
SAGA OF SUPERIOR INTERESTS

ARTICLE 27tc "ARTICLE 27" \l 1
Subordinationtc "Subordination" \l 2
Section 27.01
This Lease isProvided as a condition precedent hereto, the SNDRA (as hereinafter defined) is granted to Tenant and recorded, this Lease shall be subject and subordinate in all respects to all ground leases and/or underlying leases now or hereafter covering the real property or any portion thereof of which the Premises form a part and to allthose mortgages and trust indentures providing such SNDRA which may now or hereafter be placed on or affect such leases and/or the real property of which the Premises form a part, or any part or parts of such real property, and/or Landlord's interest therein, and to each advance made and/or hereafter to be made under any such mortgages, or indentures and to all renewals, modifications, consolidations, increases, recastings, replacements, extensions and substitutions of and for such ground leases and/or underlying leases and/or mortgages or indentures (each lease or mortgage to which this Lease shall be subject and subordinate pursuant to the provisions hereof being respectively herein called a "superior lease" or a "superior mortgage").  This Section 27.01 shall be self-operative and no further instrument of subordination shall be required.  If the conditions of Section 27.07 have been satisfied, then in confirmation of such subordination, Tenant shall execute, at its sole cost and expense, and deliver promptly any certificate that Landlord and/or any lessor under any superior lease and/or any holder of any superior mortgage and/or their respective successors in interest may reasonably request.  Landlord represents that, as of the date of this Lease, there is no superior lease and the only superior mortgage is held by New York State XXXXX’ Retirement System.mortgage") to which the holder of such superior mortgage has delivered a subordination, non-disturbance, recognition and attornment agreement (“SNDRA”) in form acceptable to Tenant, which is recorded and recognizes Tenant’s rights under the Lease and agrees not to disturb such all as or similar to the form set forth on Exhibit M.  
Section 27.02
In the event of any act or omission of Landlord that would give Tenant the right, immediately or after lapse of a period of time, to cancel or terminate this Lease, or to claim a partial or total eviction, Tenant shall not be entitled to exercise such right:
(a)  unless and until Tenant has given prompt written notice of such act or omission to the lessor under each superior lease and the holder of each superior mortgage, whose name and address shall previously have been furnished to Tenant in writing; and
(b)  unless such act or omission shall be one which is not capable of being remedied by Landlord or such lessor or such holder within a reasonable period of time, until a reasonable period for remedying such act or omission shall have elapsed following the giving of such notice and following the time when the lessor under such superior lease or the holder of such superior mortgage shall have become entitled under such lease or such mortgage, as the case may be, to remedy the same (which reasonable period shall in no event be less than the period to which Landlord would be entitled under this Lease or otherwise, after similar notice, to effect such remedy), provided such lessor or such holder shall with due diligence give Tenant written notice of intention to, and commence and continue to remedy such act or omission.
Section 27.03
Tenant covenants that neither the termination of any superior lease or any superior mortgage, nor the institution of any suit, action or other proceeding by the  lessor under any such superior lease or the holder of any such superior mortgage to recover possession of the Premises leased or mortgaged under any such superior lease or any such superior mortgage or to realize on the mortgagor's interest under any such superior mortgage in any such superior lease (provided that Tenant is not otherwise disturbed by the lessor under any such superior lease or the holder of any such superior mortgage) shall, by operation of law or otherwise, result in the cancellation or termination of this Lease (unless specific action is taken by the lessor under any such superior lease or the holder of any such superior mortgage to terminate this Lease) or the obligations of Tenant hereunder.  If the lessor under any superior lease or the holder of any superior mortgage, or the purchaser upon any foreclosure sale relating to such superior mortgage, or any designee of such lessor or such holder shall succeed to the rights of Landlord under this Lease, whether through possession, or any action or proceeding relating to the termination of such superior lease, or foreclosure action or delivery of a new lease or deed, then, at the request of such party so succeeding to Landlord's rights (such party being sometimes herein called a "successor landlord") and upon such successor landlord's written agreement to accept Tenant's attornment, Tenant shall attorn to and recognize such successor landlord as Tenant's landlord under this Lease, and shall promptly execute and deliver, at Tenant's sole expense, any instrument that such successor landlord may reasonably request to evidence such attornment and none of the above-described successions shall, by operation of law or otherwise, result in the cancellation or termination of this Lease (unless specific action is taken by such successor landlord to terminate this Lease) or the obligations of Tenant.  In the event successor landlord requests Tenant to execute an attornment, Tenant shall acquire no rights with respect to said successor landlord until the attornment has been executed.  Upon such attornment, this Lease shall continue in full force and effect as, or as if it were, a direct lease between the successor landlord and Tenant upon all of the terms, conditions and covenants set forth in this Lease, except that the successor landlord shall not:
(a)  be liable for any previous act or omission of Landlord under this Lease;
(b)  be subject to any offset, not expressly provided for in this Lease, which shall have theretofore accrued to Tenant against Landlord; or
(c)  be bound by any previous modification of this Lease, not expressly provided for in this Lease, or by any previous prepayment of more than one month's Fixed Rent or additional rent, unless such modification or prepayment shall have been expressly approved in writing by the lessor under the superior lease or the holder of the superior mortgage through or by reason of which the successor landlord shall have succeeded to the rights of Landlord under this Lease.
Section 27.04
Intentionally deleted.
Section 27.05
In the event the holder of any mortgage or the lessor of any lease (present or future) relating to the Premises and/or this Lease requests that this Lease and Tenant's rights hereunder be made superior, rather than subordinate, to such mortgage or lease, then Tenant, within ten (10) business days after written request, will execute and deliver without charge such agreement(s) in such form(s) reasonably acceptable to Tenant and the holder of such mortgage or lessor of such lease.
Section 27.06
Landlord shall use reasonable efforts to cause the present and any future holder of any superior mortgage to execute and exchange with Tenant a non‑disturbance agreement in such holder’s customary form, but neither this Lease nor any of Tenant’s obligations under this Lease shall in any way be effected or modified (including, without limitation, the provisions subordinating this Lease contained in Section 27.01 hereof), nor shall Landlord be liable to Tenant in any manner, if such holder fails to execute and exchange such non‑disturbance agreement with Tenant.

Section 28.13
The term "Landlord" as used in this Lease means only the owner, or the mortgagee in possession, for the time being, of the Land and Building (or the owner of a lease of the Building or the Land and Building), so that in the event of any sale or sales of the Land and Building or of said lease, or in the event of a lease of the Building, or of the Land and Building, the Landlord shall be and hereby is entirely freed and relieved of all covenants and obligations of Landlord hereunder, and it shall be deemed and construed without further agreement between the parties or their successors in interest, or between the parties and the purchaser, at any such sale, or the said lessee of the Building, or of the Land and Building, that the purchaser or the lessee of the Building has assumed and agreed other than obligations existing at such transfer.  The purchaser of the Building shall in writing to Tenant assume and agree to carry out any and all covenants and obligations of Landlord hereunder.  No general or limited partner or shareholder of Landlord (including any assignee or successor of Landlord) or other holder of any equity interest in Landlord shall be personally liable for the performance of Landlord's obligations under this Lease.  The liability of Landlord (including any assignee or successor of Landlord) for Landlord's obligations under this Lease shall, while Landlord holds title to the Land and Building, be limited to Landlord's interest in the Land and Building (including proceeds of sale, condemnation, income and rentals, insurance and mortgage and tax refunds) and Tenant shall not look to any of Landlord's other assets in seeking either to enforce Landlord's obligations under this Lease or to satisfy a judgment for Landlord's failure to perform such obligations.  [OPEN: Landlord reserves the right, at any time, to convert the Building and or Land to condominium ownership, and upon such conversion, (i) this Lease shall be subject and subordinate to the applicable condominium documents and (ii) the owner of the unit or units of which the Premises forms a part shall be deemed but subject to the association, condo corporation, lessee and any mortgagee or others providing due SNDRA and recording same fully recognizing this Lease and its terms, to be the Landlord hereunder, provided that such conversion shall not in any manner (except to a de minimis extent but not as to any rental) have the effect of (a) increasing Tenant’s obligations or decreasing Tenant(’s rights or (b) decreasing Landlord’s obligations or increasing Landlord(s rights under this Lease.]
SNDRA FORM FOR USE 
XYZ PENSION, N.A., as Agent

(“Mortgagee”)

and

HOSPITAL HEALTH CENTER, INC.

(“Tenant”)

and

XXX Street LLC
(“Landlord”)

SUBORDINATION, NON-DISTURBANCE, RECOGNITION

AND ATTORNMENT AGREEMENT

July ____, 2008

This instrument affects real property situated, lying and being in the County of New York, State of New York, known as the following:

Section:
7

Block(s):
1

Lot(s):

1

RECORD AND RETURN TO:


NO MORTGAGE RECORDING TAX IS PAYABLE WITH RESPECT TO THIS AGREEMENT.  NOTHING IN THIS AGREEMENT IS INTENDED TO EVIDENCE OR SECURE ANY INDEBTEDNESS OR TO CREATE ANY LIEN.

New York, New York

SUBORDINATION, NON-DISTURBANCE, RECOGNITION AND ATTORNMENT AGREEMENT

THIS SUBORDINATION, NON-DISTURBANCE, RECOGNITION AND ATTORNMENT AGREEMENT (this “Agreement”) is entered into as of July ______, 2008 (the "Effective Date”), among XYZ PENSION, N.A., a national banking association (“xxx”), having  an address at xxx, xxx, NY  x2x, as agent (“Agent”) for itself in its individual capacity as a lender and other co-lenders that may exist from time to time (together with Xxx in its individual capacity as a lender, collectively “Lenders”), as mortgagee (“Mortgagee”), HOSPITAL HEALTH CENTER, INC., a New York not-for-profit corporation, whose address is xxx Street, New York, New York 10xxx5 (“Tenant”) and XXX Street LLC, a Delaware limited liability company, having an address of c/o The Xxx Group, xxxxAvenue, x, New York, New York 100xxx (“Landlord”), with reference to the following facts:

A.  Landlord owns the fee interest in real property located at xh Street a/k/a XXX Street Avenue, New York, New York (such real property, including all buildings, improvements, structures and fixtures located thereon, “Landlord’s Premises”), as more particularly described in Schedule A.

B.  Lenders have agreed to make a construction loan to Landlord in the original maximum principal amount of $xxx,000,000.00 (the “Loan”), or so much thereof as may be advanced pursuant to the terms of a building loan agreement dated July 16, 2008 between Mortgagee and Landlord (the “Building Loan Agreement”).

C.  To secure the Loan, Landlord has encumbered Landlord’s Premises by entering into that certain Consolidated, Amended and Restated Mortgage and Security Agreement, dated July 16, 2008, in favor of Mortgagee (the “Consolidated Mortgage” and, as amended, increased, renewed, extended, spread, consolidated, restated, or otherwise changed from time to time, the “Mortgage”) to be recorded Office of the New York City Register, New York County (the “Land Records”).
D.  Pursuant to a Lease dated as of February 28, 2008 (the “Lease”), Landlord demised to Tenant a portion of Landlord’s Premises (“Tenant’s Premises”).  Tenant’s Premises are commonly known as a portion of the basement, cellar, first floor and second floor of the improvements constructed or to be constructed on Landlord’s Premises, as the same are more particularly defined and described in the Lease.

E.  A memorandum of the Lease is to be recorded in the Land Records prior to or concurrently with the recording of this Agreement and the Consolidated Mortgage.

F.  Tenant and Mortgagee desire to agree upon the relative priorities of their interests in Landlord’s Premises and their rights and obligations if certain events occur, and Tenant requires the recognition of its rights under the Lease and Landlord is entering into this Agreement in order to confirm its consent to certain provisions herein.

NOW, THEREFORE, for good and sufficient consideration, Tenant, Mortgagee and Landlord agree:

1.
Definitions.
The following terms shall have the following meanings for purposes of this Agreement.

1.1
Construction-Related Obligation.  A “Construction-Related Obligation” means any obligation of Landlord under the Lease to make, pay for, or reimburse Tenant for any alterations, demolition or other improvements or work at Landlord’s Premises, including Tenant’s Premises.  “Construction-Related Obligations” shall not include (a) reconstruction or repair following fire, casualty or condemnation; or (b) day-to-day maintenance and repairs.

1.2
Foreclosure Event.  A “Foreclosure Event” means (a) foreclosure under the Mortgage; (b) any other exercise by Mortgagee of rights and remedies (whether under the Mortgage or under applicable law, including bankruptcy law) as holder of the Loan and/or the Mortgage, as a result of which Successor Landlord becomes owner of Landlord’s Premises; or (c) delivery by Landlord to Mortgagee (or its designee or nominee) of a deed or other conveyance of Landlord’s interest in Landlord’s Premises in lieu of any of the foregoing.

1.3
Former Landlord.  A “Former Landlord” means Landlord and any other party that was landlord under the Lease at any time before the occurrence of any attornment under this Agreement.

1.4
Offset Right.  An “Offset Right” means any right or alleged right of Tenant to any offset, defense (other than one arising from actual payment and performance, which payment and performance would bind a Successor Landlord pursuant to this Agreement), claim, counterclaim, reduction, deduction, or abatement against Tenant’s payment of Rent or performance of Tenant’s other obligations under the Lease, arising (whether under the Lease or other applicable law) from Landlord’s breach or default under the Lease.

1.5
Rent.  The “Rent” means any fixed rent, base rent or additional rent under the Lease.

1.6
Successor Landlord.  A “Successor Landlord” means any party that becomes owner of Landlord’s Premises as the result of a Foreclosure Event.

1.7
Termination Right.  A “Termination Right” means any right of Tenant to cancel or terminate the Lease or to claim a partial or total eviction arising (whether under the Lease or under applicable law) from Landlord’s breach or default under the Lease.

2.
Subordination.
Subject to the recognition and non-disturbance provisions herein contained, the Lease shall be, and shall at all times remain, subject and subordinate to the Mortgage, the lien imposed by the Mortgage, and all advances made under the Mortgage, but benefiting from and subject to the provisions of this Agreement.

3.
Non-disturbance, Recognition and Attornment.
3.1
No Exercise of Mortgage Remedies Against Tenant.  So long as the Lease has not been terminated on account of Tenant’s default that has continued beyond applicable notice and cure periods provided for in the Lease (an “Event of Default”), Mortgagee shall not name or join Tenant as a defendant in any exercise of Mortgagee’s rights and remedies arising upon a default under the Mortgage unless applicable law requires Tenant to be made a party thereto as a condition to proceeding against Landlord or prosecuting such rights and remedies.  In the latter case, Mortgagee may join Tenant as a defendant in such action only for such purpose and not to terminate the Lease or otherwise adversely affect Tenant’s rights under the Lease or this Agreement in such action.

3.2
Non-disturbance and Attornment.  If the Lease has not been terminated on account of an Event of Default by Tenant as provided for in Section 3.1 hereof, then, when Successor Landlord takes title to Landlord’s Premises: (a) Successor Landlord shall not terminate or disturb Tenant’s possession of Tenant’s Premises under the Lease, except in accordance with the terms of the Lease and this Agreement; (b) Successor Landlord shall recognize and shall be bound to Tenant under all the terms and conditions of the Lease (except as provided in this Agreement); (c) Tenant shall recognize and attorn to Successor Landlord as Tenant’s direct landlord under the Lease as affected by this Agreement; and (d) the Lease shall continue in full force and effect as a direct lease, in accordance with its terms (except as provided in this Agreement), between Successor Landlord and Tenant.

3.3
Further Documentation.  The provisions of this Article shall be effective and self-operative without any need for Successor Landlord or Tenant to execute any further documents.  Tenant and Successor Landlord shall, however, confirm the provisions of this Article in writing upon written request by either of them with reasonable notice of not less than twenty (20) days.

4.
Protection of Successor Landlord.  Notwithstanding anything to the contrary in the Lease or the Mortgage, Successor Landlord shall not be:

4.1
Claims Against Former Landlord.  Personally liable for any Offset Right that Tenant may have against any Former Landlord relating to any event or occurrence before the date of attornment, as or constituting any claim for damages of any kind whatsoever as the result of any breach by Former Landlord that occurred before the date of attornment.  (The foregoing shall not limit either (a) Tenant’s right to exercise against Successor Landlord any Offset Right otherwise available to Tenant under the express terms of the Lease, whenever accruing, provided Tenant notifies Mortgagee or Successor Landlord of any such Offset Rights promptly after the same accrue or (b) Successor Landlord’s obligation to correct any conditions that existed as of the date of attornment and violate Successor Landlord’s obligations as landlord under the Lease.)

4.2
Prepayments.  Personally bound by any payment of Rent that Tenant may have made to Former Landlord more than thirty days before the date such Rent was first due and payable under the Lease with respect to any period after the date of attornment other than, and only to the extent that, the Lease expressly required such a prepayment.  Notwithstanding the foregoing, Mortgagee recognizes that, pursuant to Article 2 of the Lease, Tenant may make a prepayment of Rent in the amount of $2,000,000.00 (the “Prepaid Rent”).  Tenant agrees to pay the Prepaid Rent directly to Mortgagee or any Successor Landlord.  Landlord consents to such payment and agrees that the same shall be deemed to satisfy the obligations of Tenant under the Lease with respect thereto.  To the extent Mortgagee or any Successor Landlord shall receive any Prepaid Rent, it shall hold the same subject to the terms and conditions of the Lease, it being understood that Mortgagee may release portions of the Prepaid Rent to Landlord or to Successor Landlord when and to the extent such Prepaid Rent is required or permitted to be applied to payment of obligations of Tenant under the Lease (or may apply the same directly to payment of obligations of the Tenant in such event) or release is otherwise permitted in accordance with the terms of the Lease.

4.3
Payment:  Security Deposit.  Bound by any obligation (a) to pay Tenant any sum(s) that any Former Landlord owed to Tenant or (b) with respect to any security deposited with Former Landlord, unless such security was actually delivered to Mortgagee.  This paragraph is not intended to apply to, or impair or limit, Landlord’s obligation to make any payment that constitutes a Construction-Related Obligation; provided, however, that Tenant’s continued payment of Rent shall be conditioned on such obligations being performed and discharged and subject to any applicable Offset Right.

4.4
Modification, Amendment or Waiver.  Bound by any modification or amendment of the Lease, or any waiver of any terms of the Lease, made without Mortgagee’s written consent.

4.5
Surrender, Etc.  Liable for or bound by any consensual or negotiated surrender, cancellation, or termination of the Lease, in whole or in part, agreed upon between Landlord and Tenant, unless effected unilaterally by Tenant pursuant to the express terms of the Lease.

5.
Exculpation of Successor Landlord. 

Tenant shall look exclusively to Successor Landlord’s interest, if any, in Landlord’s Premises from time to time and the rents and profits therefrom, including insurance and condemnation proceeds, Successor Landlord’s interest in the Lease, and the proceeds from any sale or other disposition of Landlord’s Premises by Successor Landlord (collectively, “Successor Landlord’s Interest”) (or that of its successors and assigns) for payment or discharge of any obligations of Successor Landlord under the Lease as affected by this Agreement.  If Tenant obtains any money judgment against Successor Landlord with respect to the Lease or the relationship between Successor Landlord and Tenant, then Tenant shall look solely to Successor Landlord’s Interest (or that of its successors and assigns) to collect such judgment.  Tenant shall not collect or attempt to collect any such judgment out of any other assets of Successor Landlord.  Nothing in this Section 5 shall be deemed or construed so as to limit any rights of Tenant as against Landlord.

6.
Mortgagee’s Right to Cure.
6.1
Notice of Mortgagee.  Notwithstanding anything to the contrary in the Lease or this Agreement or the Lease, before exercising any Termination Right or Offset Right, Tenant shall provide Mortgagee with notice of the breach or default by Landlord giving rise to same (the “Default Notice”) and , thereafter, the opportunity to cure such breach or default as provided for below.

6.2
Mortgagee’s Cure Period.  Other than for the failure of essential services that Landlord is obligated under the Lease to provide (“Essential Services”), after Mortgagee receives a Default Notice, Mortgagee shall have a period of thirty days beyond the time available to Landlord under the Lease in which to cure the breach or default by Landlord.  Mortgagee shall have no personal obligation to cure (and shall have no personal liability or obligation for not curing) any breach or default by Landlord, except to the extent provided herein, failing which Tenant shall have the availability of any applicable Offset Right.

6.3
Extended Cure Period.  In addition, as to any breach or default by Landlord the cure of which requires possession and control of Landlord’s Premises, provided only that Mortgagee undertakes to Tenant by written notice to Tenant within thirty days after receipt of the Default Notice to exercise reasonable efforts to cure or cause to be cured by a receiver such breach or default within the period permitted by this Section 6.3, Mortgagee’s cure period shall continue for such additional time (the “Extended Cure Period”) as Mortgagee may reasonably require to either (a) obtain possession and control of Landlord’s Premises with due diligence and thereafter cure the breach or default with reasonable diligence and continuity or (b) obtain the appointment of a receiver and give such receiver a reasonable period of time in which to cure the default.  Notwithstanding the foregoing provisions of this Section 6.3, the Extended Cure Period shall not be applicable to Essential Services or to Landlord’s obligation to complete “Landlord’s Work” and the “Delivery Condition”, as such terms are defined in the Lease, and Tenant shall have available all of its remedies and Offset Rights, as set forth in the Lease, unchanged, with respect to the matters specified in this sentence, subject, however, to Section 8.5 below.

7.
Confirmation of Facts.
Tenant represents to Mortgagee and to any Successor Landlord, in each case as of the Effective Date:

7.1
Effectiveness of Lease.  The Lease is in full force and effect, subject to the terms and conditions set forth in the Lease, has not been modified, and constitutes the entire agreement between Landlord and Tenant relating to Tenant’s Premises.  Tenant has no interest in Landlord’s Premises except pursuant to the Lease.  No conditions exist to Tenant’s obligations under the Lease that are required by the terms of the Lease to be satisfied as of the date hereof that have not been satisfied.

7.2
Rent.  Tenant has not paid any Rent that is first due and payable under the Lease after the Effective Date.

7.3
No Landlord Default.  To the best of Tenant’s knowledge, no breach or default by Landlord exists and no event has occurred that, with the giving of notice, the passage of time or both, would constitute such breach or default.

7.4
No Tenant Default.  Tenant is not in default under the Lease and has not received any uncured notice of any default to Tenant under the Lease.

7.5
No Termination.  Tenant has not commenced any action nor sent or received any notice to terminate the Lease.  Tenant has no presently exercisable Termination Right(s) or Offset Right(s), but is not waiving any Termination Right(s) or Offset Right(s) that may accrue by reason of events or circumstances that may occur subsequent to the date hereof.

7.6
Commencement Date.  The “Commencement Date” of the Lease has not yet occurred.  Tenant agrees to give notice to Mortgagee and any Successor Landlord of the occurrence of the Commencement Date, provided, however, that failure to give such notice shall not impair the rights of Tenant under the Lease.

7.7
No Transfer.  Tenant has not transferred, encumbered, mortgaged, assigned, conveyed or otherwise disposed of the Lease or any interest therein, other than sublease(s) made in compliance with the Lease.

7.8
Due Authorization.  Tenant has full authority to enter into this Agreement, which has been duly authorized by all necessary actions.

7.9
Option to Purchase.  Mortgagee recognizes that, pursuant to Article 49 of the Lease, Tenant (and any Purchaser, as defined in the Lease) has an option to purchase Tenant’s Premises, which Tenant or Purchaser may exercise after the tenth (10th) anniversary of the Commencement Date in accordance with and pursuant to the provisions of Article 49 of the Lease (the “Purchase Option”).  Tenant agrees to give notice of the exercise of the Purchase option to Mortgagee or any Successor Landlord, as applicable and further agrees that, if so directed in writing by Mortgagee or any Successor Landlord, all consideration payable by Tenant to Landlord as a result of the exercise of the Purchase Option (including, without limitation, any purchase money note and mortgage) shall be paid or delivered to Mortgagee or any Successor Landlord or as directed by Mortgagee or any Successor Landlord.  Landlord consents to such payment or delivery and agrees that the same shall be deemed to satisfy the obligations of Tenant under the Lease with respect thereto.

7.10
Condominium Conversion.  Mortgagee recognizes that, pursuant to Article 50 of the Lease, Landlord has agreed with Tenant to negotiate in good faith the terms and conditions of a declaration of condominium that will provided for, among other things, the submission of Landlord’s Premises to condominium form of ownership (the “Condominium Declaration”).  Tenant recognizes that, in accordance with the provisions of the Building Loan Agreement, the terms and conditions of the Condominium Declaration are subject to approval of Mortgagee.  Mortgagee consents to the inclusion in the Condominium Declaration of the applicable provisions set forth in Article 50 of the Lease, without waiving any other right to review and approve the Condominium Declaration and will, subject to satisfaction by Landlord of the applicable conditions of the Building Loan Agreement, consent to the execution and recordation of the Condominium Declaration.  Mortgagee shall not be obligated to prepare any Condominium Declaration or to submit Landlord’s Premises to condominium form of ownership, provided, however, that after the date of attornment any Successor Landlord shall be bound by the terms of the Lease.

8.
Miscellaneous.
8.1
Notices.  All notices or other communications required or permitted under this Agreement shall be in writing and given by certified mail (return receipt requested) or by nationally recognized overnight courier service that regularly maintains records of items delivered, addressed to each party required to receive notice as set forth below.  Each party’s address is subject to change by notice given in the manner required under this paragraph.  Notices shall be effective the next business day after being sent by overnight courier service, and five business days after being sent by certified mail (return receipt requested).  For purposes of notice, the addresses of the parties shall, until changed as herein provided, be as follows:

If to Mortgagee:

XYZ PENSION, N.A.
xxxx7

Attn:  Commercial Real Estate Department
If to Tenant:
Hospital Health Center, Inc.

xxxxxh Street
New York, New York 1x

With a required copy to:

Thompson & Knight LLP

919 Third Avenue, 39th Floor

New York, New York 10022

Attn: John B. Wood, Esq.

If to Landlord:
XXX Street LLC

c/o The Xxx Group

xxxxx 10018

Telecopier:  (xxxxx

With a copy to:

xxxxx

And:

xxxxxxxxxxsq.

8.2
Successors and Assigns.  This Agreement shall bind and benefit the parties, their successors and assigns, any Successor Landlord, and its successors and assigns.  If Mortgagee assigns the Mortgage, then upon delivery to Tenant of written notice thereof accompanied by the assignee’s written assumption of all accrued and future obligations under this Agreement, all liability of the assignor shall terminate.

8.3
Entire Agreement.  This Agreement constitutes the entire agreement between Mortgagee and Tenant regarding the recognition of the Lease and the subordination of the Lease to the Mortgage and the rights and obligations of Tenant and Mortgagee as to the subject matter of this Agreement.

8.4
Interaction with Lease and with Mortgage.  If this Agreement conflicts with the Lease, then this Agreement shall govern as between the parties and any Successor Landlord, including upon any attornment pursuant to this Agreement.  This Agreement constitutes full compliance with, any provisions in the Lease that provide for subordination of the Lease to, or for delivery of non-disturbance agreements by Mortgagee, as the holder of the Consolidated Mortgage.

8.5
Mortgagee’s Rights and Obligations.  Mortgagee shall have no obligations to Tenant with respect to the Lease (except as set forth in Section 4.2 with respect to Prepaid Rent), including, without limitation, the obligation to perform any Construction-Related Obligation or Landlord’s Work, unless and until Mortgagee becomes a Successor Landlord, if ever, and then in accordance with the provisions of the Lease and this Agreement.  If an attornment occurs pursuant to this Agreement, then all rights and obligations of Mortgagee, as a mortgagee, under this Agreement shall terminate, without thereby affecting in any way the rights and obligations of Successor Landlord (including Mortgagee, if it is a Successor Landlord) provided for in this Agreement.

8.6
Interpretation; Governing Law.  The interpretation, validity and enforcement of this Agreement shall be governed by and construed under the internal laws of the State of New York, excluding its principles of conflict of laws.

8.7
Amendments.  This Agreement may be amended, discharged or terminated, or any of its provisions waived, only by a written instrument executed by Tenant, Landlord and Mortgagee or Successor Landlord, as the case may be.

8.8
Execution.  This Agreement may be executed in any number of counterparts, each of which shall be deemed an original and all of which together shall constitute one and the same instrument.

8.9
Mortgagee’s Representation.  Mortgagee represents that Mortgagee has full authority to enter into this Agreement, and Mortgagee’s entry into this Agreement has been duly authorized by all necessary actions.

8.10
Landlord’s Representation Regarding Existing Mortgages.  Landlord represents to Tenant that the Consolidated Mortgage is the only mortgage encumbering Landlord’s Premises as of the date hereof and that any other mortgage that may previously have encumbered Landlord’s Premises has been released from Landlord’s Premises.

IN WITNESS WHEREOF, this Agreement has been duly executed by Mortgagee, Tenant and Landlord as of the Effective Date.

MORTGAGEE:

XYZ PENSION, N.A., as Agent

By: _____________________________________

Name: 

Dated: __________________________
Title: 


TENANT:

HOSPITAL HEALTH CENTER, INC.

By: _____________________________________

Name: 

Dated: __________________________
Title: 


LANDLORD:

XXX Street LLC
By: _____________________________________

Name: 

Dated: __________________________
Title: 


ACKNOWLEDGMENTS

STATE OF NEW YORK
)





) ss:

COUNTY OF 
NEW YORK
)
On the _______________ day of July  in the year 2008 before me, the undersigned, personally appeared _______________, personally known to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which the individuals(s) acted, executed the instrument.
Notary Public

STATE OF NEW YORK
)





) ss:

COUNTY OF 
NEW YORK
)
On the _______________ day of July  in the year 2008 before me, the undersigned, personally appeared _______________, personally known to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which the individuals(s) acted, executed the instrument.
Notary Public

STATE OF NEW YORK
)





) ss:

COUNTY OF 
NEW YORK
)
On the _______________ day of July  in the year 2008 before me, the undersigned, personally appeared _______________, personally known to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which the individuals(s) acted, executed the instrument.
Notary Public

SCHEDULE A

ALL that certain plot, piece and parcel of land, situate, lying and being in the xxxx, County of New York, City and State of New York, bounded and described as follows:
BEGINNING at the corner formed by the intersection of the Southerly line of xxxxStreet with the Easterly line of xxx Avenue;
THENCE Eastward along the Southerly line of Westxx Street, a distance of 80 feet;
THENCE Southward parallel with the Easterly line of xxxAvenue, a distance of 285 feet;
THENCE Westward parallel with the Southerly line of xxxth Street, a distance of 80 feet to a point in the Easterly line of xxxAvenue distant 285 feet South of the Southerly line of West xxxxxreet;
THENCE Northward along the Easterly line of xxxxxxx, a distance of 285 feet to the point or place of BEGINNING.
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