HUDSON WATERFRONT ASSOCIATES 1. L.P.
175 Riverside Boulevard
New York, New York 10069
tel: 212-888-0880  fax: 212-496-82006

December 19, 2005

Mr. Michael Bradley

Riverside South Planning Corporation
One Penn Plaza - Suite 3600

New York, NY 10119

Re:  Riverside South Planning Corporation
Board Of Directors
Hudson Waterfront Associates, L. P.

Dear Michael:

Enclosed please find a copy of the Assignment and Assumption of RSPC Letter Agreement dated
November 3, 2005 between the Hudson Waterfront entities (“Assignor”) and the CRP/Extell and EQR
entities (“Assignee”). Under the agreement, the Hudson Waterfront Associates, L.P. rights under the
letter agreement dated March 31, 1993 between Penn Yards Associates and Members of the Riverside
South Planning Corporation were assigned to the CRP/Extell and EQR entities.

As you are aware, Hudson Waterfront Associates, L.P. is now controlled by CRP/Extell. My
understanding is that it is a simple matter for CRP/Extell to appoint a replacement for the Hudson
Waterfront Associates, L.P. member of the board.

Best regards,

Paul VanDien Davis
Hudson Waterfront Associates I, L.P.

Enclosure as stated
cc: Frank Haftel - Extell Development /w enclosure
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ASSTGNMENT AND ASSUMPTION QF RSPCIETTER AGREENMENT

THIS ASSIGNMENT AND £SSUMPTION OF RSPCLETTER AGREEMENT
(chis “Assignment™), made as of the 3 day of November, 2073, by and setween Hudson
Waterfromt Company D, LLC, Hudson Waterfront Compary E, LLC, Hudson Waterfront
Company F, LLC, Hudson Warterfroar Associates III, L.P.. Hudson Waterfront Associates IV, L.P.
and Hudson Waterfront Associares V, L., having an address ar 175 Riverside Boulevard, New
York, New York 1C069 (collecuvely, “ Assignor”), and CRP/Extell Parcel H, LP., CRP/Extell
Parcel I, LP., CRP/E:xell Parcel ], L.P., CRP/Extell Parcel K, L.P., CRP/Extell Parcel L, LP. and
(CRP/Exrell Parcel N, LP. (collectively, the “CRP Assignees™), each having an address at ¢/0
Extell Development Company, 83C Third Avenue, Fourth Floor, New York, New York 10022 and
EQR-14C Riverside A, LL.C, EQR-140 Riverside B, LL.C,, EQR-14C Riverside C, LL.C., EQR-
14C Ruverside D, LL.C, EQR-14C Ruverside E, LL.C, EQR-14C Riverside F, LL.C,, as tenants in
common, EQR-16C Rivesside A, LL.C, EQR-160 Riverside B, L.L.C,, EQR-160 Riverside G,
L.L.C, EQR-160 Riverside D, L.L.C, EQR-160 Riverside E, LL.C., EQR-160 Rivernde F, L.L.C,
EQR-160 Riverside G, L.L.C, EQR-160 Riverside H, L.L.C, EQR-160 Rivesside I, LL.C,, as
tenants in common, EQR-180 Riverside A, L.L.C, EQR-18C Riverside B, LL.C., EQR-180
Riverside C, L.L.C, EQR-180 Riverside D, L.L.C, EQR-18C Riverside E,LL.C, EQR-18C
Riverside F, L.L.C., EQR-180 Riverside G, L.L.C. and EQR-180 Riverside H, L.L.C, as tenants in
common (collecuvely, the “E QR Assignees”) each having an address ¢/0 ERP Operaring Limited
Parnership, Two North Riverside Plaza, Suite 400, Chicago, Illinois 60606 (the CRP Assignees and
the EQR Assignees being herein collectively called, “ Assignees”).

RECITALS

Assignor and CRP/Extell Riverside, L.P. are parties to that cerain Agreement of
Sale and Purchase, dared as of June 17, 2005, among Assignor, as sellers, and CRP/Extell Riverside,
L.P., as purchaser (the “ Agreement®). Capiralized terms used herein and nor defined shall have the
meanings ascribed to them in the Agreement. ‘

Pursuant to Article XVI of the Agreement, CRP/Exeell Riverside LP. has assigned to the CRP
Assignees all of the rghts, benefits and privileges of CRP/Extell Riverside L.P. in and to the
Agreement with respect Parcels HIN. Pursuant to Article XVI of the Agreement, CRP/Extell
Riverside, LP. has assigned to ERP Operating Limited Parmership ("ERP") all of the nghss,
benefirs and privileges of CRP/Extell Riverside L.P. in and to the Agreement with respect to 140,
160 and 180 Riverside Boulvard, New York, New York Pursuant to cerain assignment and
assumnption agreements dated as of the date hereof, ERP has assigned to the ERP Assignees all of
the nights, benefirs and privileges of ERP in and 1o the Agreement.

NOW THEREFORE, in consideration of the covenants and underrakings conrained
in this Assignment, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties agree as follows:

ASSIGINMEINT AND ASSUNPTION

Assignor hereby assigns, transfers, sers-over, delivers and conveys umo Assignees all
of the nghrs, benefits and privileges of Assignor, under that certain lemer agreement dated March 31,
1993 berween Penn Yards Associates and Members of the Riverside South Planning Corporauon
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(the “RSPC Letter Agreement”). This assignmen is made without any recourse and withou
representation or warranty of any kind, express or implied (exc2pt to the extent and only for zc long
as any representaucn and warranry, «f any, regarding the RSPC Lemer Agreement as 15 set forth in
tic Agreement shall survive the closing of tizle therzunder, and subject to the limitations conrainzd
therein).

Assignees assumes all of the dues, obligations and liabilities of Assignor under the

RSPC Lewer Agreement arising from and after the date hereof, it being ugderstond thar this
Assignment mwawl;@;;g; e dc%%ﬁ ag admission by sithex.Sellsz ot P&&MML ek ars 9t
Wl ol Mmumwnnecnon with the RSPC Letter Agreement, or that
r_he RSBC Letmer Agre“men' s n effect,

This Assignmen shall be binding upon, enforceable by and shall inure to the benefit
of the suczessors and assigns of the parties.

This Assibnmcnr may be signed in multiple councerparts which, when taken together
and signed by all parties and delivered 0 any other parry hereto, shall construte a binding
Assignment berween the parties.

This Assignment shall be governed by and construed in accordance with the laws of
the State of New York

[remamder of page intentionally left blank]
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INTWITNESS WHEREOF, Assignor and Assigness have duly executad this
mstrument as of the date first set forth above.

ASSIGNOR:

HUDSON WATERFRONT COMPANY D, LLC,
2 Delaware lunited Liability company

By:  Hudson Warerfront Associates I, LP,
its sole member

By  Hudson Waterfront InCorporation,
1ts general partne
By: Q

Name: Barry Gross
Trle: Authoylzed Officer

HUDSON WATERFRONT COMPANY E, LLC,
2 Delaware Limited liability company

By:  Hudson Waterfront Associates I, LP,
1ts sole member

By  Hudson Waterfront rporation,
s gey/v\ar
By- P cantin. ¥ /M\ !

Name: Barry Gross
Tide: Authoypzed Officer

HUDSON WATERFRONT COMPANY F, LLC,
a Delaware limited Lability company

By:  Hudson Waterfront Associates I, LP,
its sole member

By.  Hudson Witerfront, {Corporation,
1ts generd}/bartner

By
Name: Barry Gross
Tile: Authogzed Officer

CD33424/C181153/ 12540413
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HUDSON WATERFRONT ASSOCIATES III, LD,
a Delaware Lmited parmership

By Fhudson Watedront }
15 general pétner

By /-V

Name: Barry Grods
Title:  Authorizefl Officer

) Corporatior,

HUDSON WATERFRQINT ASSOCTIATES IV, L.P,
a Delaware limited partnersaip

Bv:  Hudson Waterfront IV Corporation,

Its genera 2
By

Name: Barry Gros,
Tile:  Authorized Officer

HUDSON WATERFRONT ASSOCIATES V, LP.,
a Delaware limired partnership

By:  Hudson Watexfront V, Cérporation,
Its general p

Name Bany C Gross
Tidle: Authonzcd ficar
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ASSIGNEES:

CRP/EXTELL PARCEL H, L.P., a Delaware limited
partnership

By CRP/Extell Parcel H GP, L.L.C, 1ts general partner

By:
Name: Gary E. Blocle
Tirle: Vice Presidenr and Secretary

CRP/EXTELL PARCEL 1, L.P,, a Delaware limired
partnership

By:  CRP/Extell Parcel I GP, L.L.C, 1ts general parmer

B}’/Q/“/

Name: GaryE. Block
Title: Vice President and Secretary

CRP/EXTELL PARCEL ], L.P,, a Delaware limited
partnership

By:  CRP/Extell Parcel ] GP, LL.C, 1ts general partner

By AN

Na.me: Gary E. Block
Title: Vice Presiderr and Secretary

CRP/EXTELL PARCEL X, LP., a Delaware limired
parmership

By:  CRP/Exell Parcel K GP, LL.C, its general parmer

B A

Name: Gary E. Block
Tite: Vice President and Secretary

CRP/EXTELL PARCELL, LP, a Delaware limited
parmership

By:  CRP/Extell Parcel L GP, LL.C,, 1ts general partner

By: %
Name: Gary E. Block
Title: Vice President and Secretary

Assignment and Assumptian of RSPC Letter Agreement

(D58424/0181195/1254C41.3
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CRP/EXTELL PARCEL N, LP., a Delaware Limuted
partership

By:  CRP/Extell Parcel N GP, LL.C, 1ts general parmer

BY‘-/Q/\

Name: Gary E. Block
Title: Vice President and Secretary

Assigrunent and Assurmpuion of RSPC Lemer A reement
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EQR-140 RIVERSIDE A L1 T, a Dzlawars hmirec liabidin
company

By = Inc. An TH
'n"rnb T

By g,

Name: Dazﬁ“ eeh%n /

Tile: Vice President

EQR-14C RIVERSIDE B, L.L.C, a Delaware Lmired habilicy

company
[, an Jlino corporation, its scle
memjper
By: \
EQR-14C RIVERSIDE C, L.L.C, a Delaware Lhmited Labiiy

Namy D Pect‘.an
company

# corporatior, Its sole

Tile: WVic resxdent

By: CDECP, c.

r
o [ /
o, D e |

EQR-140 RIVERSIDE D, LL.C, a Delaware limited habiliry
comparny

By: W ols gorporation, Its sole
mb Zﬂ {
By: /

Name: eeh
Ticle: Vzce P endent I

inoy corporarion, its sole
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EQR-14C RIVERSIDE E, L.L.C,, a Delaware hmited habilicy

company

.u}". I y
me'nbe /A //m
By

Name: ame !

Trle: Vic a1dent

rporauen. Its sole

EQR-140 RIVERSIDE F, L.L.C,, a Delaware lrmred babaliy
company

By:  ERP Operating Limited Partnership, an ILinois
lmuted parmershup, its sole member

By:  EquryResidenual, a Maryland real estate

mvesument trust, its general partner

B NAD

Name: MarkT'ao
Tule: Vice Presxdem

EQR-160 RIVERSIDE A, LL.C, a Delaware limited Liabulity
company

By CDE is corporation, iTs sole
By

Name D IPeeHm ‘ \

Title: 51dent "

EQR-160 RIVERSIDE B, L.L.C, a Delaware liuted Labiliry

company

By , agf Ilinpis corporation, irs sole
m er
By: f

Name: Dan Feehdn
Tile: rehdent
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EQR-16C RIVERSIDE C, LL.Z, 2 Delaware limited liaoilicy

company

By CDECRE, Inc., an Jllingis corporation, its sole
membgr

By: ( % i
Name: \ e ha‘g X
Title: Vice 1de ar

AN

EQR-160 RIVERSIDE D, LL.C, a Delaware limied iabiliy

company

By. CDECRE,Inc.,panl
By [ |
Name: %ehan{

Tile: ViedBresident ’

EQR-160 RIVERSIDE E, L.L.C, a Delaware limized liabilicy
company

By: CDE Il
member, j

By: [

Name: Dame eehan

Tide: VicePresident

Jfhois forporation, 1ts sole

ois forporation, Its sole

EQR-16C RIVERSIDE F, LL.C, a Delaware limited liability
company

By: oj corporation, Its sole
member

Namc
Title: Vle. Sident
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EQR-160 RIVERSIDE G, L.L.C, 2 Deizware limuzd Lability
company

By.  CDECRE Jnc.

member

By. /\ (i
Name: Diniel .eehan—k \' \

Tile: Vice President

Ilngis corporaton, s scle

EQR-16C RIVERSIDE H, L.L.C, a Delaware limired Liabiliny
company

By CRE,Anc., any llingis cgfporauon, it sole
member ]

Name D &
Title: Vice Presxde !

EQR-160 RIVERSIDE I, LL.C, a Delaware limited Liabiliry

company

By:  ERP Operaung Limited Partnership, an [llinos
limited partnership, its sole member

By:  Equity Residenuial, a Maryland real estate
mvestment trust, Its general partner

By: AN / '
Name: MarkTragcrf
Tile: Vice Presiden:

EQR-lSO RIVERSIDE A, L.L.C, a Delaware limited Liabiliry

company

corporauon, 1ts scle

By
mem r

7\Ia.rne Danu Pee an \ f
Tuwle: Vi rcs;den
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EQR-18C RIVERSIDE B, L.L.C. a Delawarz limured labilicy

company

Bvw D JInc., INolLs CorpIratch, its sole

By [

Nam@%ﬂfe&hanr /
Tile: Wie¢'President

EQR-18C RIVERSIDE C,L.L.C, a Delaware himutad Labilicy
company

By: Cﬁ?mﬁromﬁon its sole

\Iamc D ech
Tide: Vice President!

EQR-180 RIVERSIDE D, LL.C, a Delaware limited habtiiry

company
By CDECEE,Incfan [ 'cofporation, rs sole

membgr

By: / '
Name: il Fee \i}n / [
Tile: Vice President !

EQR-180 RIVERSIDE E, LL.C, a Delaware hmuted Labiliry
company

By. o1y corporation, 1ts sole
membe
By: [ ‘

Name: Daruel eeh
Tiele: Viee rCSlant ‘
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EQR-130 RIVERSIDE F,LL.C, a Delaware limuted Labilicy
company

Bv. CDE _E,}Inc/anl noiforporanon, s sole

member | v
RN RS
By [ |/ ‘
Name: DymekFeehan !
Trle: Vice President \

EQR-18C RIVERSIDE G, L.L.C, a Delaware limited abiity

company

Bv.  CDECRE;nc) ag Illingis corporation, its sole
member [
BV’ // =
T

Name: Dansel Fﬁe
1

Title: Vice President
N

EQR-18C RIVERSIDE H, L1.C, a Delaware Lmuted Labaicy

company

By:  ERP Operating Limited Parmership, an Illinois
limited partnership, its sole member

By:  Equity Residenrial, a Maryland real estare mvestment
trust, its general partner

AU

Name: Mark Trager ¢~
Tile: Vice President




