Proportionate
Rent due with respect to the Unit.

3. Priority of Lien.

(a) The parties hereto expressly agree that the interest of the Unit Owner is
subject and subordinate to the interest of BPCA, its successors, assigns and mortgagees, under the
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 of the 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 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 of BPCA 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 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 BPCA and shall turn
such funds over to BPCA on demand.

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 of BPCA that
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in the event of a Unit Owner Default, the Board shall give such notice within ten (10) 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 Lease (hereinafter a “Condominium
Default”) BPCA will give notice thereof to 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
Condominium 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 of the 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, 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 be,
shall notify BPCA thereof and shall keep BPCA fully and currently 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 performance of any terms, conditions,
covenants and agreements that are required to be performed by the Board under the Lease by

Mortgagee as permitted 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,
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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) if to 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 ; (¢) 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 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 referred
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 permitted under the 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 of this 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
assignment in lieu of foreclosure, and (b) to transfer its interest therein as provided for in the
agreements between Mortgagee and the Unit Owner, subject to BPCA'’s rights under the 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 of BPCA to Mortgagee’s name or the name of its designee.

10.  Rights to Proceeds. If BPCA 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 the Amendment to the 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
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claim by the Unit Owner regarding Mortgagee’s acts and BPCA’s acts undertaken upon
Mortgagee’s request relating to the First Amendment of Lease. 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 designee. 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 of the Lease, including, without limitation, the terms and provisions of the First
Amendment thereto. Except for the express accommodations to the Mortgagee as set forth herein,
nothing herein shall be deemed to limit the rights and remedies of BPCA under the 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 Lease and the terms hereof or of the
Condominium Documents, the terms of the 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 of the 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
Lease, and to the extent not defined therein, in the Declaration.

15. Governing Law.

(a) This Agreement and the rights and obligations of the 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 of laws). This Agreement may not be modified orally or in any manner
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
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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
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 written.

[CONDOMINIUM BOARD]
By:

Name:

Title:

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

By:

Name:
Title:

[MORTGAGEE]

By:

Name:
Title:

[UNIT OWNER]

By:

Name:
Title:

Attachments:
Acknowledgments
Exhibit A - Legal Description
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