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ltem 1.01. Entry into a Material Definitive Agreement.

On September 28, 2007, Vornado Realty L.P. (thenigany”), the operating partnership through whichrndmlo Realty Trust (“Vornadd”
conducts its business, entered into a new $1.Bbilinsecured revolving credit facility (the “Revinlg Credit Agreement”)which can b

increased during the initial term to $2.0 billidthe new facility has a three-year term with two-gear extension options and bears intere

LIBOR plus 55 basis points, based on the Compaaytsent credit ratings. The Compasyexisting $1.0 billion credit facility will remaj

increasing the total unsecured revolving commitmeatthe Company to $2.5 billion. Vornado is theugutor of the Company’'obligation

under the Revolving Credit Agreement.

The co-lead arrangers and joint baokners for the new facility are JP Morgan Secesitinc. and Bank of America Securities, L.l
JPMorgan Chase Bank N.A. serves as AdministratigenA Bank of America, N.A. serves as Syndicatige#t. Citicorp North America, In
Deutsche Bank Trust Company Americas and UBS LaaarEe LLC serve as Documentation Agents.

The existing $1.0 billion credit facilitg’ financial covenants have been modified to conftrrthe new Revolving Credit Agreement finan
covenants. Under the terms of the new Revolvingdi€Crdgreement, “Equity Value’'may not be less than Three Billion Doll
($3,000,000,000); “Total Outstanding Indebtednessy not exceed sixty percent (60%) of “CapitalieatValue,”which is based on a 6.t
capitalization rate; the ratio of “Combined EBITDAJ “Fixed Charges,each measured as of the most recently ended calgadder, may n
be less than 1.40 to 1.00; the ratio of “UnencuradeCombined EBITDA” to “Unsecured Interest Expehssch measured as of the n
recently ended calendar quarter, may not be less1t60 to 1.00; at any time, “Unsecured Indebtesih@ay not exceed sixty percent (60%
“Capitalization Value of Unencumbered Assets;” dhd ratio of “Secured Indebtedness” to “Capital@atValue,” each measured as of
most recently ended calendar quarter, may not exdd#ty percent (50%). The Revolving Credit Agreamhealso contains stand:
representations and warranties and other covenBmsterms in quotations in this paragraph ardefihed in the Revolving Credit Agreement.

The foregoing summary is qualified in its entiréty reference to the copy of the Revolving Creditgament attached as Exhibit 10.1 he
and incorporated herein by reference.

Certain statements contained in or made duringptheentation may constitute forwdabking statements as such term is defined in 8
27A of the Securities Act of 1933, as amended, 8adtion 21E of the Securities Exchange Act of 198tamended. Forwaldeking
statements are not guarantees of performance. iFiveyve risks, uncertainties and assumptions. Tompanies'future results, financi
condition and business may differ materially frdmde expressed in these forwéodking statements. You can find many of thestestant
by looking for words such as “approximates,” “beéis,” “expects,” “anticipates,” “intends,” “plansiivould,” “may” or similar expression:
These forwardeoking statements are subject to numerous assangptiisks and uncertainties. Many of the factbed will determine the:
items are beyond our ability to control or predi€iactors that may cause actual results to diffatenmlly from those contemplated by
forward-looking statements include, but are noitkweh to, those set forth in the Company’s and Vdaoist Annual Report on Form 1Kfor the
year ended December 31, 2006 un“Forward Looking Statements” and “ltem 1A. Risk Eas.” For these statements, the Company
Vornado claim the protection of the safe harborffowardlooking statements contained in the Private Sdearititigation Reform Act ¢
1995. The Company and Vornado expressly disclaig rasponsibility to update forwaddoking statements, whether as a result of
information, future events or otherwise. Accordinghvestors should use caution in relying on famvimoking statements, which are base:
results and trends at the time they are madeticigate future results or trends.
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Item 9.01. Financial Statements, Pro Forma Financldnformation and Exhibits.
(d) Exhibits.

10.1 Revolving Credit Agreement, dated as of Sep&r8, 2007, among Vornado Realty L.P. as borroWernado Realty Trust as Gen
Partner, the Banks signatory thereto, each as & B&Morgan Chase Bank, N.A. as Administrative AgBank of America, N.A. ¢
Syndication Agent, Citicorp North America, Inc., @sche Bank Trust Company Americas, and UBS Loararkie LLC &
Documentation Agents, and J.P. Morgan Securitiesdnd Bank of America Securities LLC as Lead Agens and Bookrunners.

10.2 Second Amendment to Revolving Credit Agreendated as of September 28, 2007, by and amongadorRealty L.P. as borrower,
Vornado Realty Trust as General Partner, the Bhstexl on the signature pages thereof, and J.PgdMo€Chase Bank N.A., as
Administrative Agent for the Banks.




SIGNATURE

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdéport to be signed on its
behalf by the undersigned hereunto duly authorized.

VORNADO REALTY TRUST

(Registrant

By: /sl Joseph Macno
Name: Joseph Macno\

Title: Executive Vice President

- Finance and Administration and
Chief Financial Office!

Date: October 4, 2007

SIGNATURE

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdéport to be signed on its
behalf by the undersigned hereunto duly authorized.

VORNADO REALTY L.P.

(Registrant

By: VORNADO REALTY TRUST
Sole General Partn

By: /sl Joseph Macno

Name: Joseph Macno\

Title: Executive Vice President

- Finance and Administration and
Chief Financial Office!

Date: October 4, 2007



REVOLVING CREDIT AGREEMENT
dated as of September 28, 2007
among

VORNADO REALTY L.P.,
as Borrower,

VORNADO REALTY TRUST,
as General Partner,

THE BANKS SIGNATORY HERETO,
each as a Bank,

JPMORGAN CHASE BANK, N.A.,
as Administrative Agent,

BANK OF AMERICA, N.A,,
as Syndication Agent,

and

CITICORP NORTH AMERICA, INC.,

DEUTSCHE BANK TRUST COMPANY AMERICAS.

and
UBS LOAN FINANCE LLC,

as Documentation Agents

J.P. MORGAN SECURITIES INC.
and

BANK OF AMERICA SECURITIES, L.L.C,,

Lead Arrangers and Bookrunners

Exhibit 10.1
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REVOLVING CREDIT AGREEMENT (this "Agreement") dated of September 28, 2007 among VORNADO
REALTY L.P., a limited partnership organized andsérg under the laws of the State of Delaware @frBwer"), VORNADO REALTY
TRUST, a real estate investment trust organizedeaigling under the laws of the State of Maryland the sole general partner of Borrower ("
General Partnéf), JPMORGAN CHASE BANK, N.A., as agent for the Bar(in such capacity, together with its successossich capacity, "
Administrative Agent), BANK OF AMERICA, N.A., as Syndication Agent, TICORP NORTH AMERICA, INC., DEUTSCHE BANK
TRUST COMPANY AMERICAS, and UBS LOAN FINANCE LLC sabocumentation Agents, and JPMORGAN CHASE BANKANIn its
individual capacity and not as Administrative Ageartd the other lenders signatory hereto (saiddensignatory hereto and the lenders who
from time to time become Banks pursuant to Se@i0i or 12.05 and, if applicable, any of the foiegdenders' Designated Lenders, each a
Bank" and collectively, the " Banky.

Now, Borrower has requested a revolving line ofltra the amount of One Billion Five Hundred Terilldn Dollars
($1,510,000,000), which may be increased pursustttet terms of this Agreement to Two Billion Do#gf$2,000,000,000) and the
Administrative Agent and the Banks have agreeddodver's request pursuant to the terms and camditof this Agreement. General Partner
is fully liable for the obligations of Borrower uadthis Agreement by virtue of its status as tHe general partner of Borrower.

NOW, THEREFORE, in consideration of the premised hve mutual agreements, covenants and conditiereiafter
set forth, Borrower, General Partner, the Admiaibie Agent and each of the Banks agree as follows:

ARTICLE |
DEFINITIONS; ETC.

SECTION 1.01. DefinitionsAs used in this Agreement the following termsénétwe following meanings (except
as otherwise provided, terms defined in the singudae a correlative meaning when used in the plaral viceversa):

" Additional Costs' has the meaning specified in Section 3.01.

" Administrative Agent' has the meaning specified in the preamble.

" Administrative Agent's OfficE means Administrative Agent's office located a Park Avenue, New York, NY 100!
or such other office in the United States as Adstiative Agent may designate by written notice torBwer and the Banks.

" Affected Bank" has the meaning specified in Section 3.07.
" Affected Loan" has the meaning specified in Section 3.04.
" Affiliate " means, with respect to any Person (the "“first®f), any other Person: (1) which directly or nedily

controls, or is controlled by, or is under commontcol with, the first Person. The term "controléams the possession, directly or indirectl
the




power, alone, to direct or cause the directiorhefrnanagement and policies of a Person, whethmudhrthe ownership of voting securities, by
contract, or otherwise.

" Agent" means, individually and collectively, Administia¢ Agent, Syndication Agent and each Documentatigant.
" Agreement' means this Revolving Credit Agreement.

" Applicable Lending Officé' means, for each Bank and for its LIBOR Loan, Rate Loan(s), Base Rate Loan or
Swingline Loan, as applicable, the lending offiéswach Bank (or of an Affiliate of such Bank) desiged as such on its signature page hereof
or in the applicable Assignment and Assumption &grent, or such other office of such Bank (or offfiliate of such Bank) as such Bank
may from time to time specify to Administrative Ageand Borrower as the office by which its LIBORdm Bid Rate Loan(s), Base Rate Loan
or Swingline Loan, as applicable, is to be maderaadhtained.

" Applicable Margin" means, with respect to Base Rate Loans and LIBGd®S, the respective percentages per annum
determined, at any time, based on the range intohadny Credit Rating then falls, in accordancehwiite table set forth below. Any change in
any Credit Rating causing it to move to a diffenemtge on the table shall effect an immediate chamghe Applicable Margin. Borrower shall
have not less than two (2) Credit Ratings at ales, one of which shall be from S&P or Moody'sthe event that Borrower receives only two
(2) Credit Ratings, and such Credit Ratings areegoivalent, the Applicable Margin shall be thehggof the two Credit Ratings. In the event
that Borrower receives more than two (2) CreditifRg, and such Credit Ratings are not all equitatée Applicable Margin shall be the
lower of the two (2) highest ratings.

Applicable Margin Applicable Margin
) ) for Base Rate Loans for LIBOR Loans

Borrower's Cred|t Ratlng (% per annum) (% per annum)
(S&P/Moody's Ratings

A-/A3 or higher 0.00 0.375
BBB+/Baal 0.00 0.425
BBB/Baa2 0.00 0.550
BBB-/Baa3 0.00 0.750
Below BBB-/Baa3 or unrate 0.00 1.000

" Assigne€’ has the meaning specified in Section 12.05(c).

" Assignment and Assumption Agreemé&mbeans an Assignment and Assumption Agreemenstantially in the form
of EXHIBIT E, pursuant to which a Bank assigns andAssignee assumes rights and obligations in dacce with Section 12.05.

" Authorization Lettef means a letter agreement executed by Borrowsreiiorm of EXHIBIT A.

" Available Total Loan Commitmerithas the meaning specified in Section 2.01(b).




" Bank" and " Banks' have the respective meanings specified in tharptge; provided however, that the term "Bank"
shall exclude each Designated Lender when usesfénence to a Ratable Loan, the Loan Commitmentsrors relating to the Ratable Loans
and the Loan Commitments.

" Bank Affiliate " means, (a) with respect to any Bank, (i) a Pedioectly or indirectly controlling or controlledytor
under direct or indirect common control with anynRar (ii) any entity (whether a corporation, panship, trust or otherwise) that is engaged
in making, purchasing, holding or otherwise invagtin bank loans and similar extensions of credihe ordinary course of its business and is
administered or managed by any Bank or a Persewttjiror indirectly controlling or controlled by ander direct or indirect common control
with any Bank and (b) with respect to any Bank that fund which invests in bank loans and singbaensions of credit, any other fund that
invests in bank loans and similar extensions aflic@nd is managed by the same investment advéssueh Bank or by a Person directly or
indirectly controlling or controlled by or undereéct or indirect common control with such investinaavisor.

" Bank Partie$ means Administrative Agent and the Banks.

" Banking Day' means (1) any day on which commercial banks ateuathorized or required to close in New York City
and (2) whenever such day relates to a LIBOR LadBid Rate Loan, an Interest Period with respeet tlBOR Loan or a Bid Rate Loan, or
notice with respect to a LIBOR Loan or Bid Rate hpa day on which dealings in Dollar deposits dse aarried out in the London interbank
market and banks are open for business in London.

" Bank Reply Period has the meaning specified in Section 12.02.

" Bankruptcy Codé means Title 11 of the United States Code, eutitankruptcy”, as amended from time to time, and
any successor or statute or statutes.

" Banks' L/C Fee Ratéhas the meaning specified in Section 2.17(Q).

" Base Raté means, for any day, the higher of (1) the Fedeuaids Rate for such day plus one-half percen0{®)5or
(2) the Prime Rate for such day.

" Base Rate Loahmeans all or any portion (as the context reqllicéds Bank's Ratable Loan which shall accrue ager
at a rate determined in relation to the Base Rate.

" Bid Borrowing Limit" has the meaning specified in Section 2.01(c).

" Bid Rate Loar' has the meaning specified in Section 2.01(c).
" Bid Rate Quoté means an offer by a Bank to make a Bid Rate Linatcordance with Section 2.02.

" Bid Rate Quote Requeshas the meaning specified in Section 2.02(a).

" Borrower" has the meaning specified in the preamble.




" Borrower's Accountantsmeans Deloitte & Touche, LLP, or such other actimg firm(s) selected by Borrower and
reasonably acceptable to the Required Banks.

" Borrower's Consolidated Financial Stateméntseans the consolidated balance sheet and redatexsblidated
statements of operations, accumulated deficienagéets and cash flows, and footnotes theretbedBorrower, in each case prepared in
accordance with GAAP and as filed with the SEC BE Reports.

" Borrower's Pro Rata Shateneans an amount determined based on the prowatership of the equity interests of a
Person by Borrower and Borrower's consolidatedidigyges.

" Capitalization Value' means, at any time, the sum of (1) with respe&eal Property Businesses (other than UJVs),
individually determined, the greater of (xX) ComdreBITDA from such businesses (a) in the caseld®@hl Property Businesses other than
hotels and trade show space, for the most recentlgd calendar quarter, annualized (i.e., multighe four), and (b) in the case of hotels and
trade show space, for the most recently endeddounsecutive calendar quarters, in both cases.atiapid at a rate of 6.50% per annum, and (y)
the Gross Book Value of such businesses; (2) wespect to Other Investments, which do not haveiglylitaded shares, the Net Equity Value
of such Other Investments; (3) with respect to FReaperty UJVs, which do not have publicly tradedres, individually determined, the
greater of (x) Combined EBITDA from such Real Pmtp&)JVs (a) in the case of all Real Property UdW#ser than those owning hotels and
trade show space, for the most recently ended datequarter, annualized (i.e., multiplied by foamd (b) in the case of Real Property UJVs
owning hotels and trade show space, for the mashitéy ended four consecutive calendar quartetspih cases, capitalized at the rate of
6.50%, less Borrower’s pro rata share of any Inethiess attributable to such UJVs, and (y) the Neitf Value of such Real Property UJVs;
and (4) without duplication, Borrower's pro ratahof unrestricted cash and cash equivalentddbk value of notes and mortgage loans
receivable and capitalized development costs (skaof tenant improvements and tenant leasing desiom costs), and the fair market value
of publicly traded securities, at such time, altlatermined in accordance with GAAP. For the puesas this definition, (1) for any
Disposition of Real Property Assets by a Real Piygusiness during any calendar quarter, CombEBII DA will be reduced by actual
Combined EBITDA generated from such asset or asgdtthe aggregate contribution to Capitalizatiéalue in excess of 30% of the total
Capitalization Value from all Real Property Busises and Other Investments owned by UJVs shalleatduded in Capitalization Value, a
(3) the aggregate contribution to Capitalizatioduéafrom leasing commissions and management anelaiawent fees in excess of 10% of
Combined EBITDA shall not be included in Capitatiaa Value.

“ Capitalization Value of Unencumbered Assétseans, at any time, the sum of (1) with resped®eéal Property
Businesses (other than UJVs), individually detepdirthe greater of (xX) Unencumbered Combined EBIT#A such Real Property
Businesses (a) in the case of all Real Propertyngases other than hotels and trade show spadiefonost recently ended calendar quarter,
annualized (i.e., multiplied by four), and (b) iretcase of hotels and trade show space, the nuastthe ended four consecutive calendar
guarters, in both cases, capitalized at a rate5806 per annum, and (y) the Gross Book Value ol fusinesses; (2)




with respect to Real Property UJVs, which do natehaublicly traded shares, individually determintat, greater of (x) the Unencumbered
Combined EBITDA from such Real Property UJVs (a)hia case of Real Property UJVs other than thosengnhotels or trade show space,
the most recently ended calendar quarter, annaafize, multiplied by four), and (b) in the cadeReal Property UJVs owning hotels and tr.
show space, for the most recently ended four catiseccalendar quarters, in both cases, capitabitedrate of 6.50% per annum, and (y) the
Net Equity Value of such Real Property UJVs; andwBhout duplication, Borrower's pro rata sharaunfestricted cash and cash equivale
the book value of notes and mortgage loans reckeiaidl capitalized development costs (exclusiviermdint improvements and tenant leasing
commission costs), and the fair market value ofliplybiraded securities that are Unencumbered AsseBorrower, at such time, all as
determined in accordance with GAAP. For the purpadehis definition, (1) for any Disposition of BeProperty Assets by a Real Property
Business during any calendar quarter, Unencumh@ozabined EBITDA will be reduced by actual UnencunaiseCombined EBITDA
generated from such asset or assets, (2) the aggregntribution to Capitalization Value of Unendered Assets in excess of 30% of the total
Capitalization Value of Unencumbered Assets fromdbgregate of all Real Property Businesses owpédlll's, and notes and mortgage Ic
receivable that are Unencumbered Assets at sueh éismdetermined in accordance with GAAP, shalbeancluded in Capitalization Value of
Unencumbered Assets, and (3) the aggregate cotidribio Capitalization Value of Unencumbered As$eim leasing commissions and
management and development fees in excess of 10efcumbered Combined EBITDA shall not be incluole@apitalization Value of
Unencumbered Assets.

" Capital Leasé means any lease which has been or should beatiapit on the books of the lessee in accordande wit
GAAP.

" Closing Daté' means the date on which all the conditions sehfm Section 4.01 have been satisfied.
" Code" means the Internal Revenue Code of 1986.

" Combined EBITDA" means, for any period of time, the Borrower’s paita share of net income or loss plus Interest
Expense, income taxes, depreciation, amortizatighren-recurring items (including, without limitati, gains or losses from asset sales), all as
determined in accordance with GAAP, of Consolid&edinesses and UJVs (provided, however, thatdopgses of determining the ratio of
Combined EBITDA to Fixed Charges, Combined EBITDIAUdVs shall exclude UJVs that are not Real ProgpeitVs), as the case may be,
multiplied by four, providedhowever, that Combined EBITDA shall include only genematiadministrative expenses that are attributable to
the management and operation of the assets indaroze with GAAP and shall not include any corpoggreral and administrative expenses
of Borrower, General Partner, Consolidated Busieess UJVs (e.g., salaries of corporate officers).

" Consolidated Businessésneans, at any time, the Borrower and Subsidiari¢ke Borrower that the Borrower
consolidates in its consolidated financial stateisienepared in accordance with GAAP, providdédwever, that UJVs which are consolidated
in accordance with GAAP are not Consolidated Bissins.




" Continue", " Continuation" and " Continued refer to the continuation pursuant to SectiorP2fia LIBOR Loan as a
LIBOR Loan from one Interest Period to the nexeiest Period.

" Convert", " Conversion' and "_Converted refer to a conversion pursuant to Section 2.12 Base Rate Loan into a
LIBOR Loan or a LIBOR Loan into a Base Rate Loaagheof which may be accompanied by the transfex Bank (at its sole discretion) of
or a portion of its Ratable Loan from one Appli@abkending Office to another.

" Credit Rating' means the rating assigned by the Ratings AgenaiBsrrower's senior unsecured long-term
indebtedness.

" Debt" means, at any time, without duplication, (i)iallebtedness and liabilities of a Person for boagdwoney,
secured or unsecured, including mortgage and oibiess payable (but excluding any indebtednessetexitent secured by cash or cash
equivalents or marketable securities, or defeassdjetermined in accordance with GAAP, and (ithaut duplication, all liabilities of a
Person consisting of indebtedness for borrowed maetermined in accordance with GAAP, that arevould be stated and quantified as
contingent liabilities in the notes to the consated financial statements of such Person as ofititat For purposes of determining "Total
Outstanding Debt" and "Debt", the term "without bicgtion” shall mean that amounts loaned from oersén to a second Person that under
GAAP would be consolidated with the first Persoalkhot be treated as Debt of the second Person.

" Default" means any event which with the giving of noticdapse of time, or both, would become an Everefault.

" Default Raté' means a rate per annum equal to: (1) with redpeBase Rate Loans, a variable rate of three perce
(3%) plus the rate of interest then in effect tberéncluding the Applicable Margin); and (2) witkspect to LIBOR Loans and Bid Rate Loz
a fixed rate of three percent (3%) plus the rate{$)terest in effect thereon (including the Agplble Margin or the LIBOR Bid Margin, as the
case may be) at the time of any Default or Eveefault until the end of the then current Intefestiod therefor and, thereafter, a variable
rate of three percent (3%) plus the rate of intdfiersa Base Rate Loan (including the Applicableriyia).

" Designated Lendeérmeans a special purpose corporation that (i)l $faale become a party to this Agreement pursuant
to Section 12.16 and (ii) is not otherwise a Bank.

" Designating Lendet has the meaning specified in Section 12.16.

" Designation Agreemeritmeans an agreement in substantially the formXdfiBBIT H, entered into by a Bank and a
Designated Lender and accepted by AdministrativerAg

" Disposition" means a sale (whether by assignment, transf€apital Lease) of an asset.

" Dollars" and the sign " $ mean lawful money of the United States of America




" Elect", " Election" and " Elected refer to elections, if any, by Borrower pursutmSection 2.12 to have all or a
portion of an advance of the Ratable Loans be anditg as LIBOR Loans.

" Environmental Dischargémeans any discharge or release of any Hazardaterldls in violation of any applicable
Environmental Law.

" Environmental Law' means any applicable Law relating to pollutiortloe environment, including Laws relating to
noise or to emissions, discharges, releases at#red releases of Hazardous Materials into th& place, the community or the environment,
or otherwise relating to the generation, manufagtprocessing, distribution, use, treatment, serdsposal, transport or handling of
Hazardous Materials.

" Environmental Noticé means any written complaint, order, citationtdetinquiry, notice or other written
communication from any Person (1) affecting ortietato Borrower's compliance with any Environmeémhiaw in connection with any activity
or operations at any time conducted by Borrowerrgmting to the occurrence or presence of or supoto or possible or threatened or alle
occurrence or presence of or exposure to Enviroteh®ischarges or Hazardous Materials at any of@®mer's locations or facilities,
including, without limitation: (a) the existence axy contamination or possible or threatened cointation at any such location or facility and
(b) remediation of any Environmental Discharge ezé&tdous Materials at any such location or facgitygny part thereof; and (3) any violat
or alleged violation of any relevant Environmeritaiv.

" Equity Value" means, at any time, Capitalization Value lessTtotal Outstanding Indebtedness.

" ERISA " means the Employee Retirement Income Securityofd974, including the rules and regulations prtyated
thereunder.

" ERISA Affiliate " means any corporation or trade or business wisishmember of the same controlled group of
organizations (within the meaning of Section 414bthe Code) as Borrower or General Partner ander common control (within the
meaning of Section 414(c) of the Code) with BorroaeGeneral Partner or is required to be treasea single employer with Borrower or
General Partner under Section 414(m) or 414(oh®Code.

" Event of Default' has the meaning specified in Section 9.01.

" Execution Daté means the date of this Agreement.

" Extension Daté has the meaning specified in Section 2.18.

" Extension Notice' has the meaning specified in Section 2.18.

" Facility Fee" means the respective percentages per annum deéetnat any time, based on the range into whigh an

Credit Rating then falls, in accordance with thaldaset forth below. Any change in any Credit Rattiausing it to move to a different range on
the table shall effect an immediate change in tiglify Fee. Borrower shall have not less than (@)o




Credit Ratings at all times, one of which shalfilzen S&P or Moody's. In the event that Borroweraiges only two (2) Credit Ratings, and
such Credit Ratings are not equivalent, the Fgdiée shall be the higher of the two Credit Ratihgshe event that Borrower receives more
than two (2) Credit Ratings, and such Credit Ratiage not all equivalent, the Facility Fee shaltheelower of the two (2) highest ratings.

Borrower's Credit Rating Facility Fee
(S&P/Moody's/Ratings) (% per annum)
A-/A3 or higher 0.1250
BBB+/Baal 0.150
BBB/Baa2 0.150
BBB-/Baa3 0.200

Below BBB-/Baa3 or unrate 0.250

" Federal Funds Ratemeans, for any day, the rate per annum (exprezsed360-day basis of calculation) equal to the
weighted average of the rates on overnight fedarals transactions as published by the FederalriRe&ank of New York for such day
provided that (1) if such day is not a Banking Didwg, Federal Funds Rate for such day shall be mieton such transactions on the
immediately preceding Banking Day as so publishethe next succeeding Banking Day, and (2) if thgate is so published on such next
succeeding Banking Day, the Federal Funds Ratsufcn day shall be the average of the rates qugtéltrée Federal Funds brokers to
Administrative Agent on such day on such transastio

" Fiscal Year' means each period from January 1 to December 31.
" Fitch " means Fitch, Inc.

" Fixed Charge$ means, without duplication, in respect of anyigérthe sum of (i) the Borrower’s Pro Rata Shdre o
Interest Expense for such period, as determineddordance with GAAP, attributable to Debt in respd Consolidated Businesses and Real
Property UJVs, as well as to any other Debt thegésurse to the Borrower, multiplied by four (did (i) distributions during such period on
preferred units of the Borrower, as determined ooresolidated basis, in accordance with GAAP, mlidtd by four (4).

" Fronting Bank' means JPMorgan Chase Bank, N.A., Bank of AmeNcA, or another Bank that shall have agreed to
be designated by Borrower from among those Bardstilled by Administrative Agent as being accepeaiolr issuing a Letter of Credit
pursuant to Section 2.17.

" GAAP " means accounting principles generally acceptaderinited States of America as in effect frometita time,
applied on a basis consistent with those usedeiptbparation of the financial statements refetodd Section 5.15 (except for changes
concurred to by Borrower's Accountants).

" General Partneé' has the meaning specified in the preamble.




" Good Faith Contestmeans the contest of an item if: (1) the iterdiigently contested in good faith, and, if
appropriate, by proceedings timely instituted;g@gquate reserves are established with respdu tmntested item; (3) during the period of
such contest, the enforcement of any contestedigesfiectively stayed; and (4) the failure to paycomply with the contested item during the
period of the contest is not likely to result iMaterial Adverse Change.

" Governmental Authority means any nation or government, any state or @biéical subdivision thereof, and any
entity exercising executive, legislative, judicisdgulatory or administrative functions of or périag to government.

" Gross Book Valué means the undepreciated book value of assetsrigingpa business, determined in accordance

GAAP.
" Guaranty' means the guaranty(ies) of Borrower's obligatimbe executed by General Partner.
" Hazardous Materialsmeans any pollutants, effluents, emissions, aoitants, toxic or hazardous wastes or

substances, as any of those terms are definedtiinoento time in or for the purposes of any relevanvironmental Law, including asbestos
fibers and friable asbestos, polychlorinated bigterand any petroleum or hydrocarbon-based praedurctierivatives.

" Initial Advance" means the first advance of proceeds of the Loans.

" Interest Expensémeans, for any period of time, the consolidatadriest expense, whether paid, accrued or cagithliz
(without deduction of consolidated interest incomiBorrower that is attributable to Borrower's Rata Share in its Consolidated Businesses
in respect of Real Property Businesses, includintiout limitation or duplication (or, to the extemot so included, with the addition of), (1)
the portion of any rental obligation in respectafy Capital Lease obligation allocable to inteeegiense in accordance with GAAP; (2) the
amortization of Debt discounts and premiums; (3) payments or fees (other than up-front fees) watipect to interest rate swap or similar
agreements; and (4) the interest expense and itsters in clauses (1) through (3) above applicableach of the UJVs (to the extent not
included above) multiplied by Borrower's Pro Ralei® in the UJVs in respect of Real Property Bissias, in all cases as reflected in the
Borrower's Consolidated Financial Statements.

" Interest Period means, (1) with respect to any LIBOR Loan, thequecommencing on the date the same is advanced,
converted from a Base Rate Loan or Continued,@asdBe may be, and ending, as Borrower may selestignt to Section 2.06, on the
numerically corresponding day in the first, secahid or, if available from all of the Banks, dixtalendar month thereafter (or at
Administrative Agent's reasonable discretion aquedf shorter duration), provided that each sudérést Period which commences on the last
Banking Day of a calendar month (or on any daybich there is no numerically corresponding dathim appropriate subsequent calendar
month) shall end on the last Banking Day of therappate calendar month; and (2) with respect Bid Rate Loan, the period commencing
on the date the same is advanced and ending, asvBarmay select pursuant to Section 2.02, on the




numerically corresponding day in the first, seconthird calendar month thereafter (or at Admimittre Agent's reasonable discretion a period
of shorter duration) provided that each such IstelReriod which commences on the last Banking Dayaalendar month (or on any day for
which there is no numerically corresponding dathim appropriate subsequent calendar month) shélberhe last Banking Day of the
appropriate calendar month.

" Invitation for Bid Rate Quote’shas the meaning specified in Section 2.02(b).

" Law " means any federal, state or local statute, lale, regulation, ordinance, order, code, or ruleahmon law, now
or hereafter in effect, and in each case as amededany judicial or administrative interpretatibereof by a Governmental Authority or
otherwise, including any judicial or administratiweder, consent decree or judgment.

" Lead Arranger$ means J.P. Morgan Securities Inc. and Bank of #eaeSecurities, L.L.C.
" Letter of Credit' has the meaning specified in Section 2.17(a).

" LIBOR Base Raté means, with respect to any Interest Period tloerétie rate per annum quoted at approximately
11:00 a.m., London time, by the Bank serving as istrative Agent two (2) Banking Days prior to tfiest day of such Interest Period for 1
offering to leading banks in the London interbardrket of Dollar deposits in immediately availablads, for a period, and in an amount,
comparable to such Interest Period and principaluarhof the LIBOR Loan or Bid Rate Loan, as theecamy be, in question outstanding
during such Interest Period.

" LIBOR Bid Margin" has the meaning specified in Section 2.02(cj{(R)(

" LIBOR Bid Rate" means a rate per annum equal to the sum of €1) HBOR Interest Rate for the Bid Rate Loan and
Interest Period in question and (2) the LIBOR Bidriyin.

" LIBOR Interest Raté means, for any LIBOR Loan or Bid Rate Loan, &fa¢r annum determined by Administrative
Agent to be equal to the quotient of (1) the LIBB&se Rate for such LIBOR Loan or Bid Rate Loarthascase may be, for the Interest Pe
therefor divided by (2) one minus the LIBOR ResdRegjuirement for such LIBOR Loan or Bid Rate Loasthe case may be, for such
Interest Period.

" LIBOR Loan" means all or any portion (as the context reqlliocésiny Bank's Ratable Loan which shall accruerist
at rate(s) determined in relation to LIBOR InterRsate(s).

" LIBOR Reserve Requiremehineans, for any LIBOR Loan or Bid Rate Loan, therage maximum rate at which
reserves (including any marginal, supplementaheergency reserves) are required to be maintaingdgithe Interest Period for such LIBOR
Loan or Bid Rate Loan under Regulation D by meniizetks of the Federal Reserve System in New York @ith deposits exceeding One
Billion Dollars ($1,000,000,000) against "Eurocunty liabilities" (as such term is used in Regulati®). Without limiting the effect of
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the foregoing, the LIBOR Reserve Requirement siladl reflect any other reserves required to be taiaied by such member banks by reason
of any Regulatory Change against (1) any categblighilities which includes deposits by refererioevhich the LIBOR Base Rate is to be
determined as provided in the definition of "LIB@Rse Rate" in this Section 1.01 or (2) any categbmextensions of credit or other assets
which include loans the interest rate on whichdtednined on the basis of rates referred to in daefhition of "LIBOR Base Rate".

" Lien " means any mortgage, deed of trust, pledge, dgdotérest, hypothecation, assignment for colktpurposes,
deposit arrangement, lien (statutory or otherptber security agreement or charge of any kindatune whatsoever of any third party
(excluding any right of setoff but including, witliolimitation, any conditional sale or other tititention agreement, any financing lease he
substantially the same economic effect as anyefdhegoing, and the filing of any financing staterhunder the Uniform Commercial Code
comparable law of any jurisdiction to evidence ahthe foregoing).

" Loan" means, with respect to each Bank, its Ratablen| Bad Rate Loan(s) and Swingline Loan(s), colhesity.

" Loan Commitment means, with respect to each Bank, the obligatiomake a Ratable Loan in the principal amour
forth on Schedule attached hereto and incorporated herein, as suohragmmay be reduced or increased from time to timaeecordance with
the provisions of Section 2.16 (upon the executiban Assignment and Assumption Agreement, thendt&fn of Loan Commitment shall be
deemed revised to reflect the assignment beingtefiepursuant to such Assignment and Assumptioeémgent).

" Loan Document$ means this Agreement, the Notes, the GuarangyAtithorization Letter and the Solvency
Certificate.

" Mandatory Borrowind' has the meaning specified in Section 2.03(b)(3).

" Material Adverse Chandemeans either (1) a material adverse change istdtas of the business, results of operati
financial condition or property of Borrower or GealePartner or (2) any event or occurrence of wreateature which is likely to have a
material adverse effect on the ability of BorroweiGeneral Partner to perform their obligationsamttie Loan Documents.

" Material Affiliates" means the Affiliates of Borrower listed on EXHIBF.

" Maturity Date" means September 28, 2010, subject to extensisuant to Section 2.18.
" Moody's" means Moody's Investors Service, Inc.

" Multiemployer Plari’ means a Plan defined as such in Section 3(3ERIEA to which contributions have been or are
required to be made by Borrower or General Padnany ERISA Affiliate and which is covered by EitlV of ERISA.
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" Net Equity Value' means, at any time, the total assets of the egiglie business less the total liabilities of sugkitess
less the amounts attributable to the minority iet¢in such business, in each case as determingd@msolidated basis, in accordance with
GAAP.

" Note" and " Notes" have the respective meanings specified in Se&ti09.

" Obligations" means each and every obligation, covenant arektaggnt of Borrower, now or hereafter existing,
contained in this Agreement, and any of the othear_Documents, whether for principal, reimbursenodfigations, interest, fees, expenses,
indemnities or otherwise, and any amendments qulsogents thereto, extensions or renewals therediacements therefor, including but
not limited to all indebtedness, obligations ardbilities of Borrower to Administrative Agent andyaBank now existing or hereafter incurred
under or arising out of or in connection with theték, this Agreement, the other Loan Documents aayddocuments or instruments executed
in connection therewith; in each case whether timendirect, joint or several, absolute or cog#nt, liquidated or unliquidated, now or
hereafter existing, renewed or restructured, whreth@ot from time to time decreased or extinguished later increased, created or incurred,
and including all indebtedness of Borrower under iastrument now or hereafter evidencing or seguany of the foregoing.

" Other Investment means a Consolidated Business or UJV that doeswo primarily Real Property Assets or publicly
traded securities, including, without limitatiohpse entities more particularly set forth_on Schee@attached hereto.

" Parent’ means, with respect to any Bank, any Person calingy such Bank.
" Participant' has the meaning specified in Section 12.05(b).
" Payor" has the meaning specified in Section 10.12.

" PBGC" means the Pension Benefit Guaranty Corporatiaheeny entity succeeding to any or all of its fuans under
ERISA.

" Person' means an individual, partnership, corporatiorsibess trust, joint stock company, trust, unincoajeg
association, joint venture, limited liability compg Governmental Authority or other entity of whage nature.

" Plan" means any employee benefit or other plan estaddi®r maintained, or to which contributions hagerbor are
required to be made, by Borrower or General Padnany ERISA Affiliate and which is covered byI&itV of ERISA or to which Section 4.
of the Code applies.

" presencé, when used in connection with any Environmentaddarge or Hazardous Materials, means and includes
presence, generation, manufacture, installatieattnent, use, storage, handling, repair, encapsulatisposal, transportation, spill, discharge
and release.

" Prime Raté' means that rate of interest from time to timeamted by the Bank serving as Administrative Adgerihe
United States as its prime commercial lending rats.
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change in the Prime Rate shall be effective aheflate such change is announced by the Bank gaagsiAdministrative Agent.

" Pro Rata Sharémeans, with respect to each Bank, a fractionntiraerator of which is the amount of such Bank'ar
Commitment and the denominator of which is the Tot@n Commitment.

" Prohibited Transactiohmeans any transaction set forth in Section 40BRISA or Section 4975 of the Code.

" Qualified Institution" means any of (a) a commercial bank organized utigelaws of the United States or any State
thereof or the District of Columbia and having tassets in excess of $1,000,000,000 calculatedéordance with GAAP, (b) a savings and
loan association or savings bank organized undelathis of the United States or any State theretti@District of Columbia and having total
assets in excess of $1,000,000,000 calculatedcordance with GAAP, (c) a commercial bank organizeder the laws of any other country
which is a member of the Organization for Econo@imperation and Development or a political subdiviof any such country, and having
total assets in excess of $1,000,000,000, calculataccordance with GAAP, provided thsaich bank is acting at all times with respect o th
Agreement through a branch or agency located itJtiigeed States of America and (d) an entity reabbnacceptable to Administrative Agent
and, so long as no Event of Default exists, Bormw#hich is regularly engaged in making, purchagsinghvesting in loans and having total
assets in excess of $500,000,000, calculated wréance with GAAP, provided thétsuch entity is a Bank Affiliate, no such conseht
Administrative Agent or Borrower shall be required.

" Ratable Loar' has the meaning specified in Section 2.01(b).
" Rating Agencie$ means, collectively, S&P, Moody's and Fitch.
" Real Property Assétmeans an asset from which income is, or upon ¢etiop expected by the Borrower to be,

derived predominantly from contractual rent payraemtder leases with unaffiliated third party tesahbtel operations, tradeshow operations
or leasing commissions and management and devetagees.

" Real Property Busine§smeans a Consolidated Business or UJV that owinsapily Real Property Assets.

" Real Property UJV means a UJV that is a Real Property Business.

" Refinancing Mortgag® has the meaning specified in Section 5.19(b).

" Regulation D' means Regulation D of the Board of GovernordeffEederal Reserve System, as the same may be
amended or supplemented from time to time, or émylar Law from time to time in effect.
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" Regulation U' means Regulation U of the Board of Governordeffederal Reserve System, as the same may be
amended or supplemented from time to time, or &mylar Law from time to time in effect.

" Regulatory Changémeans, with respect to any Bank, any change #feedate of this Agreement in United States
federal, state, municipal or foreign laws or regjales (including Regulation D) or the adoption caking after such date of any interpretations,
directives or requests applying to a class of bamisiding such Bank of or under any United Statederal, state, municipal or foreign laws or
regulations (whether or not having the force of)léyw any court or governmental or monetary autlaritarged with the interpretation or
administration thereof.

“ REIT " means a “real estate investment trust,” as saah is defined in Section 856 of the Code.

" Relevant Documentshas the meaning specified in Section 11.02.

" Replacement Bankhas the meaning specified in Section 3.07.

" Replacement Notickhas the meaning specified in Section 3.07.

" Reportable Everitmeans any of the events set forth in Section &4d ERISA, other than those events as to which
the thirty (30) day notice period is waived by #BGC.

" Required Bank$ means at any time the Banks having Pro Rata Stzaygregating at least 51% (excluding, however,
any Bank that is in default of its obligations unttés Agreement); providedhowever, that during the existence of an Event of Defabk,
"Required Banks" shall be the Banks holding attl&4%c of the then aggregate unpaid principal amofitiie Loans (excluding, however, any
Bank that is in default of its obligations undeistAgreement); and providedurtherthat in the case of Swingline Loans, the amourgawh
Bank's funded participation interest in such Swimgjl.oans shall be considered for purposes heweiffitwere a direct Loan and not a
participation interest, and the aggregate amou@wahgline Loans owing to Swingline Lender shalldmasidered for purposes hereof as
reduced by the amount of such funded participdtiterests.

" Required Paymerithas the meaning set forth in Section 10.12.

" SEC" means the United States Securities and Exchange@ission.

SEC Report§ means the reports required to be delivered t&twrurities and Exchange Commission pursuant to the
Securities Exchange Act of 1934, as amended.

" Secured Indebtedne%sneans, at any time, that portion of Total Outdiag Indebtedness that is not Unsecured
Indebtedness.

" Solvency Certificak" means a certificate in substantially the fornE&HIBIT D, to be delivered by Borrower pursu:
to the terms of this Agreement.
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" Solvent" means, when used with respect to any Person(h#te fair value of the property of such Persmma going
concern basis, is greater than the total amouliifities (including, without limitation, contirent liabilities) of such Person; (2) the present
fair saleable value of the assets of such Persoa,gping concern basis, is not less than the abtbanhwill be required to pay the probable
liabilities of such Person on its debts as theyohee absolute and matured; (3) such Person doéstand to, and does not believe that it will,
incur debts or liabilities beyond such Person'titglid pay as such debts and liabilities matu#g;quch Person is not engaged in business or a
transaction, and is not about to engage in busimeagransaction, for which such Person's propeadyld constitute unreasonably small capital
after giving due consideration to the prevailinggtice in the industry in which such Person is gedaand (5) such Person has sufficient
resources, provided that such resources are piydsitized, to satisfy all of such Person's obtigas. Contingent liabilities will be computed
at the amount that, in light of all the facts anduwmstances existing at such time, representarth@unt that can reasonably be expected to
become an actual or matured liability.

" S&P " means Standard & Poor's Ratings Services, aidivisft McGraw-Hill Companies.

" Subsidiary' means, with respect to any Person, a corporapiarinership, joint venture, limited liability cormapy or
other entity, fifty percent (50%) or more of thetstanding voting stock, partnership interests ommmership interests, as the case may be, of
which are owned, directly or indirectly, by thatr&m or by one or more other Subsidiaries of tieas® and over which that Person or one or
more other Subsidiaries of that Person exercise@mitrol. For the purposes of this definition, timg stock” means stock having voting power
for the election of directors or trustees, as #ggeanay be, whether at all times or only so longaasenior class of stock has voting power for
the election of directors or trustees by reasoangfcontingency, and "control" means the poweiirectithe management and policies of a
Person, directly or indirectly, whether through tvenership of voting securities, by contract oresthise.

" Swingline Commitment has the meaning specified in Section 2.03(a).

" Swingline Lendet’ means JPMorgan Chase Bank, N.A., in its capadt$wingline Lender hereunder, and its perm
successors in such capacity in accordance witketines of this Agreement.

" Swingline Loan"' has the meaning set forth in Section 2.03(a).

" Taxable REIT Subsidiarymeans any corporation (other than a REIT) in WhBuarantor directly or indirectly owns
stock and Guarantor and such corporation joinggtethat such corporation shall be treated asabteXREIT subsidiary of Guarantor under
pursuant to Section 856 of the Code.

" Total Loan Commitment means an amount equal to the aggregate amouwatitlafan Commitments.

" Total Outstanding Indebtedne$means, at any time, without duplication, the safrdebt of the Borrower, the
Borrower’s Pro Rata Share of Debt in respect ofSotidated
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Businesses, and any Debt of UJVs that is recoortdgetBorrower, as determined on a consolidateid basiccordance with GAAP.

" UJVs" means, at any time, (1) investments of the Boeotluat are accounted for under the equity methdbe
Borrower’s Consolidated Financial Statements pregham accordance with GAAP and (2) investmentdiefBorrower in which the Borrower
owns less than 50% of the equity interests andateatonsolidated in the VRT Consolidated Finanstatements prepared in accordance with
GAAP.

" Unencumbered Assetaneans, collectively, assets, reflected in the \@Bhsolidated Financial Statements, owned in
whole or in part, directly or indirectly, by Borr@wand not subject to any Lien to secure all or@aryion of Secured Indebtedness, and assets
of Consolidated Businesses and UJVs which areulgést to any Lien to secure all or any portiorsetured Indebtedness or to any negative
pledge or similar agreement, provided further #rgt such Consolidated Business or UJV is not theota@r or guarantor of any Unsecured
Indebtedness.

" Unencumbered Combined EBITDAmeans that portion of Combined EBITDA attributalbd Unencumbered Assets;
providedthat Unencumbered Combined EBITDA shall includeyayéneral and administrative expenses that aiéuattible to the manageme
and operation of the Unencumbered Assets in acnoedaith GAAP and shall not include any corporagaaral and administrative expense
Borrower, General Partner, Consolidated BusinesseslVs (e.g., salaries of corporate officers).

" Unfunded Current Liabiliy" of any Plan means the amount, if any, by whiehactuarial present value of accumulated
plan benefits as of the close of its most receant gkar, based upon the actuarial assumptionshyssdich Plan's actuary in the most recent
annual valuation of such Plan, exceeds the faiketaralue of the assets allocable thereto, deteyahiim accordance with Section 412 of the
Code.

" Unsecured Indebtednes means, at any time, Total Outstanding Indebtesltigat is not secured by a lien on assets of
the Borrower, a Consolidated Business or a UJVthagase may be.

" Unsecured Interest Expea%means, for any period, the Borrower’s Pro Réitar§ of Interest Expense attributable to
Total Outstanding Indebtedness constituting Unsstimdebtedness.

" VRT Consolidated Financial Statemehtsieans, collectively, the consolidated balanceeshad related consolidated
statements of operations, equity and cash flows famtnotes thereto, of General Partner and Borrpinesach case prepared in accordance
with GAAP and as filed with the SEC as SEC Reports.

" VRT Principals" means the trustees, officers and directors of@®weer (other than General Partner) or of General
Partner at any applicable time.

SECTION 1.02. Accounting TermAll accounting terms not specifically defined &iershall be construed in
accordance with GAAP, and, except as otherwiseigeaV
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herein, all financial data required to be delivelnedeunder shall be prepared in accordance with BAA

SECTION 1.03. Computation of Time Perio@xcept as otherwise provided herein, in this &grent, in the
computation of periods of time from a specifiededit a later specified date, the word "from" medrmm and including” and words "to" and
"until" each means "to but excluding".

SECTION 1.04. Rules of Constructiowhen used in this Agreement: (1) "or" is not esole; (2) a reference to a
Law includes any amendment or modification to suatv; (3) a reference to a Person includes its pggthsuccessors and permitted assigns;
(4) except as provided otherwise, all referencebhecsingular shall include the plural and wegsa; (5) except as provided in this Agreement,
a reference to an agreement, instrument or docushetitinclude such agreement, instrument or doctae the same may be amended,
modified or supplemented from time to time in adeorce with its terms and as permitted by the Loaoutnents; (6) all references to Articles
or Sections shall be to Articles and Sections f igreement unless otherwise indicated; and (7/pdiibits to this Agreement shall be
incorporated into this Agreement.

ARTICLE Il
THE LOANS

SECTION 2.01. Ratable Loans; Bid Raterisnga) Subject to the terms and conditions of thigeement, the
Banks agree to make loans to Borrower as providehis Article I1.

(b) Each of the Banks severally agrees toaraloan to Borrower (each such loan by a BankRatable Loart) in
an amount up to its Loan Commitment pursuant tactwlkuch Bank shall from time to time advance amadvance to Borrower an amount
equal to its Pro Rata Share of the excess (thealldble Total Loan Commitmeti} of the Total Loan Commitment minus the sum 9gfgll
previous advances (including Bid Rate Loans anch§hvie Loans) made by the Banks which remain unpait(2) the outstanding amount of
all Letters of Credit, plus, without duplication afiy amount included in clause (1) above, such Bdnlo Rata Share of Swingline Loans
outstanding. Within the limits set forth herein,rBowver may borrow from time to time under this gaeph (b) and prepay from time to time
pursuant to Section 2.10 (subject, however, ta¢k#ictions on prepayment set forth in said Segtiand thereafter reborrow pursuant to this
paragraph (b). The Ratable Loans may be outstaradin(ll) Base Rate Loans; (2) LIBOR Loans; or (8pmbination of the foregoing, as
Borrower shall elect and notify Administrative Ageém accordance with Section 2.14. The LIBOR LdRidl Rate Loan, Base Rate Loan and
Swingline Loan of each Bank shall be maintainesuah Bank's Applicable Lending Office.

(c) In addition to Ratable Loans pursuamaocagraph (b) above, so long as Borrower's Crealing is BBB-or bette
by S&P (if rated by S&P) and Baa3 or better by Mgedif rated by Moody's), one or more Banks mayBarrower's request and in their sole
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discretion, make noratable loans which shall bear interest at the LRBBId Rate in accordance with Section 2.02 (suelnddbeing referred
in this Agreement as " Bid Rate LodhsBorrower may borrow Bid Rate Loans from timetitoe pursuant to this paragraph (c) in an amount
up to fifty percent (50%) of the aggregate Loarsa thould be outstanding immediately after suchdwimg (taking into account any
repayments of the Loans made simultaneously thérgythe " Bid Borrowing Limit") and shall repay such Bid Rate Loans as requiyed
Section 2.11, and it may thereafter reborrow purstathis paragraph (c) or paragraph (b) aboveyided, however, that the aggregate
outstanding principal amount of Bid Rate Loansrst particular time shall not exceed the Bid BornogvLimit.

(d) The obligations of the Banks under thggdement are several, and no Bank shall be redgerier the failure of
any other Bank to make any advance of a Loan toédee by such other Bank. However, the failure gfBank to make any advance of the
Loan to be made by it hereunder on the date spddifierefor shall not relieve any other Bank oblttigation to make any advance of its Loan
specified hereby to be made on such date.

SECTION 2.02. Bid Rate Loan&) When Borrower has the Credit Rating requbg&ection 2.01(c) and wishes
to request offers from the Banks to make Bid Ratarls, it shall transmit to Administrative Agentfagsimile a request (a " Bid Rate Quote
Request) substantially in the form of EXHIBIT G-1 so as be received not later than 10:30 a.m. (New Yuore} on the fourth Banking Day
prior to the date for funding of the Bid Rate Lagngroposed therein, specifying:

D) the proposed date of funding of such Bade Loan(s), which shall be a Banking Day;

2) the aggregate amount of the Bid Rate koaguested, which shall be at least Twenty FivilidviiDollars
($25,000,000) and an integral multiple of One MifliDollars ($1,000,000); and

3) the duration of the Interest Period(g)lepable thereto, subject to the provisions ofdleénition of "Interest
Period" in Section 1.01.

Borrower may request offers to make Bid Rate Ldansnore than one (1) Interest Period in a singtéBate Quote Request. No Bid Rate
Quote Request may be submitted by Borrower sotraer seven (7) calendar days after the submissianybther Bid Rate Quote Request.

(b) Promptly upon receipt of a Bid Rate QuRexjuest, Administrative Agent shall send to thek8aby facsimile an
invitation (an " Invitation for Bid Rate Quotéssubstantially in the form of EXHIBIT G-2, whicthall constitute an invitation by Borrower to
the Banks to submit Bid Rate Quotes offering to enBld Rate Loans to which such Bid Rate Quote Retyedates in accordance with this
Section 2.02.

(c) (1) Each Bank may submit a Bid Rate Quatetaining an offer or offers to make Bid Rate h®& response to
any Invitation for Bid Rate Quotes. Each Bid Rate@ must comply with the requirements of this geaph (c) and must be submitted to
Administrative Agent by facsimile not later thanQ@a.m. (New York time) on the third Banking Dayop to the proposed date of the Bid
Rate Loan(s); providethat Bid Rate Quotes
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submitted by the Bank serving as Administrative tger any Affiliate of the Bank serving as Admitmégive Agent) in its capacity as a Bank
may be submitted, and may only be submitted, ilBaek serving as Administrative Agent or such Adfi¢ notifies Borrower of the terms of
the offer or offers contained therein not latemtffiteen (15) minutes prior to the deadline foe thther Banks. Any Bid Rate Quote so made
shall (subject to Borrower's satisfaction of thaeditions precedent set forth in this Agreementdentitiement to an advance) be irrevocable
except with the written consent of Administrativgeft given on the instructions of Borrower. Bid &babans to be funded pursuant to a Bid
Rate Quote may, as provided in Section 12.16, bddd by a Bank's Designated Lender. A Bank makiBglaRate Quote shall specify in its
Bid Rate Quote whether the related Bid Rate Loaasrdended to be funded by such Bank's Desigriadeder, as provided in Section 12.16.

2) Each Bid Rate Quote shall be in substédigtthe form of EXHIBIT G-3 and shall in any casgecify:
0] the proposed date of funding of the Bid Rate Log

(i) the principal amount of the Bid ted_oan(s) for which each such offer is being madsch principal amount
(w) may be greater than or less than the applicatésn Commitment of the quoting Bank, (X) must théhie aggregate at least Five
Million Dollars ($5,000,000) and an integral mulémf One Hundred Thousand Dollars ($100,000)n{gy not exceed the princiy
amount of Bid Rate Loans for which offers were mesgjad and (z) may be subject to an aggregate tiaritas to the principal
amount of Bid Rate Loans for which offers being mag such quoting Bank may be accepted,;

(i) the margin above or below the apable LIBOR Interest Rate (the " LIBOR Bid Mardinoffered for each
such Bid Rate Loan, expressed as a percentagepemaspecified to the nearest 1/1,000th of 1%)et@dded to (or subtracted
from) the applicable LIBOR Interest Rate;

(iv) the applicable Interest Period; and
(v) the identity of the quoting Ban

A Bid Rate Quote may set forth up to three (3) sageoffers by the quoting Bank with respect tohelaterest Period specified in the related
Invitation for Bid Rate Quotes.

3) Any Bid Rate Quote shall be disregarded i

0] is not substantially in conformityith EXHIBIT G-3 or does not specify all of thefammation required by sub-
paragraph (c)(2) above;

(i) contains qualifying, conditionat similar language (except for an aggregate liriwitafs provided in
subparagraph (c)(2)(ii) above);
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(iii) proposes terms other than or idididn to those set forth in the applicable Invitatfor Bid Rate Quotes
(except for an aggregate limitation as provideduhparagraph (c)(2)(ii) above); or

(iv) arrives after the time set forth in -paragraph (c)(1) abov

(d) Administrative Agent shall no later the®15 a.m. (New York City time) on the third BangiDay prior to the
proposed date for the requested Bid Rate LoanynBtfrower in writing of the terms of any Bid Raeiote submitted by a Bank that is in
accordance with paragraph (c). Any subsequent Big Ruote shall be disregarded by Administrativemtginless such subsequent Bid Rate
Quote is submitted solely to correct a manifegtreirr such former Bid Rate Quote. Administrativeefatjs notice to Borrower shall specify (A)
the aggregate principal amount of Bid Rate Loansvitich offers have been received for each IntdPesiod specified in the related Bid Rate
Quote Request, (B) the respective principal amoantsLIBOR Bid Margins so offered and (C) if applate, limitations on the aggregate
principal amount of Bid Rate Loans for which offarsany single Bid Rate Quote may be accepted.

(e) Not later than 11:00 a.m. (New York tino@)the third Banking Day prior to the proposecedztfunding of the
Bid Rate Loan, Borrower shall notify Administratiggent of its acceptance or non-acceptance of ffieesoso notified to it pursuant to
paragraph (d). A notice of acceptance shall betanbally in the form of EXHIBIT G-4 and shall spcthe aggregate principal amount of
offers for each Interest Period that are accefBed.ower may accept any Bid Rate Quote in wholagrart; providedhat:

0] the principal amount of each Bidt® Loan may not exceed the applicable amountst ih the related Bid
Rate Quote Request or be less than Five Milliondel($5,000,000) and shall be an integral multggl®ne Hundred Thousand
Dollars ($100,000);

(i) acceptance of offers with respieca particular Interest Period may only be madéherbasis of ascending
LIBOR Bid Margins offered for such Interest Perfoodm the lowest effective cost; and

(i) Borrower may not accept any oftbat is described in subparagraph (c)(3) or tHa¢mtise fails to comply
with the requirements of this Agreement.

® If offers are made by two (2) or moreriRa with the same LIBOR Bid Margins, for a greatggregate principal
amount than the amount in respect of which suckrsffire permitted to be accepted for the relatieadst Period, the principal amount of Bid
Rate Loans in respect of which such offers aregtedeshall be allocated by Administrative Agent agisuch Banks as nearly as possible (in
multiples of One Hundred Thousand Dollars ($100)p86 Administrative Agent may deem appropriatg)rioportion to the aggregate
principal amounts of such offers. Administrativeefg shall promptly (and in any event within one Binking Day after such offers are
accepted) notify Borrower and each such Bank itimgriof any such allocation of Bid Rate Loans. Deti@ations by Administrative Agent of
the allocation of Bid Rate Loans shall be conclesivthe absence of manifest error.
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(9) In the event that Borrower accepts tHer¢d) contained in one (1) or more Bid Rate Quatesccordance with
paragraph (e), the Bank(s) making such offer(s) siake a Bid Rate Loan in the accepted amounallasated, if necessary, pursuant to
paragraph (f)) on the date specified therefor cicoadance with the procedures specified in Se@ioh.

(h) Notwithstanding anything to the contrapntained herein, each Bank shall be requiredrid fts Pro Rata Share
of the Available Total Loan Commitment in accordamdgth Section 2.01(b) despite the fact that angkBaloan Commitment may have been
or may be exceeded as a result of such Bank's g&ithRate Loans.

0] A Bank who is notified that it has besglected to make a Bid Rate Loan as provided abmyedesignate its
Designated Lender (if any) to fund such Bid Rataron its behalf, as described in Section 12.1§. B@signated Lender which funds a Bid
Rate Loan shall on and after the time of such fugdiecome the obligee under such Bid Rate Loarbarehtitled to receive payment thereof
when due. No Bank shall be relieved of its obligatio fund a Bid Rate Loan, and no Designated Leskall assume such obligation, prior to
the time the applicable Bid Rate Loan is funded.

SECTION 2.03. Swingline Loan Subfacility

(@) Swingline CommitmentSubject to the terms and conditions of this $&c#.03, Swingline Lender, in its
individual capacity, agrees to make certain rev@\redit loans in Dollars to Borrower (each a 'irf@line Loan" and, collectively, the "
Swingline Loans) from time to time during the term hereof; proeit] however, that the aggregate amount of Swindloans outstanding at
any time shall not exceed the lesser of (i) Oneded Million Dollars ($100,000,000), and (ii) thef@l Loan Commitment less the sum of (A)
all Loans then outstanding, excluding Swingline h®aand (B) the outstanding amount of all Lettér€redit (the " Swingline Commitmefi}.
Subject to the limitations set forth herein, anyoamts repaid in respect of Swingline Loans maydi®mrowed.

(b) Swingline Borrowings.

Q) Notice of Borrowing With respect to any Swingline Loan, Borrower sigale Swingline Lender and
Administrative Agent notice in writing which is reiwed by Swingline Lender and Administrative Agant later than 2:00 p.m.
(New York City time) on the proposed date of suehirgline Loan (and confirmed by telephone by sunte), specifying (A) that a
Swingline Loan is being requested, (B) the amotisuch Swingline Loan, (C) the proposed date ohsewingline Loan, which
shall be a Banking Day and (D) stating that no Difar Event of Default has occurred and is coritigiboth before and after givi
effect to such Swingline Loan. Such notice shalirte/ocable.

2) Minimum Amounts Each Swingline Loan shall be at least Three bfillDollars ($3,000,000) and, or an integral
multiple of One Million Dollars ($1,000,000).

3) Repayment of Swingline LoanEach Swingline Loan shall be due and payabléeretrliest of (A) five (5)
Banking Days from and including the date of suchngline Loan, (B) the last calendar day of the nhantwhich such Swingline
Loan is
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made or (C) the Maturity Date. If, and to the extamy Swingline Loans shall be due and payabltherdate of any Ratable Loan,
such Swingline Loans shall first be repaid from pinheceeds of such Ratable Loan prior to the digent of the same to Borrow
If, and to the extent, a Ratable Loan is not retaaeprior to the earliest of the Maturity Date, thst calendar day of the month in
which such Swingline Loan is made, or the end effthe (5) Banking Day period after such Swingllremn was made, or unless
Borrower shall have notified Administrative Agemickthe Swingline Lender prior to 1:00 p.m. (New K @ity time) on the third
(3rd) Banking Day after such Swingline Loan was e#tht Borrower intends to reimburse Swingline Lesrfdr the amount of suc
Swingline Loan with funds other than proceeds efatable Loans, Borrower shall be deemed to heygessted a Ratable Loan
comprised entirely of Base Rate Loans in the amofitite applicable Swingline Loan then outstandthg, proceeds of which shall
be used to repay such Swingline Loan to Swingliaeder. In addition, if (x) Borrower does not re@agwingline Loan on or prior
to the end of such five (5) Banking Day period(yra Default or Event of Default shall have ocedrduring such five (5) Banking
Day period, Swingline Lender may, at any time ténsiole discretion, by written notice to the Boremvand Administrative Agent,
demand repayment of its Swingline Loans by way Bi#able Loan, in which case the Borrower shaliéemed to have requeste
Ratable Loan comprised entirely of Base Rate Laatise amount of such Swingline Loans then outstandhe proceeds of which
shall be used to repay such Swingline Loans to §wie Lender. Any Ratable Loan which is deemed estgd by the Borrower in
accordance with this Section 2.03(b)(3) is here¢arakferred to as a " Mandatory Borrowihdeach Bank hereby irrevocably agr
to make Ratable Loans promptly upon receipt ofceotiom Swingline Lender of any such deemed redoest Mandatory
Borrowing in the amount and in the manner specifietthe preceding sentences and on the date suide i®received by such Ba
(or the next Banking Day if such notice is receiadiggr 12:00 p.m. (New York City time)) notwithsting (1) the amount of the
Mandatory Borrowing may not comply with the minim@amount of Ratable Loans otherwise required hereurftd) whether any
conditions specified in Section 4.02 are then Bats(l1l) whether a Default or an Event of Defathlen exists, (IV) failure of any
such deemed request for a Ratable Loan to be mathe ime otherwise required in Section 2.06, t\@ date of such Mandatory
Borrowing (provided that such date must be a Bapkiay), or (V1) any termination of the Loan Comménts immediately prior to
such Mandatory Borrowing or contemporaneously théhe provided, however, that no Bank shall be gated to make Ratable
Loans in respect of a Mandatory Borrowing if a Refar an Event of Default then exists and the &ple Swingline Loan was
made by Swingline Lender without receipt of a verithotice of borrowing in the form specified in & 2.03(b)(1) or after
Administrative Agent has delivered a notice of Dffar Event of Default which has not been rescihde

4 Purchase of Participationis the event that any Mandatory Borrowing carfootany reason be made on the date
otherwise required above (including, without liniba, as a result of the commencement of a procgedainder the Bankruptcy Co
with respect to the Borrower), then each Bank heegyees that it shall forthwith purchase (as efdhte the Mandatory Borrowing
would otherwise have occurred, but adjusted for@ayment received from the Borrower on or aftehstiate and prior to such
purchase) from Swingline Lender such participationte outstanding Swingline
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Loans as shall be necessary to cause each suchid@shére in such Swingline Loans ratably baseahifgsoPro Rata Share
(determined before giving effect to any terminatidrthe Loan Commitments), provided that (A) atkirest payable on the
Swingline Loans with respect to any participatibalsbe for the account of Swingline Lender untit excluding the day upon
which the Mandatory Borrowing would otherwise haeeurred, and (B) in the event of a delay betwaerdiy upon which the
Mandatory Borrowing would otherwise have occurrad the time any purchase of a participation purstathis sentence is
actually made, the purchasing Bank shall be reduogay to Swingline Lender interest on the ppatiamount of such
participation for each day from and including tta dipon which the Mandatory Borrowing would othesavhave occurred to but
excluding the date of payment for such participgtet the rate equal to the Federal Funds Rateéhéotwo (2) Banking Days after
the date the Mandatory Borrowing would otherwiseehaccurred, and thereafter at a rate equal tB#se Rate. Notwithstanding
the foregoing, no Bank shall be obligated to puseha participation in any Swingline Loan if a Défau an Event of Default then
exists and such Swingline Loan was made by Swiadlender without receipt of a written notice of fmaving in the form specified
in Section 2.03(b)(1) or after Administrative Agdvas delivered a notice of Default or Event of Déifavhich has not been
rescinded.

(c) Interest RateEach Swingline Loan shall bear interest on thistanding principal amount thereof, for each day
from the date such Swingline Loan is made untildhte it is repaid, at a rate per annum equaled@#ise Rate plus the Applicable Margin for
Base Rate Loans.

SECTION 2.04. Advances, Generalljhe Initial Advance shall be at least One Millidollars ($1,000,000) and
an integral multiple of One Hundred Thousand Dsli100,000) and shall be made upon satisfactidneofonditions set forth in Section 4.
Subsequent advances shall be made no more fregtiesuti weekly thereafter, upon satisfaction of¢beditions set forth in Section 4.02. The
amount of each advance subsequent to the InitimhAck shall, subject to Section 2.13, be at least@illion Dollars ($1,000,000) (unless I
than One Million Dollars ($1,000,000) is availalide disbursement pursuant to the terms hereofeatithe of any subsequent advance, in w
case the amount of such subsequent advance stejuia¢to such remaining availability) and in ategral multiple of One Hundred Thousand
Dollars ($100,000). Additional restrictions on ga@ounts and timing of, and conditions to the makifigadvances of Bid Rate Loans and
Swingline Loans are set forth in Sections 2.02 208, respectively.

Each advance shall be subject, in addition toithigdtions and conditions applicable to advancethefLoans generally,
to Administrative Agent's receipt, on or immedigtptior to the date the request for such advanoeaide, of a certificate from the officer
requesting the advance certifying that Borrowen isompliance with all covenants enumerated in gianahs 3(a) and 3(b) of Section 6.09 and
containing covenant compliance calculations wigpeet to Sections 8.02 and 8.06 only, that incthdeproforma adjustments described be
which calculations shall demonstrate Borrower's glieince with covenants on a proforma basis.
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In connection with each advance of Loan proceddsfdllowing proforma adjustments shall be madthécovenant
compliance calculations required with respect tcti8as 8.02 and 8.06 as of the end of the mosntgcended calendar quarter for which
financial results are required hereunder to haen lseported by Borrower:

0] Total Outstanding Indebtedness @ndecured Indebtedness shall be adjusted by atli#neto, respectively,
all Indebtedness and Unsecured Indebtedness, teghgcthat is incurred by Borrower in connectiaith such advance;

(i) Capitalization Value, shall be aslied by adding thereto the purchase price of @al Rroperty Assets
(including capitalized acquisition costs determiiredccordance with GAAP) or the Net Equity Valdeny Other Investments,
together with the Borrower's Pro Rata Share ofwamgstricted cash or cash equivalents, the boalevafl notes and mortgage loans
receivable and marketable securities and the ¢osiromarketable securities that are acquired imeaction with such advance; and

(i) Capitalization Value of UnencumbkeeérAssets shall be adjusted by adding theretouhghpse price of any
Real Property Assets (including capitalized acdjoisicosts determined in accordance with GAAP) #ratUnencumbered Assets
together with Borrower's Pro Rata Share of any stricded cash and cash equivalents and the boaole wilnotes and mortgage
loans receivable and marketable securities anddsteof non-marketable securities that are acquirednnection with such
advance.

SECTION 2.05. Procedures for Advancksthe case of advances of Ratable Loans, Bomrstval submit to
Administrative Agent a request for each advance#irgf the amount requested and the expected pufposdich such advance is to be used,
no later than 11:00 a.m. (New York time) on theedat the case of advances of Base Rate Loanshwsiane (1) Banking Day, and, in the
case of advances of LIBOR Loans, which is threeBg@)king Days, prior to the date such advance etmade. In the case of advances of Bid
Rate Loans, Borrower shall submit a Bid Rate QIrRe#quest at the time specified in Section 2.02, mpamied by a statement of the expected
purpose for which such advance is to be used.drcéise of advances of Swingline Loans, Borrowelt shiamit a notice of borrowing at the
time specified in Section 2.03, accompanied byatestent of the expected purpose for which suchremves to be used. Administrative Agent,
upon its receipt and approval of the request feaade, will so notify the Banks by facsimile. Natdr than 11:30 a.m. (New York time) on the
date of each advance, each Bank (in the case abRatoans) or the applicable Banks (in the cafgiddRate Loans) shall, through its
Applicable Lending Office and subject to the coiwtis of this Agreement, make the amount to be ack@uby it on such day available to
Administrative Agent, at Administrative Agent's @# and in immediately available funds for the andoof Borrower. The amount so receiy
by Administrative Agent shall, subject to the cdimdis of this Agreement, be made available to Bsem in immediately available funds, by
Administrative Agent's to an account designate@bgrower.

SECTION 2.06. Interest Periods; Renewéisthe case of the LIBOR Loans, Borrower shadksean Interest
Period of any duration in accordance with the di&din of Interest Period in Section 1.01, subjectrte following limitations: (1) no Interest
Period may extend beyond the Maturity Date (astiree may be extended); (2) if an Interest Periogldvo
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end on a day which is not a Banking Day, such &#ePeriod shall be extended to the next Banking Daless such Banking Day would fal
the next calendar month, in which event such IstdPeriod shall end on the immediately precedingkiBey Day; and (3) only eight (8)
discrete segments of a Bank's Ratable Loan beariegest at a LIBOR Interest Rate for a designétiégtest Period pursuant to a particular
Election, Conversion or Continuation may be outdtag at any one time (each such segment of eack'8Ratable Loan corresponding to a
proportionate segment of each of the other BanitiRe Loans).

Upon notice to Administrative Agent as providediection 2.14, Borrower may Continue any LIBOR Loarthe last
day of the Interest Period of the same or diffedemation in accordance with the limitations praddabove.

SECTION 2.07. InteresBorrower shall pay interest to Administrative Agéor the account of the applicable
Bank on the outstanding and unpaid principal amotitite Loans, at a rate per annum as followsfqlBase Rate Loans at a rate equal to the
Base Rate plus the Applicable Margin; (2) for LIBQBans at a rate equal to the applicable LIBORr&geRate plus the Applicable Margin;
and (3) for Bid Rate Loans at a rate equal to pjieable LIBOR Bid Rate. Any principal amount ngatid when due (when scheduled, at
acceleration or otherwise) shall bear interestghiter, payable on demand, at the Default Rate.

The interest rate on Base Rate Loans shall chahge the Base Rate changes. Interest on Base Rais,LldBOR
Loans and Bid Rate Loans shall not exceed the maximmount permitted under applicable law. Intesésil be calculated for the actual
number of days elapsed on the basis of a yearstongsof three hundred sixty (360) days.

Accrued interest shall be due and payable in arégy in the case of both Base Rate Loans and RBOans, on the
first Banking Day of each calendeaonth and (y) in the case of Bid Rate Loans, atttmration of the Interest Period applicable therbut nc
less frequently than once every three (3) monthsraened on the basis of the first¥) day of the Interest Period applicable to the Livan
guestion; provided however, that interest accruing at the Default Rate daltlue and payable on demand.

SECTION 2.08. _ Fee8orrower shall, during the term of this Agreemeatnmencing as of the Closing Date, pay
to Administrative Agent for the account of each Barfacility fee computed, on the daily Loan Commeént of such Bank, by multiplying the
aggregate Loan Commitments on such day by an anenuatl to the daily Facility Fee calculated onlihsis of a year of three hundred sixty
(360) days for the actual number of days elapshkd.dccrued facility fee shall be due and payab#riears on the first Banking Day of
January, April, July and October of each year, cemeimg on the first such date after the ClosingeDanhd upon the Maturity Date (as the case
may be accelerated) or earlier termination of tharLCommitments.

SECTION 2.09. NotesThe Loans made by each Bank under this Agreesteit be evidenced by a single note
the form of EXHIBIT B, duly executed by Borroweyable to such Bank for the account of its Appliedkending Office (each such note, as
the same may hereafter be amended, modified, eatiesdvered, assigned, substituted,
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renewed or restated from time to time, including anbstitute note pursuant to Section 3.07 or 12209\ote" and collectively, the " Note§.

Each Bank is hereby authorized by Borrower to eselon the schedule attached to the Note held theitamount of
each advance, and each payment of principal retdiyesuch Bank for the account of its Applicablendimg Office(s) on account of its Loans,
which endorsement shall, in the absence of margiest, be conclusive as to the outstanding balafitiee Loans made by such Bank. The
failure by Administrative Agent or any Bank to maduch notations with respect to the Loans or edeharace or payment shall not limit or
otherwise affect the obligations of Borrower unttés Agreement or the Notes.

Each Bank may, by notice to the Borrower and thenfistrative Agent, request that its Loans of aipatar type
(including, without limitation, Swingline Loans amid Rate Loans) be evidenced by a separate Nata amount equal to the aggregate
unpaid principal amount of such Loans. Any addgiczosts incurred by the Administrative Agent, Barrower or the Banks in connection
with preparing such a Note shall be at the solé @od expense of the Bank requesting such Nothelrvent any Loans evidenced by such a
Note are paid in full prior to the Maturity Dateyyasuch Bank shall return such Note to BorrowechH=such Note shall be in substantially
form of EXHIBIT B hereto with appropriate modifi¢ans to reflect the fact that it evidences solebahs of the relevant type. Upon the
execution and delivery of any such Note, any exishlote payable to such Bank shall be replacedantified accordingly. Each reference in
this Agreement to the "Note" of such Bank shalblbemed to refer to and include any or all of suokeh, as the context may require.

In connection with a Refinancing Mortgage, Borrowkall deliver to the Administrative Agent, a magg note, payable
to the Administrative Agent for the account of B&nks, which shall be secured by the applicablén@e€ing Mortgage. Such note shall be in
such form as shall be requested by Borrower, sutjete Administrative Agent's reasonable approkakth reference in this Agreement to the
"Notes" shall be deemed to refer to and include@msll of such mortgage notes, as the context regyire.

SECTION 2.10 Prepayment.

Without prepayment premium or penalty but subjecéction 3.05, Borrower may, upon at least on®ét)king Day's
notice to Administrative Agent in the case of theesB Rate Loans, and at least three (3) Banking' Datise to Administrative Agent in the
case of LIBOR Loans, prepay the Ratable Loans ialevbr, with respect to Base Rate Loans only, i, paovided that (1) any partial
prepayment under this Section shall be in integmaltiples of One Million Dollars ($1,000,000); a(@®) each prepayment under this Section
shall include, at Administrative Agent's optiorl,iaterest accrued on the amount of principal pieépa (but excluding) the date of prepayment.
Borrower shall have the right to prepay Bid Rateh® only with the consent of the Bank or the Desligd Lender that funded the Bid Rate
Loan that Borrower desires to prepay. Borrower nfiym time to time on any Banking Day so long asmpnotice is given to Administrative
Agent and Swingline Lender no later than 1:00 gMdew York City time) on the day on which Borroweténds to make such prepayment,
prepay any Swingline Loans in whole or in partimoants aggregating at least One Hundred Thousaiidr®¢$100,000), and in an integral
multiple of One Hundred Thousand Dollars ($100,000)
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(or, if less, the aggregate outstanding principadant of all Swingline Loans then outstanding) byipg the principal amount to be prepaid
together with accrued interest thereon to the diafgepayment by initiating a wire transfer of grincipal and interest on the Swingline Loans
no later than 1:00 P.M. (New York City time) on Buday and Borrower shall deliver a federal refeeemeamber evidencing such wire transfer
to Administrative Agent as soon as available thigee@n such day. Unless otherwise directed by @oer, any prepayments made by the
Borrower shall be applied first to any and all Leautstanding that are not secured by a Refinardimiggage, and only to Loans secured by
Refinancing Mortgages if there shall be no othesnoutstanding at the time.

SECTION 2.11 Method of Paymer.

Borrower shall make each payment under this Agre¢m@ed under the Notes not later than 1:00 p.mw(Merk time)
on the date when due in Dollars to AdministrativgeAt at Administrative Agent's Office in immedigtelvailable funds. Borrower shall deliy
federal reference number(s) evidencing the appkcaire transfer(s) to Administrative Agent as s@snavailable thereafter on such day.
Administrative Agent will thereafter, on the dayitsf receipt of each such payment(s), cause tadbetuited to each Bank (1) such Bank's
appropriate share (based upon the respective ndistaprincipal amounts and interest due undeNties of the Banks) of the payments of
principal and interest in like funds for the accbahsuch Bank's Applicable Lending Office; and {@¢s payable to such Bank in accordance
with the terms of this Agreement. If and to theeaxithat the Administrative Agent shall receive angh payment for the account of the Banks
on or before 11:00 a.m. (New York time) on any Bess Day, and Administrative Agent shall not hag&ributed to any Bank its applicable
share of such payment on such day, AdministratigenA shall distribute such amount to such Bankttagewith interest thereon paid by the
Administrative Agent, for each day from the datersamount should have been distributed to such Batikthe date Administrative Agent
distributes such amount to such Bank, at the PRate.

Except to the extent provided in this Agreementemédver any payment to be made under this Agreeanentder the

Notes is due on any day other than a Banking Dagh payment shall be made on the next succeedingi®aDay, and such extension of ti
shall in such case be included in the computatfdhepayment of interest and other fees, as the oy be.

SECTION 2.12. Elections, Conversions or Continuation of Loans

Subiject to the provisions of Article 11l and Sect#2.06 and 2.13, Borrower shall have the rigllext to have all or a
portion of any advance of the Ratable Loans be I[RH®ans, to Convert Base Rate Loans into LIBOR Ispém Convert LIBOR Loans into
Base Rate Loans, or to Continue LIBOR Loans as [RB®@ans, at any time or from time to time, providedt: (1) Borrower shall give
Administrative Agent notice of each such Electi@onversion or Continuation as provided in Sectid2and (2) a LIBOR Loan may be
Continued or Converted only on the last day ofapplicable Interest Period for such LIBOR Loan. &xcas otherwise provided in this
Agreement, each Election, Continuation and Conwearshall be applicable to each Bank's Ratable lioaccordance with its Pro Rata Share.
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SECTION 2.13. Minimum Amounts.

With respect to the Ratable Loans as a whole, E&mttion and each Conversion shall be in an amatleast equal to
One Million Dollars ($1,000,000) and in integral itiples of One Hundred Thousand Dollars ($100,0@03uch lesser amount as shall be
available.

SECTION 2.14. Certain Notices Regarditecions, Conversions and Continuations of Loans

Notices by Borrower to Administrative Agent of Eiens, Conversions and Continuations of LIBI
Loans shall be irrevocable and shall be effectivy @ received by Administrative Agent not latéran

11:00 a.m. (New York time) on the number of Bankibeys prior to the date of the relevant Election, Number of
Conversion or Continuation specified bel(Notice Banking Days Prio
Conversions into Base Rate Loz One (1)
Elections of, Conversions into or Continuationd B3OR Loans Three (3)

Promptly following its receipt of any such notideministrative Agent shall so advise the Banks &gsfmile. Each such notice of Election

shall specify the portion of the amount of the atbeathat is to be LIBOR Loans (subject to Sectidi8Pand the duration of the Interest Period
applicable thereto (subject to Section 2.06); esaath notice of Conversion shall specify the LIBOsahs or Base Rate Loans to be Converted;
and each such notice of Conversion or Continuafall specify the date of Conversion or Continuatwhich shall be a Banking Day), the
amount thereof (subject to Section 2.13) and thatthn of the Interest Period applicable theretjact to Section 2.06). In the event that
Borrower fails to Elect to have any portion of atvance of the Ratable Loans be LIBOR Loans, thégroof such advance for which a

LIBOR Loan Election is not made shall constitutesB&ate Loans. In the event that Borrower failSaatinue any portion of an advance of
LIBOR Loans within the time period and as otherwisevided in this Section, such LIBOR Loans will égtomatically Converted into Base
Rate Loans on the last day of the then currentiegdgle Interest Period for such LIBOR Loans.

SECTION 2.15. Intentionally Omitted

SECTION 2.16. Changes of Loan Commitme(as At any time, Borrower shall have the righithout premium
or penalty, to terminate any unused Loan Commitsieristing as of the date of such termination, role or in part, from time to time,
provided that: (1) Borrower shall give notice o€kbauch termination to Administrative Agent (wheall promptly notify each of the Banks)
no later than 10:00 a.m. (New York time) on theedahich is three (3) Banking Days prior to the efifeeness of such termination; (2) the L
Commitments of each of the Banks must be termin@ed in the case of a partial termination, ona@rpta basis) (taking into account,
however, Section 2.02(h)) and simultaneously withse of the other Banks; and (3) each partial teation of the Loan Commitments in the
aggregate (and corresponding reduction of the Tatah Commitment) shall be in an integral multipfeOne Million Dollars ($1,000,000). A
reduction of the unused Loan Commitments pursuatitis Section 2.16 shall not effect a reductiothim Swingline Commitment (unless so
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elected by the Borrower) until the aggregate unuseth Commitments have been reduced to an amoual &gor less than the Swingline
Commitment.

(b) The Loan Commitments and the Swinglimen@itment, to the extent terminated, may not bestaied.

(c) Unless a Default or an Event of Defaual$ loccurred and is continuing, Borrower, by writhetice to
Administrative Agent, may request on up to fourd@dyasions during the term of this Agreement thatfotal Loan Commitment be increased
by an amount not less than Twenty Five Million @ad ($25,000,000) per request and not more thantfaodred Ninety Million Dollars
($490,000,000) in the aggregate (provided, howahat,such amount may be increased, dollar fomdatly the amount of any Affected Bank's
Loan Commitment that Borrower shall terminate inadance with Section 3.07) (such that the Totar.Gommitment after such increases
shall never exceed Two Billion Dollars ($2,000,@m)); providedhat for any such request (a) the Borrower shalhawe delivered an
Extension Notice prior to, or simultaneously wislach request, (b) any Bank which is a party to Agjseement prior to such request for
increase, at its sole discretion, may elect togiase its Loan Commitment but shall not have anigatibn to so increase its Loan Commitmt
and (c) in the event that each Bank does not &ddotrease its Loan Commitment, the Lead Arrangbedl use commercially reasonable
efforts to locate additional Qualified Institutiondlling to hold commitments for the requested aase, and Borrower may also identify
additional Qualified Institutions willing to holdenmitments for the requested increase; provitedeverthat Administrative Agent shall have
the right to approve any such additional Qualifiestitutions, which approval will not be unreasolyaithheld or delayed. In the event that
Qualified Institutions commit to any such increabe, Total Loan Commitment and the Loan Commitmentse committed Banks shall be
increased, the Pro Rata Shares of the Lenderstshalfjusted, new Notes shall be issued, Borrohedl siake such borrowings and
repayments as shall be necessary to effect thecatibn of the Ratable Loans so that the Ratabkmk are held by the Banks in accordance
with their Pro Rata Shares after giving effectuotsincrease, and other changes shall be made tam#n Documents as may be necessary to
reflect the aggregate amount, if any, by which Baln&ve agreed to increase their respective Loam@ionents or make new Loan
Commitments in response to the Borrower’s requasaii increase in the Total Loan Commitment pursteathis Section 2.16(c), in each case
without the consent of the Banks other than thamekB increasing their Loan Commitments. The fegalfgle by Borrower upon any such
increase in the Total Loan Commitment shall be edjigoon by the Lead Arranger and Borrower at tie f such increase.

Notwithstanding the foregoing, nothing in this Seet2.16(c) shall constitute or be deemed to caristian agreement by
any Bank to increase its Loan Commitment hereunder.

SECTION 2.17. Letters of Credit

(a) Borrower, by notice to Administrative Ageand the Fronting Bank, may request, in lieudfaaces of proceeds
of the Ratable Loans, that the Fronting Bank issumnditional, irrevocable standby letters of créelach, a " Letter of Credij for the
account of Borrower or its designee (which shalabeffiliate of Borrower) (it being understood ttiae issuance of a Letter of Credit for the
account of a designee shall not in any way relRogower
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of any of its obligations hereunder), payable lghsdrafts, for such beneficiaries and with sudieoterms as Borrower shall specify. Unless
the Fronting Bank has received written notice fithi Administrative Agent, Borrower or any Bank, teds than one (1) Business Day prior to
the requested date of issuance or amendment apiiicable Letter of Credit, that one or more aggilie conditions contained in Section 4.02
shall not have been satisfied, then, subject taeimas and conditions hereof, the Fronting Bankthenrequested date, shall issue a Letter of
Credit for the account of the Borrower or enteoitite applicable amendment, as the case may bacncase in accordance with the Fronting
Bank's usual and customary business practices.®ipopon issuance of a Letter of Credit, the FimBank shall notify Administrative

Agent and Administrative Agent shall notify eachtloé Banks by telephone or by facsimile.

(b) The amount of any such Letter of Creblkbe limited to the lesser of (1) Six HundredIMn Dollars
($600,000,000) less the aggregate face amount ofter Letters of Credit then issued and outstagdir (2) the Available Total Loan
Commitment, it being understood that the amourtaah Letter of Credit issued and outstanding ffdtt a reduction, by an equal amount
the Available Total Loan Commitment as providederction 2.01(b) (such reduction to be allocategkith Bank's Loan Commitment ratably
in accordance with the Banks' respective Pro Rataes).

(c) Subject to Section 2.17(e), the amourdanh Letter of Credit shall be further subjedht® conditions and
limitations applicable to amounts of advances eghfin Section 2.04 and the procedures for thegisse of each Letter of Credit shall be the
same as the procedures applicable to the makiagw&#nces as set forth in the first sentence ofi@e2t05.

(d) The Fronting Bank's issuance of eachereit Credit shall be subject to Borrower's satiséan of all conditions
precedent to its entittement to an advance of mos®f the Loans.

(e) Each Letter of Credit shall (i) unlespigved by the Administrative Agent and the FrontBank, expire no later
than the earlier of (x) fourteen (14) days priottte Maturity Date or (y), one (1) year after tlaedof its issuance (without regard to any
automatic renewal provisions thereof), and (iijilba minimum amount of One Hundred Thousand Dol&t£0,000), or such lesser amount
approved by the Fronting Bank. In no event shaktier of Credit expire later than the first anmagy of the Maturity Date(without regard to
any automatic renewal provisions thereof). Notwihsling the foregoing, in the event that, with éipproval of the Administrative Agent and
the Fronting Bank, any Letters of Credit are issaed outstanding on the date that is fourteen a4} prior to the Maturity Date (or are iss!
on any day thereafter prior to the Maturity Dai&)rrower shall deliver to Administrative Agent omch date by wire transfer of immediately
available funds a cash deposit in the amount dfi setters of Credit in accordance with the prowisiof Section 2.17(i). Such funds shall be
held by Administrative Agent in an interest bearaggount and applied to repay the drawings in tleatof any drawing under such Letters of
Credit on or after the Maturity Date. Such fundghvany interest earned thereon, will be returreBarrower (and may be returned from time
to time with respect to any applicable Letter oédit) on the earlier of (a) the date that the ayglie Letter of Credit or Letters of Credit expire
in accordance with their terms; and (b) the da& tiie applicable Letter of Credit or Letters oédit are cancelled.
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® In connection with, and as a further dition to the issuance of, each Letter of CreddrBwer shall execute and
deliver to the Fronting Bank an application for ttegter of Credit in such form, and together witttls other documents, opinions and
assurances, as the Fronting Bank shall reasonadlyre.

(9) In connection with each Letter of Cre@ibrrower hereby covenants to pay (i) to Administ&Agent, quarterly
in arrears (on the first Banking Day of each caterglarter following the issuance of such Lette€cddit), a fee, payable to Administrative
Agent for the account of the Banks, computed dailythe face amount of such Letter of Credit issaredi outstanding at a rate per annum equal
to the "Banks' L/C Fee Rate" (as hereinafter deffirmad (ii) to the Fronting Bank, payable quarténlarrears, a fee, payable to the Fronting
Bank for its own account, computed daily on the ami@f such Letter of Credit issued and outstanding rate per annum equal to 0.0125%.
Administrative Agent shall have no responsibility the collection of the fee for any Letter of CtaHat is payable to the Fronting Bank. For
purposes of this Agreement, the "Banks' L/C Fee'Rsttall mean, provided no Event of Default hasuoed and is continuing, a rate per
annum equal to the Applicable Margin for LIBOR Lgaand, in the event an Event of Default has ocduarel is continuing, a rate per annum
equal to 3%. It is understood and agreed thatasieihstallment of the fees provided for in thisgoaaph (g) with respect to any particular
Letter of Credit shall be due and payable on tiet flay of the calendar quarter following the retar cancellation, of such Letter of Credit.

(h) The Fronting Bank shall promptly notifidéinistrative Agent of any drawing under a LetteéCoedit issued by
such Fronting Bank. The parties hereto acknowledgkagree that, promptly upon notice from Admirittie Agent of any drawing under a
Letter of Credit, each Bank shall, notwithstanding existence of a Default or Event of Defaulthe hon-satisfaction of any conditions
precedent to the making of an advance of the Laathsance proceeds of its Ratable Loan, in an amegurl to its Pro Rata Share of such
drawing, which advance shall be made to Administeafgent for disbursement to the Fronting Bankiiisg such Letter of Credit to reimburse
the Fronting Bank, for its own account, for suchwding. Each of the Banks further acknowledgesithatbligation to fund its Pro Rata Share
of drawings under Letters of Credit as aforesaalgurvive the termination of the Commitments nfoecement of remedies hereunder or
under the other Loan Documents. If any Ratable Lasamot for any reason be made on the date otreretgiired above (including, without
limitation, as a result of the commencement ofaeeding under any applicable bankruptcy law wegpect to Borrower), then each of the
Banks shall purchase (on the date such Ratable Wwoaid otherwise have been made) from the FrorBiagk a participation interest in any
unreimbursed drawing in an amount equal to itsfata Share of such unreimbursed drawing.

® Borrower agrees, upon and during theuo@nce of an Event of Default and at the requesdministrative
Agent, (x) to deposit with Administrative Agent basollateral in the amount of all the outstandireggters of Credit, which cash collateral is
hereby pledged and shall be held by Administraigent in an account as security for Borrower'sgdiions in connection with the Letters of
Credit and (y) to execute and deliver to Administ&Agent such documents as Administrative Agequests to confirm and perfect the
assignment of such cash collateral and such actouxdministrative Agent for the benefit of the BanAny such cash collateral deposited
with Administrative Agent (together with any
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interest thereon) shall be returned immediatelBdaower upon the cure of such Event of Default.

SECTION 2.18. Extension OptioBorrower may extend the Maturity Date two timegydor two (2) periods of
one (1) year each upon the following terms and itimms: (i) delivery by Borrower of a written noido Administrative Agent (the_ " Extension
Notice") on or before a date that is not more than ormedred twenty (120) days nor less than one (1) mpritr to the then applicable
Maturity Date, which Extension Notice Administratidgent shall promptly deliver to the Banks, whiettension Notice shall include a
certification dated as of the date of the Extendiotice signed by a duly authorized signatory ofrBwer, stating, to the best of the certifying
party's knowledge, (x) all representations and argfes contained in this Agreement and in each@bther Loan Documents are true and
correct on and as of the date of the Extensiondddixcept in those cases where such representativarranty expressly relates to an earlier
date), and (y) no Default or Event of Default haswred and is continuing; (ii) no Event of DefagHiall have occurred and be continuing both
on the date Borrower delivers the Extension Nagicg on the original Maturity Date or on the Matyiitate as so extended, in the case of the
second Extension Notice (in either case, the " isiten Date"), and (iii) Borrower shall pay to Administrativegent on or before (x) the first
Extension Date a fee equal to 0.075% of the Totaln_.Commitment on the first Extension Date, andl{g)second Extension Date a fee equal
to 0.10% of the Total Loan Commitment on the sedexignsion Date, which fees shall be distributedAdyninistrative Agent pro rata to each
of the Banks based on each Bank's Pro Rata Shareviger's delivery of the Extension Notices shallifsevocable.

ARTICLE I
YIELD PROTECTION; ILLEGALITY; ETC.

SECTION 3.01. Additional Cost8orrower shall pay directly to each Bank froméimo time on demand such
amounts as such Bank may reasonably determinenedessary to compensate it for any increased adéth such Bank determines are
attributable to its making or maintaining a LIBORdn or a Bid Rate Loan, or its obligation to makenaintain a LIBOR Loan or a Bid Rate
Loan, or its obligation to Convert a Base Rate Ltwaa LIBOR Loan hereunder, or any reduction in amount receivable by such Bank
hereunder in respect of its LIBOR Loan or Bid Rat@an(s) or such obligations (such increases inscastl reductions in amounts receivable
being herein called " Additional Costs in each case resulting from any Regulatory Qeawhich:

(1) changes the basis of taxation of any arttopayable to such Bank under this AgreementeNtbtes in respect of
any such LIBOR Loan or Bid Rate Loan (other thartiiianges in the rate of general corporate, fraeciiranch profit, net income
or other income tax imposed on such Bank or itslidpple Lending Office or (ii) a tax described ia@ion 10.13); or

2) (other than to the extent the LIBOR ResdRequirement is taken into account in determitfiregLIBOR Rate at
the commencement of the applicable Interest Penpddpses or modifies any reserve, special depidsgosit insurance or
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assessment, minimum capital, capital ratio or simiéquirements relating to any extensions of ti@dother assets of, or any
deposits with or other liabilities of, such Bankdiuding any LIBOR Loan or Bid Rate Loan or any ogfs referred to in the
definition of "LIBOR Interest Rate" in Section 1)0br any commitment of such Bank (including su@nBs Loan Commitment
hereunder); or

(3) imposes any other condition (unrelatethebasis of taxation referred to in paragraphafigve) affecting this
Agreement or the Notes (or any of such extensidmsealit or liabilities).

Without limiting the effect of the provisions ofeliirst paragraph of this Section, in the event,thg reason of any
Regulatory Change, any Bank either (1) incurs Addél Costs based on or measured by the excesg abgpecified level of the amount of a
category of deposits or other liabilities of sucdnR which includes deposits by reference to whiehltiBOR Interest Rate is determined as
provided in this Agreement or a category of extensiof credit or other assets of such Bank whiclugtes loans based on the LIBOR Interest
Rate or (2) becomes subject to restrictions oratheunt of such a category of liabilities or asséigh it may hold, then, if such Bank so ele
by notice to Borrower (with a copy to Administraigent), the obligation of such Bank to permitdilens of, to Continue, or to Convert Bi
Rate Loans into, LIBOR Loans shall be suspendedfiich case the provisions of Section 3.04 shalyygicable) until such Regulatory
Change ceases to be in effect.

The obligations of Borrower under this Section kbalvive the repayment of all amounts due undén @onnection witl
any of the Loan Documents and the termination efltban Commitments in respect of the period poeauch termination.

Determinations and allocations by a Bank for pugsosf this Section of the effect of any RegulatBhange pursuant to
the first or second paragraph of this Section terasts or rate of return of making or maintainisd-oan or portions thereof or on amounts
receivable by it in respect of its Loan or portidthsreof, and the amounts required to compensateBank under this Section, shall be
included in a calculation of such amounts giveBdorower and shall be conclusive absent manifest.er

SECTION 3.02. Limitation on Types of L@arAnything herein to the contrary notwithstandiiigon or prior to
the determination of the LIBOR Interest Rate foy amterest Period:

(D) Administrative Agent reasonably deterrsigehich determination shall be conclusive) thaitgtions of interest
rates for the relevant deposits referred to indiknition of "LIBOR Interest Rate" in Section 1.@te not being provided in the
relevant amounts or for the relevant maturitiespfarposes of determining rates of interest forltH®#OR Loans or Bid Rate Loans
as provided in this Agreement; or

2 a Bank reasonably determines (which dateation shall be conclusive) and promptly notiffedministrative

Agent that the relevant rates of interest refetoeith the definition of "LIBOR Interest Rate" in &®n 1.01 upon the basis of which
the rate of interest for LIBOR Loans or Bid Rateahs for such Interest Period is to be
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determined do not adequately cover the cost to Bactk of making or maintaining such LIBOR Loan dd Rate Loan for such
Interest Period;

then Administrative Agent shall give Borrower pranmmptice thereof, and so long as such conditioraiemin effect, the Banks (or, in the case
of the circumstances described in clause (2) altbeeaffected Bank) shall be under no obligatiopegamit Elections of LIBOR Loans, to
Convert Base Rate Loans into LIBOR Loans or to ot LIBOR Loans and Borrower shall, on the last(dpof the then current Interest
Period(s) for the affected outstanding LIBOR Loan8id Rate Loans, either (x) prepay the affecté8i@QR Loans or Bid Rate Loans pursuant
to Section 3.07 or (y) Convert the affected LIBO&ahs into Base Rate Loans in accordance with $e2tit or convert the rate of interest
under the affected Bid Rate Loans to the rate egplé to Base Rate Loans by following the samequtores as are applicable for Conversions
into Base Rate Loans set forth in Section 2.12.

SECTION 3.03. lllegalityNotwithstanding any other provision of this Agment, in the event that it becomes
unlawful for any Bank or its Applicable Lending @f to honor its obligation to make or maintainlBQR Loan or Bid Rate Loan hereunder,
to allow Elections or Continuations of a LIBOR Loanto Convert a Base Rate Loan into a LIBOR Ldhan such Bank shall promptly notify
Administrative Agent and Borrower thereof and sBemk's obligation to make or maintain a LIBOR LaarBid Rate Loan, or to permit
Elections of, to Continue, or to Convert its BasgeR_oan into, a LIBOR Loan shall be suspendedv{iich case the provisions of Section 3.04
shall be applicable) until such time as such Baral again make and maintain a LIBOR Loan or Bid Ratan.

SECTION 3.04. Treatment of Affected Loatisthe obligations of any Bank to make or maintaiLIBOR Loan ¢
a Bid Rate Loan, or to permit an Election of a LIBBQoan, to Continue its LIBOR Loan, or to ConvestBase Rate Loan into a LIBOR Loan,
are suspended pursuant to Section 3.01 or 3.08 (dBOR Loan or Bid Rate Loan so affected beingelrecalled an "Affected Loan"), such
Bank's Affected Loan shall be automatically Coneérinto a Base Rate Loan (or, in the case of aacAéfl Loan that is a Bid Rate Loan, the
interest rate thereon shall be converted to theapplicable to Base Rate Loans) on the last délyeothen current Interest Period for the
Affected Loan (or, in the case of a Conversionamersion resulting from Section 3.01 or 3.03, nchsearlier date as such Bank may specify
to Borrower).

To the extent that such Bank's Affected Loan h&nls® Converted (or the interest rate thereon seerted), all
payments and prepayments of principal which wotitetivise be applied to such Bank's Affected Loaalldle applied instead to its Base Rate
Loan (or to its Bid Rate Loan bearing intereshat tonverted rate) and such Bank shall have ngatidin to Convert its Base Rate Loan into a
LIBOR Loan.

SECTION 3.05. Certain Compensati@ther than in connection with a Conversion ofAdfected Loan, Borrowe
shall pay to Administrative Agent for the accouhtte applicable Bank, upon the request of suchkBarough Administrative Agent which
request includes a calculation of the amount(s) sueh amount or amounts as shall be sufficienth@reasonable opinion of such Bank) to
compensate it for any loss, cost or expense which Bank reasonably determines is attributable to:
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1) any payment or prepayment of a LIBOR LoaBid Rate Loan made by such Bank, or any Cotwersf a
LIBOR Loan (or conversion of the rate of interesteoBid Rate Loan) made by such Bank, in any sask on a date other than the
last day of an applicable Interest Period, whellyereason of acceleration or otherwise;

(2) any failure by Borrower for any reasorCtonvert a LIBOR Loan or a Base Rate Loan or totiboe a LIBOR
Loan, as the case may be, to be Converted or Qetiby such Bank on the date specified thereftiiérelevant notice under
Section 2.14;

3) any failure by Borrower to borrow (ordaalify for a borrowing of) a LIBOR Loan or Bid Ratoan which wouls
otherwise be made hereunder on the date spedaifiteirelevant Election notice under Section 211Bid Rate Quote acceptance
under Section 2.02(e) given or submitted by Bormwe

4) any failure by Borrower to prepay a LIBQBan or Bid Rate Loan on the date specified irotice of prepaymer

Without limiting the foregoing, such compensatitvalinclude an amount equal to the present valgang as the
discount rate an interest rate equal to the raterigéned under (2) below) of the excess, if any(19fthe amount of interest (less the Applicable
Margin) which otherwise would have accrued on thiegipal amount so paid, prepaid, Converted or @oed (or not Converted, Continued
borrowed) for the period from the date of such pegtmprepayment, Conversion or Continuation (dufaito Convert, Continue or borrow) to
the last day of the then current applicable IntelPesiod (or, in the case of a failure to Conv€xdntinue or borrow, to the last day of the
applicable Interest Period which would have commedran the date specified therefor in the relevatita) at the applicable rate of interest
the LIBOR Loan or Bid Rate Loan provided for heramer (2) the amount of interest (as reasonaltigrdened by such Bank) based upon the
interest rate which such Bank would have bid inltbedon interbank market for Dollar deposits, foraints comparable to such principal
amount and maturities comparable to such periodet&rmination of any Bank as to the amounts payainsuant to this Section shall be
conclusive absent manifest error.

The obligations of Borrower under this Section kbalvive the repayment of all amounts due undén @onnection witl
any of the Loan Documents and the termination efltban Commitments in respect of the period poauch termination.

SECTION 3.06. Capital Adequacly any Bank shall have determined that, afterdhte hereof, the adoption of,
any change in, any applicable law, rule or regafategarding capital adequacy, or any change imntieepretation or administration thereof by
any Governmental Authority, central bank or complragency charged with the interpretation or adstriation thereof, or any request or
directive regarding capital adequacy (whether drawing the force of law) of any such Governmegathority, central bank or comparable
agency, has or would have the effect of reducieg#@ite of return on capital of such Bank (or itselRg as a consequence of such Bank's
obligations hereunder to a level below that whigbhsBank (or its Parent) could have achieved bustiech adoption, change, request or
directive (taking into consideration its policiegtwrespect to capital adequacy) by an amount ddée
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such Bank to be material, then from time to timéhin fifteen (15) days after demand by such Bamkth( a copy to Administrative Agent),
Borrower shall pay to such Bank such additional amdi@r amounts as will compensate such Bank (d?arent) for such reduction. A
certificate of any Bank claiming compensation unthés Section, setting forth in reasonable detslhasis therefor, shall be conclusive absent
manifest error. The obligations of Borrower undes Section shall survive the repayment of all antswlue under or in connection with an)
the Loan Documents and the termination of the L@ammitments in respect of the period prior to stechmination.

SECTION 3.07. Substitution of Bank$ any Bank (an " Affected BanR (i) makes demand upon Borrower for
if Borrower is otherwise required to pay) Additidi@osts pursuant to Section 3.01, (ii) is unablentke or maintain a LIBOR Loan or Bid
Rate Loan as a result of a condition describeckirti8n 3.03, or clause (2) of Section 3.02 or (iés any increased costs as described in
Section 3.06, Borrower may, within ninety (90) dayseceipt of such demand or notice (or the o@nwe of such other event causing
Borrower to be required to pay Additional Costsausing the condition described in Section 3.08)s¢ (2) of Section 3.02 or Section 3.06 to
be applicable to occur), as the case may be, giitteew notice (a " Replacement Notieto Administrative Agent and to each Bank of
Borrower's intention either (x) to prepay in fuikt Affected Bank's Note and to terminate the ABddBank's entire Loan Commitment or (y) to
replace the Affected Bank with another financiatitution (the " Replacement Bafikdesignated in such Replacement Notice. After its
replacement, an Affected Bank shall remain entittethe benefits of Sections 3.01, 3.06, 10.13Eh64 in respect of the period prior to its
replacement.

In the event Borrower opts to give the notice pded for in clause (x) above, and if the AffectechBahall not agree
within thirty (30) days of its receipt thereof t@ive the payment of the Additional Costs in questio the effect of the circumstances descr
in Section 3.03, clause (2) of Section 3.02 or i8a3.06, then, so long as no Default or Event efdnlt shall exist, Borrower may
(notwithstanding the provisions of clause (2) oft&& 2.16(a)) terminate the Affected Bank's entioan Commitment, provideithat in
connection therewith it pays to the Affected Bathloatstanding principal and accrued and unpaidrgdgt under the Affected Bank's Note,
together with all other amounts, if any, due frowr®wer to the Affected Bank, including all amouptsperly demanded and unreimbursed
under Sections 3.01 and 3.05. After any terminati®provided in this paragraph, an Affected Barddlskemain entitled to the benefits of
Sections 3.01, 3.06, 10.13 and 12.04 in respeitteoperiod prior to such termination.

In the event Borrower opts to give the notice pded for in clause (y) above, and if (i) AdminisivatAgent shall, withir
thirty (30) days of its receipt of the Replacemintice, notify Borrower and each Bank in writingaththe Replacement Bank is reasonably
satisfactory to Administrative Agent and (ii) théfécted Bank shall not, prior to the end of sudhntyn(30) day period, agree to waive the
payment of the Additional Costs in question oréffect of the circumstances described in SectioB,Xlause (2) of Section 3.02, or Section
3.06 then the Affected Bank shall, so long as ntableor Event of Default shall exist, assign itstBland all of its rights and obligations under
this Agreement to the Replacement Bank, and théaRement Bank shall assume all of the Affected Barights and obligations, pursuant to
an agreement, substantially in the form of an Assignt and Assumption Agreement, executed by
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the Affected Bank and the Replacement Bank. In eotion with such assignment and assumption, théaRement Bank shall pay to the
Affected Bank an amount equal to the outstandiimgcfpal amount under the Affected Bank's Note plisnterest accrued thereon, plus all
other amounts, if any (other than the AdditionaktSan question), then due and payable to the gdteBank; provided however, that prior to
or simultaneously with any such assignment andragtian, Borrower shall have paid to such AffectezhB all amounts properly demanded
and unreimbursed under Sections 3.01 and 3.05. thmoeffective date of such assignment and assomjptie Replacement Bank shall
become a Bank Party to this Agreement and sha# h#ivhe rights and obligations of a Bank as sahfin such Assignment and Assumption
Agreement, and the Affected Bank shall be rele&sed its obligations hereunder, and no further emi®r action by any party shall be
required. Upon the consummation of any assignmersuaint to this Section, a substitute Note shaitdeed to the Replacement Bank by
Borrower, in exchange for the return of the AffecBank's Note. The obligations evidenced by sudistiute note shall constitute
"Obligations" for all purposes of this Agreementdhe other Loan Documents. If the Replacement Bsnbt incorporated under the laws of
the United States of America or a state thereshdll, prior to the first date on which interesfees are payable hereunder for its account,
deliver to Borrower and Administrative Agent a deration as to exemption from deduction or withiliolg of any United States federal inco
taxes in accordance with Section 10.13. Each Repiaot Bank shall be deemed to have made the reyaéisas contained in, and shall be
bound by the provisions of, Section 10.13. Aftey assignment as provided in this paragraph, ancédfeBank shall remain entitled to the
benefits of Sections 3.01, 3.06, 10.13 and 12.04spect of the period prior to such assignment.

Borrower, Administrative Agent and the Banks sleakcute such modifications to the Loan Documenthall be
reasonably required in connection with and to éffate the foregoing.

SECTION 3.08 Obligation of Banks to Mitigat.

Each Bank agrees that, as promptly as practicdtdesach Bank has actual knowledge of the occeeeri an event or
the existence of a condition that would cause 8aitk to become an Affected Bank or that would Engtich Bank to receive payments under
Sections 3.01, 3.02, 3.03 or 3.06, it will, to theent not inconsistent with any applicable legalegulatory restrictions, use reasonable efforts
(i) to make, issue, fund, or maintain the Loan Catmrent of such Bank or the affected Loans of suahlBthrough another lending office of
such Bank, or (ii) take such other measures as Bank may deem reasonable, if as a result theheofitcumstances that would cause such
Bank to be an Affected Bank would cease to exisheradditional amounts that would otherwise beliregl to be paid to such Bank pursuant
to Sections 3.01, 3.02 3.03 or 3.06 would be redacel if, as determined by such Bank in its saderdition, the making, issuing, funding, or
maintaining of such Loan Commitment or Loans thfoagch other lending office or in accordance witbhsother measures, as the case may
be, would not otherwise adversely affect such LGammitment or Loans or would not be otherwise disathgeous to the interests of such
Bank.
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ARTICLE IV
CONDITIONS PRECEDENT

SECTION 4.01. Conditions Precedent toltbans. The obligations of the Banks hereunder and thigation of
each Bank to make the Initial Advance are subjetiié condition precedent that Administrative Ageimll have received on or before the
Execution Date (other than with respect to paragsdfl), (14) and (18) below, which shall be reediby the Closing Date) each of the
following documents, and each of the following riegments shall have been fulfilled:

1) Fees and Expensebhe payment of all fees and expenses owed tacaoiried by Administrative Agent
(including, without limitation, the reasonable fee®l expenses of legal counsel);

(2) Note. The Note for each Bank, each duly executed bydweer;

3) Financial Statementéudited VRT Consolidated Financial Statementsfeand for the year ended December

2006;

4) Certificates of Limited Partnership/Tru# copy of the Certificate of Limited Partnersliigr Borrower and a
copy of the articles of trust of General Partnagtecertified by the appropriate Secretary of Statequivalent state official;

(5) Agreements of Limited Partnership/Bylawscopy of the Agreement of Limited Partnership Borrower and a
copy of the bylaws of General Partner, includingaadiendments thereto, each certified by the Sagretaan Assistant Secretary of
General Partner as being in full force and effectiee Execution Date;

(6) Good Standing Certificates certified copy of a certificate from the Seemstof State or equivalent state offic
of the states where Borrower and General Parteeorgranized, dated as of the most recent practiaidie, showing the good
standing or partnership qualification of (i) Borremand (i) General Partner;

©) Foreign Qualification Certificate#d\ certified copy of a certificate from the Seengtof State or equivalent state
official of the state where Borrower and Generatii maintain their principal place of businessted as of the most recent
practicable date, showing the qualification to &t business in such state as a foreign limitetthg@@hip or foreign trust, as the
case may be, for (i) Borrower and (ii) General Rert

(8) ResolutionsA copy of a resolution or resolutions adoptedhsy Board of Trustees of General Partner, certified
by the Secretary or an Assistant Secretary of Géirartner as being in full force and effect onExecution Date, authorizing the
Loans provided for herein and the execution, dejiand performance of the Loan Documents to bewgrecand delivered by
General Partner hereunder on behalf Borrower asedf;it
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9) Incumbency CertificateA certificate, signed by the Secretary or an #tssit Secretary of General Partner and
dated the Execution Date, as to the incumbencygcanthining the specimen signature or signatuifetheoPersons authorized to
execute and deliver the Loan Documents to be egdand delivered by it and Borrower hereunder;

(10) _Solvency CertificateA Solvency Certificate, duly executed, from Baver;

(11) _Opinion offounsel for Borrower Favorable opinions, dated as of the Closing Cfede) counsels for Borrower
and General Partner, as to such matters as Adnaitig Agent may reasonably request;

(12) _Authorization LetterThe Authorization Letter, duly executed by Boresw

(13) Guaranty. The Guaranty duly executed by General Par

(14) _Request for Advance request for an advance in accordance with 8ei05;

(15) _Certificate The following statements shall be true and Adstmtive Agent shall have received a certificate
dated as of the Execution Date signed by a dulyaisted signatory of Borrower stating, to the bef¢he certifying party's
knowledge, the following:

(@) All representations and warranties comdiin this Agreement and in each of the other Loan
Documents are true and correct on and as of theufioa Date as though made on and as of such alade,

(b) No Default or Event of Default has ocedriand is continuing, or could result from the $estions
contemplated by this Agreement and the other Loacuhents;

(16) _Compliance CertificateA certificate of the sort required by paragraPhdf Section 6.09;

a7 Insurance Evidence of the insurance described in Sectidi;5.

(18)  Existing Credit Agreementhe Revolving Credit Agreement, dated as of B8)€2006, among the Borrower,
the Administrative Agent and the banks partiesdteras amended by First Amendment to Revolvingli€Agreement, dated as of
November 9, 2006, shall have been amended to qordertain terms and conditions thereof to the teantsconditions set forth
herein.

SECTION 4.02. Conditions Precedent to &abes After the Initial AdvanceThe obligation of each Bank to make

any advance of the Loans or issue any Letter of
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Credit subsequent to the Initial Advance shall ligexct to satisfaction of the following conditiopsecedent:

(D) No Default or Event of Default shall hasecurred and be continuing, or could result frbwn transactions
contemplated by this Agreement and the other Loacuinents, as of the date of such advance;

2) Each of the representations and warramtigdorrower and General Partner contained inAlgieement and in
each of the other Loan Documents shall be truecanect as of the date of the advance, except where representations and
warranties expressly relate to an earlier date; and

3) Administrative Agent shall have receigetequest for an advance in accordance with Se2tm

SECTION 4.03. Deemed Representatidesch request by Borrower for, and acceptancedsyoldver of, an
advance of proceeds of the Loans or the issuanaayok etter of Credit, shall constitute a repreagah and warranty by Borrower and General
Partner that, as of both the date of such requnesthee date of such advance (1) no Default or EwéBtefault has occurred and is continuing,
and (2) each of the representations and warraoyi&orrower and General Partner contained in tigse@ment and in each of the other Loan
Documents is true and correct in all material retgpen and as of such date with the same effatinaasde on and as of such date, except w
such representations and warranties expressherelatn earlier date. In addition, the request byr@ver for, and acceptance by Borrower of,
the Initial Advance shall constitute a representatind warranty by Borrower and General Partndy #saof the Closing Date, each certificate
delivered pursuant to Section 4.01 is true andectrr

ARTICLE V
REPRESENTATIONS AND WARRANTIES

Borrower (and General Partner, if expressly inctuoheSections contained in this Article) represertd warrants to
Administrative Agent and each Bank as follows:

SECTION 5.01. Existenc@orrower is a limited partnership duly organized! existing under the laws of the
State of Delaware, with its principal executiveicéfin the State of New York, and is duly qualifiesla foreign limited partnership, properly
licensed, in good standing and has all requisiteaity to conduct its business in each jurisdietio which it owns properties or conducts
business except where the failure to be so qudldieto obtain such authority would not constitat®laterial Adverse Change. Each of its
Consolidated Businesses is duly organized, vabdigting and in good standing under the laws gitisdiction of organization and has all
requisite authority to conduct its business in gadidiction in which it owns property or condutissiness, except where the failure to be so
qualified or to obtain such authority would not stitute a Material Adverse Change. General Paitn@REIT duly organized and existing
under the laws of the State of Maryland,
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with its principal executive office in the StateMéw York, is duly qualified as a foreign corpocetior trust and properly licensed and in good
standing in each jurisdiction where the failurgt@lify or be licensed would constitute a MateAdverse Change. The common shares of
beneficial interest of General Partner are listedhe New York Stock Exchange.

SECTION 5.02. Corporate/Partnership Pew&he execution, delivery and performance of thige®ement and tt
other Loan Documents required to be delivered byr@®eer and the General Partner hereunder are wgbimower's partnership authority and
the trust power of General Partner, have been autlyorized by all requisite action, and are natdnflict with the terms of any organizational
instruments of such entity, or any instrument aeagent to which Borrower or General Partner iardypor by which Borrower, General
Partner or any of their respective assets may beador affected.

SECTION 5.03. Power of Officer§he officers of General Partner executing then_.BDacuments required to be
delivered by it on behalf of itself or Borrower kander have been duly elected or appointed and fukdyeauthorized to execute the same at
the time each such Loan Document was executed.

SECTION 5.04. Power and Authority; No @&ioits; Compliance With Laws The execution and delivery of, and
the performance of the obligations required to &dqumed by Borrower and General Partner underl.tfam Documents do not and will not
violate any provision of, or, except for those whitave been made or obtained, require any filitigefothan SEC disclosure filings),
registration, consent or approval under, any Lawl({iding, without limitation, Regulation U), ordevrit, judgment, injunction, decree,
determination or award presently in effect havipgleability to either of them, except for such haitoons, or filings, registrations, consents and
approvals which if not done or obtained would rikelly cause a Material Adverse Change to occurrgbllt in a breach of or constitute a
default under or require any consent under anynitude or loan or credit agreement or any otherexgemnt, lease or instrument to which either
of them may be a party or by which either of thentheir properties may be bound or affected exé@mptonsents which have been obtained or
which if not obtained are not likely to cause a &titl Adverse Change to occur, () result in, gquiee, the creation or imposition of any Lien,
upon or with respect to any of its properties nawed or hereafter acquired which would likely caaddaterial Adverse Change to occur, or
(d) cause either of them to be in default undersaroch Law, order, writ, judgment, injunction, dexrdetermination or award or any such
indenture, agreement, lease or instrument whichidvdeely cause a Material Adverse Change to octuthe best of their knowledge,
Borrower and General Partner are in compliance alithaws applicable to them and their propertiéere the failure to be in compliance
would cause a Material Adverse Change to occur.

SECTION 5.05. Legally Enforceable Agreaise Each Loan Document is a legal, valid and bindibligation of
Borrower and/or General Partner, as the case magriferceable in accordance with its terms, extrefiie extent that such enforcement may
be limited by applicable bankruptcy, insolvency atider similar laws affecting creditors' rights geally, as well as general principles of

equity.

SECTION 5.06. LitigationExcept as disclosed in General Partner's SEC iRegxisting as of the date hereof,
there are no investigations, actions, suits orgedings
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pending or, to its knowledge, threatened againstd®eer, General Partner or any of their Affiliatesfore any court or arbitrator or any
Governmental Authority reasonably likely to (i) leea material effect on Borrower's ability to replag Loans, (ii) result in a Material Adverse
Change, or (iii) affect the validity or enforceatyilof any Loan Document.

SECTION 5.07. Good Title to Propertidorrower (directly or indirectly) and each of Material Affiliates have
good, marketable and legal title to all of the pmdigs and assets each of them purports to owhudimg, without limitation, those reflected in
the December 31, 2006 financial statements reféodu Sections 4.01(3) and 5.15 and only with @tioes which do not materially detract
from the value of such property or assets or thleetiisreof in Borrower's and such Affiliate's busiges, and except to the extent that any such
properties and assets have been encumbered osdispbsince the date of such financial statemeitk®ut violating any of the covenants
contained in Article VIl or elsewhere in this Agrneent) except where failure to comply with the fariegy would not likely result in a Material
Adverse Change. Borrower and its Material Affilenjoy peaceful and undisturbed possession tdadked property under leases which are
valid and subsisting and are in full force and effexcept to the extent that the failure to beveald not likely result in a Material Adverse
Change.

SECTION 5.08. TaxeBorrower and General Partner have filed all &txmns (federal, state and local) required to
be filed and have paid all taxes, assessments@retrgmental charges and levies due and payablewtithe imposition of a penalty, includi
interest and penalties, except to the extent theyre subject of a Good Faith Contest or wherdatihgre to comply with the foregoing would
not likely result in a Material Adverse Change.

SECTION 5.09. ERISATo the knowledge of Borrower, each Plan and Muaiployer Plan is in compliance in all
material respects with its terms and all applicgdotavisions of ERISA. Neither a Reportable Event a®rohibited Transaction has occurred
with respect to any Plan that, assuming the taxadél®d of the transaction expired as of the datedf, could subject Borrower, General
Partner or any ERISA Affiliate to a tax or pendhyposed under Section 4975 of the Code or Secti@fipof ERISA in an amount that is in
excess of $250,000; no Reportable Event has octwite respect to any Plan within the last six\{6ars; no notice of intent to terminate a
Plan has been filed nor has any Plan been terndinetlin the past five (5) years; neither Borrower General Partner is aware of any
circumstances which constitute grounds under Sedtia2 of ERISA entitling the PBGC to institute peedings to terminate, or appoint a
trustee to administer, a Plan, nor has the PBGiuted any such proceedings; Borrower, Generaheaand the ERISA Affiliates have not
incurred any withdrawal liability with respect tdvultiemployer Plan which has not been completésgldarged or which is likely to result in a
Material Adverse Change; Borrower, General Paramelrthe ERISA Affiliates have met the minimum fumglrequirements of Section 412 of
the Code and Section 302 of ERISA of each witheesf the Plans of each and except as disclostheiMRT Consolidated Financial
Statements there was no Unfunded Current Liabiithh respect to any Plan established or maintabnedach as of the last day of the most
recent plan year of each Plan; and Borrower, GéRendner and the ERISA Affiliates have not incdreny liability to the PBGC under ERIS
(other than for the payment of premiums under $act007 of ERISA). None of the assets of BorroweGeneral Partner under this
Agreement constitute "plan assets" of any "empldyaeefit plan” within the meaning
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of ERISA or of any "plan” within the meaning of $iea 4975(e)(1) of the Code, as interpreted byltiternal Revenue Service and the U.S.
Department of Labor in rules, regulations, releasdsulletins or as interpreted under applicabedaw.

SECTION 5.10. No Default on Outstandinggments or OrdersBorrower and General Partner have satisfied all
judgments which are not being appealed and arsrt@fault with respect to any rule or regulatioraay judgment, order, writ, injunction
decree applicable to Borrower or General Partrfeang court, arbitrator or federal, state, munitipaother Governmental Authority,
commission, board, bureau, agency or instrumentaldmestic or foreign, in each case which is likel result in a Material Adverse Change.

SECTION 5.11. No Defaults on Other Agreems. Except as disclosed to the Bank Parties in vgitinas
disclosed in General Partner's SEC Reports exissngf the date hereof, neither Borrower nor Gérigaetner, to the best of their knowledge
a party to any indenture, loan or credit agreeroeniny lease or other agreement or instrumentliesuto any partnership, trust or other
restriction which is likely to result in a Materiatlverse Change. To the best of their knowledgegheeBorrower nor General Partner is in
default in any respect in the performance, obseman fulfillment of any of the obligations, covers or conditions contained in any
agreement or instrument which is likely to resnlaiMaterial Adverse Change.

SECTION 5.12. Government Regulatidweither Borrower nor General Partner is subjecegulation under the
Investment Company Act of 1940.

SECTION 5.13. Environmental Protectiofo Borrower's knowledge, except as disclosedendgal Partner's SE
Reports existing as of the date hereof, none of@®aer's or its Affiliates' properties contains afgzardous Materials that, under any
Environmental Law currently in effect, (1) wouldpse liability on Borrower or General Partner tisdikely to result in a Material Adverse
Change, or (2) is likely to result in the impositiof a Lien on any assets of Borrower, Generalreaidr any Material Affiliates that is likely to
result in a Material Adverse Change. To Borrowkn'swledge, neither it, General Partner nor any Maltéffiliates are in violation of, or
subject to any existing, pending or threatenedstigation or proceeding by any Governmental Autliyarnder any Environmental Law that is
likely to result in a Material Adverse Change.

SECTION 5.14. SolvencyBorrower and General Partner are, and upon comsuion of the transactions
contemplated by this Agreement, the other Loan Dwmts and any other documents, instruments or axgmes relating thereto, will be,
Solvent.

SECTION 5.15. Financial Statementhe VRT Consolidated Financial Statements mastnty delivered to the
Banks prior to the date of this Agreement are immaiterial respects complete and fairly presenfitrencial condition and results of operations
of the subjects thereof as of the dates of anthfoperiods covered by such statements, all inrdacge with GAAP. There has been no
Material Adverse Change since the date of such necshtly delivered VRT Consolidated Financial Stag¢nts.
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SECTION 5.16. Valid Existence of Affilegd. Each Material Affiliate is an entity duly orgaei and existing in
good standing under the laws of the jurisdictiot®formation. As to each Material Affiliate, itbrrect name, the jurisdiction of its formation,
Borrower's direct or indirect percentage of benafimterest therein, and the type of businesshirctvit is primarily engaged, are set forth on
EXHIBIT F. Borrower and each of its Material Affities have the power to own their respective prigseaind to carry on their respective
businesses now being conducted. Each Materialidtiilis duly qualified as a foreign corporatiordtmbusiness and is in good standing in
every jurisdiction in which the nature of the respee businesses conducted by it or its respegtigperties, owned or held under lease, make
such qualification necessary and where the fatlutge so qualified would likely cause a Material&dse Change.

SECTION 5.17. Insuranc8orrower and each of its Material Affiliates hiadorce paid insurance with financially
sound and reputable insurance companies or assosia such amounts and covering such risks assrally carried by companies engaged
in the same or a similar business and similarlyaséd.

SECTION 5.18. Accuracy of Information;IHDisclosure. Neither this Agreement nor any documents, financi
statements, reports, notices, schedules, cerg¢catatements or other writings furnished by obelmalf of Borrower to Administrative Agent
or any Bank in connection with the negotiationfa§tAgreement or the consummation of the transastamntemplated hereby, required herein
to be furnished by or on behalf of Borrower (otttean projections which are made by Borrower in gfaiith) or certified as being true and
correct by or on behalf of the Borrower to the Adisirative Agent or any Bank in connection with tlegotiation of this Agreement or
delivered hereunder (as modified or supplementeaitihgr information so certified) contains any uetatatement of a material fact or omits to
state any material fact necessary to make thenstautis therein, in the light of the circumstancegeunrwhich they were made, not misleading;
provided that, with respect to projected finangiédrmation, the Borrower represents only that sinébrmation was prepared in good faith
based upon assumptions believed to be reasonathie titne. There is no fact which Borrower hasdistlosed to Administrative Agent and
the Banks in writing or that is not included in @eal Partner's SEC Reports that materially affadtersely or, so far as Borrower can now
reasonably foresee, will materially affect adverdbe business or financial condition of Borrowetlee ability of Borrower to perform this
Agreement and the other Loan Documents.

SECTION 5.19. Use of Proceeda) All proceeds of the Loans will be used by ®earer for any purpose permitt
by Law. Neither the making of any Loan nor the akthe proceeds thereof nor any other extensiamefit hereunder will violate the
provisions of Regulations T, U, or X of the FeddRakerve Board. No Swingline Loan shall be usecerttwan once for the purpose of
refinancing another Swingline Loan, in whole ortpar

(b) From time to time, on not less than five (5)sBess Days' notice, the Borrower may request paxef the Loans be
used to refinance certain secured mortgage DetieaBorrower and/or its Subsidiaries, in which ayarportion of the Loans equal to the
amount of the advances made hereunder in connegtibrsuch refinancing, at the Borrower's electioray be secured by an amended and
restated mortgage on the property securing thegagetto be so refinanced (a " Refinancing Mortda@ad evidenced by a mortgage note, as
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more particularly set forth in Section 2.09 Any IsiRefinancing Mortgage and any other agreemernifications, opinions and other
documents will be (i) in form and substance reablynacceptable to the Administrative Agent anccitsinsel, (ii) be consistent in all respects
with the terms of this Agreement, and (iii) subjerbeing released or assigned by the Adminisgafigent at the request of the Borrower (it
being understood and agreed that the Administratiyent and the Banks shall not be required to giwerepresentations or warranties with
respect to any such release or assignment, inguditn respect to any aspects of the Debt secireby, except that it is the holder thereof
and authorized to execute and deliver the same)ddiition, in connection with each Refinancing Made, the Administrative Agent, at the
request and expense of Borrower, will provide sdiation, non-disturbance and attornment agreements

SECTION 5.20. Governmental Approvaldo order, consent, approval, license, authoorator validation of, or
filing, recording or registration with, or exempgiiby, or filing of any Refinancing Mortgage witlmyagovernmental or public body or
authority, or any subdivision thereof, is requitecuthorize, or is required in connection with gxecution, delivery and performance of any
Loan Document or the consummation of any of thesmations contemplated thereby other than thosééhe already been duly made or
obtained and remain in full force and effect, arsta which, if not made or obtained, would not §kedsult in a Material Adverse Change.

SECTION 5.21. Principal Office#\s of the Closing Date, the principal office, €héxecutive office and principal
place of business of Borrower and General Par;n888 Seventh Avenue, New York, NY 10019.

SECTION 5.22. REIT Statu§eneral Partner is qualified and General Partriends to continue to qualify as a
REIT.

SECTION 5.23. Labor Matter&xcept as disclosed on EXHIBIT 1, (i) as of thetalhereof, there are no collective
bargaining agreements or Multiemployer Plans coggetiie employees of Borrower, General PartnerngreeRISA Affiliate and (i) neither
Borrower, General Partner, nor any ERISA Affilisies suffered any strikes, walkouts, work stoppagegher material labor difficulty within
the last five years which would likely result ifviaterial Adverse Change.

SECTION 5.24. Organizational Documentfe documents delivered pursuant to Section 4)Gr{d (5)
constitute, as of the Closing Date, all of the orfgational documents of the Borrower and Generdineéa Borrower represents that it has
delivered to Administrative Agent true, correct aminplete copies of each such document. Generald?as the general partner of the
Borrower. General Partner holds (directly or indilg) not less than seventyine percent (79%) of the ownership interests irr@oer as of th
Execution Date.
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ARTICLE VI

AFFIRMATIVE COVENANTS

So long as any of the Notes shall remain unpatti@t.oan Commitments remain in effect, or any oimapunt is owing
by Borrower to any Bank hereunder or under anyrdtban Document, Borrower and General Partner szalh:

SECTION 6.01. Maintenance of Existen&geserve and maintain its legal existence arappficable, good
standing in its jurisdiction of organization anfdapplicable, qualify and remain qualified as aefgn entity in each jurisdiction in which such
qualification is required, except to the extent fladlure to so qualify would not likely result anMaterial Adverse Change.

SECTION 6.02. Maintenance of Record®ep adequate records and books of account, ichvemtries will be
made in accordance with GAAP in all material respeexcept as disclosed in Borrower’s or Generdieds financial statements, reflecting
all of its financial transactions.

SECTION 6.03. Maintenance of Insuranéé all times, maintain and keep in force, andssaaach of its Material
Affiliates to maintain and keep in force, insuramdgéh financially sound and reputable insurance panies or associations in such amounts
covering such risks as are usually carried by con@seengaged in the same or a similar businessiandrly situated, which insurance may
provide for reasonable deductibiles from coverdgeeof.

SECTION 6.04. Compliance with Laws; Paptngf Taxes Comply in all material respects with all Laws
applicable to it or to any of its properties or grart thereof, such compliance to include, witHouitation, paying before the same become
delinquent all taxes, assessments and governnmargedes imposed upon it or upon any of its propestgept to the extent they are the subject
of a Good Faith Contest or the failure to so convpbuld not cause a Material Adverse Change.

SECTION 6.05. Right of InspectioAt any reasonable time and from time to time upgasonable notice, permit
Administrative Agent or any Bank or any agent @resentative thereof ( providéuat, at Borrower's request, Administrative Agensach
Bank, or such representative, must be accompariedrépresentative of Borrower), to examine andemaipies and abstracts from the rect
and books of account of, and visit the propertie®orrower and to discuss the affairs, finances accounts of Borrower with the independent
accountants of Borrower.

SECTION 6.06. Compliance With Environnagritaws. Comply in all material respects with all applitab
Environmental Laws and immediately pay or caudeetpaid all costs and expenses incurred in cororeatith such compliance, except to the
extent there is a Good Faith Contest or the failargo comply would not likely cause a Material &dse Change.
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SECTION 6.07. Payment of Costay all fees and expenses of the Administratiger required for the
satisfaction of the conditions of this Agreement.

SECTION 6.08. Maintenance of PropertiB® all things reasonably necessary to maintaieserve, protect and
keep its and its Affiliates' properties in goodagpworking order and condition except where thitufe to do so would not result in a Material
Adverse Change.

SECTION 6.09. Reporting and MiscellaneDosument Requirementg-urnish to Administrative Agent (which
shall promptly distribute to each of the Banks):

1) Annual Financial StatementAs soon as available and in any event within tyifige (95) days after the end of
each Fiscal Year, the VRT Consolidated Financiatédbents as of the end of and for such Fiscal éealited by Borrower's
Accountants;

(2) Quarterly Financial Statementss soon as available and in any event withity f{0) days after the end of each
calendar quarter (other than the last quarterefikcal Year), the unaudited VRT Consolidated i Statements as of the en
and for such calendar quarter, reviewed by Borrtsvsccountants;

3) Certificate of No Default and FinandZdmpliance Within fifty (50) days after the end of each béffirst three
quarters of each Fiscal Year and within ninety-{i98) days after the end of each Fiscal Year, dficate of the chief financial
officer or treasurer of General Partner (a) statireg, to the best of his or her knowledge, no Difar Event of Default has occurr
and is continuing, or if a Default or Event of Deltehas occurred and is continuing, specifyingribture thereof and the action
which is proposed to be taken with respect thefglostating that the covenants contained in Agtilll have been complied with
(or specifying those that have not been compligtivénd including computations demonstrating swahmiance (or non-
compliance); (c) setting forth all items comprisifigtal Outstanding Indebtedness (including amonnaturity, interest rate and
amortization requirements), Capitalization Valuec@&ed Indebtedness, Combined EBITDA, Unencumb@mdbined EBITDA,
Interest Expense, Unsecured Interest Expense aseldured Indebtedness; and (d) only at the endobif E&cal Year, an estimate
Borrower's taxable income;

4) Certificate of Borrower's Accountantd/ithin ninety-five (95) days after the end of kdgiscal Year, a report
with respect thereto of Borrower's Accountants,alutreport shall be unqualified, except as provietthe second sentence of this
clause (4), and shall state that such financiéstants fairly present the consolidated financiaifon of each of the Borrower and
its Subsidiaries as at the dates indicated anddhsolidated results of their operations and ckst for the periods indicated in
conformity with GAAP applied on a basis consisteith prior years (except for changes which shallehbeen disclosed in the nc
to the financial statements). In the event thahseport is qualified, a copy of the Borrower's Agntants' communications with
those charged with governance or any similar regelivered to the General Partner or to any offareemployee thereof by
Borrower's Accountants in connection with such
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financial statements (which letter or report shallsubject to the confidentiality limitations setth herein), as well as a statement of
Borrower's Accountants to the effect that in cotimacwith their audit, nothing came to their atientthat caused them to believe
that the Borrower failed to comply with the termasyenants, provisions or conditions of Article Vilsofar as they relate to
financial and accounting matters.

(5) Notice of Litigation Promptly after the commencement and knowledgesttienotice of all actions, suits, and
proceedings before any court or arbitrator, affecBorrower or General Partner which, if determiadslersely to Borrower or
General Partner is likely to result in a Materialérse Change and which would be required to bertegin Borrower's or General
Partner's SEC Reports;

(6) Notice of ERISA EventsPromptly after the occurrence thereof, noticarof action or event described in clauses
(c), (d) or (f) of Section 9.01(7);

©) Notices of Defaults and Events of Defadls soon as possible and in any event within 1€Y) days after
Borrower becomes aware of the occurrence of a imaf2efault or any Event of Default a written natisetting forth the details of
such Default or Event of Default and the actionahhis proposed to be taken with respect thereto;

(8) Sales or Acquisitions of AsseBromptly after the occurrence thereof, writtetiac®of any Disposition or
acquisition of an individual asset (other than @sitjons or Dispositions of investments such agifiestes of deposit, Treasury
securities and money market deposits in the orgioaurse of Borrower's cash management) in exdeSve Hundred Million
Dollars ($500,000,000) and, in the case of any sdtpn of such an asset, within ten (10) BankinayB after Administrative
Agent's request, copies of the agreements govethagcquisition and historical financial infornmatiand Borrower's projections
with respect to the property acquired;

9) Material Adverse Changés soon as is practicable and in any event wifii (5) days after knowledge of the
occurrence of any event or circumstance whictkiadyito result in or has resulted in a Material &dse Change and which would
required to be reported in General Partner's SHiDRg written notice thereof;

(10)  Bankruptcy of Tenant$romptly after becoming aware of the same, writtetice of the bankruptcy, insolvency
or cessation of operations of any tenant in anyl Rezperty Asset of Borrower or in which Borrowexshan interest to which four
percent (4%) or more of aggregate annual minimurhayable to Borrower directly or through its Colidated Businesses or
UJVs is attributable;

(11) _Offices Thirty (30) days' prior written notice of any cfuge in the principal executive office of Borrower;

(12) _Environmental and Other Notice&s soon as possible and in any event withingtHB0) days after receipt,
copies of all Environmental Notices received bymarer which are not received in the ordinary cowfkusiness and which relate
to a previously undisclosed situation which is ljk® result in a Material Adverse Change;
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(13) _Insurance Coverag@romptly, such information concerning Borrowé@nsurance coverage as Administrative
Agent may reasonably request;

(14) Proxy Statements. ERromptly after the sending or filing thereof, cap@ all proxy statements, financial
statements and reports which Borrower or Genendh®asends to its respective shareholders, anig@sop all regular, periodic and
special reports, and all registration statemenischvBorrower or General Partner files with the S&@ny Governmental Authority
which may be substituted therefor, or with any ovai securities exchange;

(15) _Rent Rolls If reasonably requested by the Administrative itga rent roll, tenant sales report and operating
statement for each Consolidated Business thaRisah Property Business or indirectly owned in whaién part by Borrower;

(16) _Capital Expendituredf reasonably requested by the Administrative Wtga schedule of such Fiscal Year's
capital expenditures and a budget for the nextaFigear's planned capital expenditures for eachsGligtated Business that is a R
Property Business;

(17) _Change in Borrower's Credit Rating/ithin two (2) Banking Days after Borrower's rgateof notice of any
change in Borrower's Credit Rating, written notidesuch change; and

(18) _General InformationPromptly, such other information respecting tbedition or operations, financial or
otherwise, of Borrower or any properties of Borrowe Administrative Agent or any Bank may from titngime reasonably
request.

SECTION 6.10. Intentionally Omitted(a)

SECTION 6.11. General Partner Staflis General Partner shall at all time<élse its common
shares to be listed for trading on the New YorkcBtGxchange, and (ii) maintain its status as adiedfcted and self-administered
REIT.

ARTICLE VII

NEGATIVE COVENANTS

So long as any of the Notes shall remain unpaith@t.oan Commitments remain in effect, or any pdmount is owing

by Borrower to Administrative Agent or any Bank é&ender or under any other Loan Document, Borrowdr@eneral Partner shall each not
do any or all of the following:

SECTION 7.01. Mergers, EWithout the Required Banks' consent (which shalllre unreasonably withheld)

merge or consolidate with (except where BorroweBeneral Partner is the surviving entity, or imansaction of which the purpose is to
redomesticate such entity in another United Statésdiction, and no Default or Event of
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Default has occurred and is continuing), or selign, lease or otherwise dispose of (whether étcansaction or in a series of transactions
or substantially all of its assets (whether now edor hereafter acquired) or enter into any agre¢moedo any of the foregoing. Without the
Required Banks' consent (which shall not be unreasy withheld) neither Borrower nor General Partstell liquidate, wind up or dissolve
(or suffer any liquidation or dissolution) or distimue its business.

SECTION 7.02 Intentionally Omittec

SECTION 7.03 Amendments to Organizational Docume.

(@) Amend Borrower's agreement of limitedtparship or other organizational documents in aapmer that would
result in a Material Adverse Change without the lesgl Banks' consent, which consent shall not ieasonably withheld. Without limitation
of the foregoing, no Person shall be admitted gsreeral partner of the Borrower other than Gerfeaainer.

(b) Amend General Partner's articles of ipooation, bylaws, or other organizational documémtsny manner that
would result in a Material Adverse Change withdwg Required Banks' consent, which consent shalb@ainreasonably withheld.

(c) Make any "in-kind" transfer of any of Bower's property or assets to any of Borrower'stiarent partners if
such transfer would result in an Event of Defauthaut the Required Banks' consent, which conseall aot be unreasonably withheld.

ARTICLE VI
FINANCIAL COVENANTS

So long as any of the Notes shall remain unpaith@toan Commitments remain in effect, or any praount is owing
by Borrower to Administrative Agent or any Bank endhis Agreement or under any other Loan Docuntaitrower shall not permit or
suffer:

SECTION 8.01. Equity ValueAt any time, Equity Value to be less than Thréléd® Dollars ($3,000,000,000).

SECTION 8.02. Ratio of Total Outstarglindebtedness to Capitalization Valukt any time, Total Outstanding
Indebtedness to exceed sixty percent (60%) of @gstion Value; provided however, with respect to any fiscal quarter in which Beves or
any of its Consolidated Businesses or UJVs havaieed)Real Property Assets, the ratio of Total @uitding Indebtedness to Capitalization
Value as of the end of such fiscal quarter anchthe succeeding fiscal quarter may increase to g#idedsuch ratio does not exceed 60%
as of the end of the fiscal quarter immediatelydhéer.

SECTION 8.03 Intentionally Omittec
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SECTION 8.04. Ratio of Combined EBITDARixed Charges The ratio of Combined EBITDA to Fixed Charg
each measured as of the most recently ended calguadsger, to be less than 1.40 to 1.00.

SECTION 8.05. Ratio of Unencumbered CaomabiEBITDA to Unsecured Interest Expendée ratio of
Unencumbered Combined EBITDA to Unsecured Intefgpiense, each measured as of the most recently eatendar quarter, to be less t
1.50 to 1.00.

SECTION 8.06. Ratio of Unsecured Indebtss to Capitalization Value of Unencumbered Ass&tany time,
Unsecured Indebtedness to exceed sixty percent)(60@apitalization Value of Unencumbered Assetsyjgled, however, with respect to
any fiscal quarter in which Borrower or any of@ensolidated Businesses or UJVs have acquiredepkrty Assets, the ratio of Unsecured
Indebtedness to Capitalization Value of Unencumbéssets for such fiscal quarter and the next ®diog fiscal quarter may increase to
65%, providedsuch ratio does not exceed 60% as of the end distted quarter immediately thereafter.

SECTION 8.07. Ratio of Secured Indebtadrte Capitalization ValueThe ratio of Secured Indebtedness to
Capitalization Value, each measured as of the measintly ended calendar quarter, to exceed 50%.

SECTION 8.08. Debt of the General Partridotwithstanding anything contained herein to¢betrary, any Debt
of the General Partner shall be deemed to be Cfghedorrower (provided that the same shall bénatit duplication), for purposes of
calculating the financial covenants set forth iis thrticle VIII.

ARTICLE IX
EVENTS OF DEFAULT

SECTION 9.01. Events of Defauliny of the following events shall be an "Eventadfault":

1) If Borrower shall fail to pay the prineibof any Notes as and when due; or fail to pagregt accruing on any
Notes as and when due and such failure to pay stvalinue unremedied for five (5) days after the date of such amount; or fail
pay any fee or any other amount due under this é&gseat or any other Loan Document as and when ddisush failure to pay
shall continue unremedied for five (5) days aftaetice by Administrative Agent of such failure toypa

(2) If any representation or warranty maddeemed made by Borrower or General Partner inAgisement or in
any other Loan Document or which is contained i eertificate, document, opinion, financial or atlseatement furnished at any
time under or in connection with a Loan Documeratligbrove to have been incorrect in any materigpeet on or as of the date
made or deemed made;
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3) If Borrower shall fail (a) to perform observe any term, covenant or agreement contamgedtion 6.11, Article
VII or Article VIII; or (b) to perform or observeng term, covenant or agreement contained in thie@&gent (other than obligations
specifically referred to elsewhere in this Sec8ddil) and such failure shall remain unremediedHioty (30) consecutive calendar
days after notice thereof; providetlowever, that if any such default under clause (b) abarenot by its nature be cured within
such thirty (30) day grace period and so long as@®eer shall have commenced cure within such t{B8) day grace period and
shall, at all times thereafter, diligently prosectite same to completion, Borrower shall have alitiadal period to cure such
default; provided however, that, in no event, is the foregoing intendedffeat an extension of the Maturity Date;

4) If Borrower or General Partner shall {@) to pay any recourse Debt (other than the paywigigations describe
in paragraph (1) of this Section 9.01 or obligasitimat are recourse to Borrower or General Pastlety for fraud,
misappropriation, environmental liability and otmermal and customary batt carveouts to nonrecourse obligations) in anusm
equal to or greater than Fifty Million Dollars ($800,000) when due (whether by scheduled matugtyired prepayment,
acceleration, demand or otherwise) after the etipivaof any applicable grace period, or (b) to parf or observe any material ter
covenant, or condition under any agreement orunsnt relating to any such Debt, when requiredetpdrformed or observed, if
the effect of such failure to perform or observeiaccelerate, or to permit the acceleration férahe giving of notice or the lapse
of time, or both (other than in cases where, injtldgment of the Required Banks, meaningful discusslikely to result in (i) a
waiver or cure of the failure to perform or obsere(ii) otherwise averting such accelerationiarprogress between Borrower and
the obligee of such Debt), the maturity of suchDebany such Debt shall be declared to be dugagdble, or required to be
prepaid (other than by a regularly scheduled oemtise required prepayment), prior to the stateturitg thereof;

(5) If either Borrower or General Partnerlsfe generally not, or be unable to, or shall @dmwriting its inability
to, pay its debts as such debts become due; (b srakssignment for the benefit of creditors, jpetibr apply to any tribunal for
the appointment of a custodian, receiver or trukieé or a substantial part of its assets; (ahowence any proceeding under any
bankruptcy, reorganization, arrangement, readjustroiedebt, dissolution or liquidation law or stegtwf any jurisdiction, whether
now or hereafter in effect; (d) have had any suatitipn or application filed or any such proceed#iall have been commenced,
against it, in which an adjudication or appointmiennade or order for relief is entered, or whigtifon, application or proceeding
remains undismissed or unstayed for a period ¢f $60) days or more; (e) be the subject of anyeeding under which all or a
substantial part of its assets may be subjectitoge forfeiture or divestiture by any governméetatity; (f) by any act or omission
indicate its consent to, approval of or acquieseen@ny such petition, application or proceedingrler for relief or the
appointment of a custodian, receiver or trusteafloor any substantial part of its property; oy ¢gffer any such custodianship,
receivership or trusteeship for all or any subssptrt of its property, to continue undischardeda period of sixty (60) days or
more;
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(6) If one or more judgments, decrees or rfier the payment of money in excess of Fifty Mill Dollars
($50,000,000) in the aggregate shall be renderathsigBorrower or General Partner, and such juddsnelecrees or orders shall
continue unsatisfied and in effect for a periodhafty (30) consecutive days without being vacatiischarged, satisfied or stayed or
bonded pending appeal,

©) If any of the following events shall ocar exist with respect to any Plan: (a) any PriteibTransaction; (b) any
Reportable Event; (c) the filing under Section 404ERISA of a notice of intent to terminate ana®br the termination of any
Plan; (d) receipt of notice of an application bg BGC to institute proceedings under Section 40RISA for the termination ¢
or for the appointment of a trustee to administes, Plan, or the institution by the PBGC of anytspmoceedings; (e) complete or
partial withdrawal under Section 4201 or 4204 ofl &R from a Multiemployer Plan or the reorganizatiorsolvency, or terminatic
of any Multiemployer Plan; or (f) a condition exdsthich gives rise to imposition of a lien undect8m: 412(n) or (f) of the Code
Borrower, General Partner or any ERISA Affiliatedan each case above, if either (1) such evenbnditions, if any, result in
Borrower, General Partner or any ERISA Affiliatdrigpsubject to any tax, penalty or other liabilitya Plan, Multiemployer Plan,
the PBGC or otherwise (or any combination theremfg lien described in clause (f) which in theraggte exceeds or may exceed
Twenty Million Dollars ($20,000,000), and the sacmatinues unremedied or unpaid for a period ofyffiite (45) consecutive days
or (2) such event or conditions, if any, is likédyresult in Borrower, General Partner or any ERISfliate being subject to any te
penalty or other liability to a Plan, Multiemploy@tan, the PBGC or otherwise (or any combinati@rehbf), or a lien described in
clause (f) which in the aggregate exceeds or magexk Twenty Million Dollars ($20,000,000);

(8) If at any time assets of the BorroweG@neral Partner constitute Plan assets for ERISpqgses (within the
meaning of C.F.R. § 2510.3-101); or

9) A default beyond applicable notice andagrperiods (if any) under any of the other Loacuboents.

SECTION 9.02. Remediel any Event of Default shall occur and be couiig, Administrative Agent shall, upc

request of the Required Banks, by notice to Borroydg terminate the Loan Commitments, whereupenLthban Commitments shall terminate
and the Banks shall have no further obligationxied credit hereunder; and/or (2) declare the gnpalance of the Notes, all interest thereon,
and all other amounts payable under this Agreenoel¢ forthwith due and payable, whereupon sucharea, all such interest, and all such
amounts due under this Agreement shall become arfdrthwith due and payable, without presentmesaind, protest, or further notice of
any kind, all of which are hereby expressly waibbgdBorrower; and/or (3) exercise any remedies plediin any of the Loan Documents or by
law; provided, however, that upon the occurrencanyf Event of Default specified in Section 9.01(B6 Loan Commitments shall
automatically terminate (and the Banks shall havéunther obligation to extend credit hereunder) #ve unpaid balance of the Notes, all
interest thereon, and all other amounts payablemtinis Agreement shall
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automatically be and become forthwith due and pleyatithout presentment, demand, protest, or funttmtice of any kind, all of which are
hereby expressly waived by Borrower.

ARTICLE X
ADMINISTRATIVE AGENT; RELATIONS AMONG BANKS

SECTION 10.01. Appointment, Powers and Imities of Administrative AgentEach Bank hereby irrevocably
appoints and authorizes Administrative Agent toaacits agent hereunder and under any other LoanrBent with such powers as are
specifically delegated to Administrative Agent e tterms of this Agreement and any other Loan D@imogether with such other power
are reasonably incidental thereto. AdministratiygeeAt shall have no duties or responsibilities ektspse expressly set forth in this Agreen
and any other Loan Document or required by law,sral not by reason of this Agreement be a fidyoa trustee for any Bank except to the
extent that Administrative Agent acts as an agetit respect to the receipt or payment of funds gi@ll Administrative Agent have any
fiduciary duty to Borrower nor shall any Bank harey fiduciary duty to Borrower or to any other Bankdministrative Agent shall not be
responsible to the Banks for any recitals, stategyeepresentations or warranties made by Borraweany officer, partner or official of
Borrower or any other Person contained in this Agrent or any other Loan Document, or in any ceetté or other document or instrument
referred to or provided for in, or received by afifhem under, this Agreement or any other Loanuboent, or for the value, legality, validity,
effectiveness, genuineness, enforceability or sigfficy of this Agreement or any other Loan Docunwgrgny other document or instrument
referred to or provided for herein or therein, ttoe perfection or priority of any Lien securing tBbligations or for any failure by Borrower to
perform any of its obligations hereunder or thedernAdministrative Agent may employ agents andrattys-in-fact and shall not be
responsible, except as to money or securitiesveddiy it or its authorized agents, for the negligeor misconduct of any such agents or
attorneys-in-fact selected by it with reasonable chleither Administrative Agent nor any of itsatitors, officers, employees or agents shall be
liable or responsible for any action taken or oeditto be taken by it or them hereunder or undercgéingr Loan Document or in connection
herewith or therewith, except for its or their ogmoss negligence or willful misconduct. Borroweakipay any fee agreed to by Borrower and
Administrative Agent with respect to Administratidgent's services hereunder. Notwithstanding angthd the contrary contained in this
Agreement, Administrative Agent agrees with the IBatihat Administrative Agent shall perform its @altions under this Agreement in good
faith according to the same standard of care astlsiomarily exercised by it in administeringatsn revolving credit loans.

SECTION 10.02. Reliance by Administrativgeht. Administrative Agent shall be entitled to relyampany
certification, notice or other communication (indilng any thereof by telephone, telex, telegramatnie) believed by it to be genuine and
correct and to have been signed or sent by or balbef the proper Person or Persons, and uporcadvid statements of legal counsel,
independent accountants and other experts selbgtddministrative Agent. Administrative Agent mageaim and treat each Bank as the holder
of the Loan made by it for all purposes hereof simal not be required to deal with any Person wédcquired a participation in any Loan or
participation from a Bank. As to any matters not
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expressly provided for by this Agreement or anyeothoan Document, Administrative Agent shall inadkes be fully protected in acting, or in
refraining from acting, hereunder in accordancéwistructions signed by the Required Banks, awmth sustructions of the Required Banks
any action taken or failure to act pursuant thesé| be binding on all of the Banks and any oti@der of all or any portion of any Loan or
participation.

SECTION 10.03. DefaultsAdministrative Agent shall not be deemed to hiavewledge of the occurrence of a
Default or Event of Default (other than an Evenbeffault pursuant to Section 9.01(1)) unless Adstiative Agent has received notice from a
Bank or Borrower specifying such Default or EvehDefault and stating that such notice is a "Notif¢®efault." In the event that
Administrative Agent receives such a notice ofabeurrence of a Default or Event of Default, Adrstrétive Agent shall give prompt notice
thereof to the Banks. Administrative Agent, folleygiconsultation with the Banks, shall (subject éot®n 10.07 and Section 12.02) take such
action with respect to such Default or Event of &dff which is continuing as shall be directed by Required Banks; providedat, unless and
until Administrative Agent shall have received sulifections, Administrative Agent may take suchagtor refrain from taking such action,
with respect to such Default or Event of Defaulitashall deem advisable in the best interest efBanks; and providefdrtherthat
Administrative Agent shall not send a notice of &éf, Event of Default or acceleration to Borrowéthout the approval of the Required
Banks. In no event shall Administrative Agent bguieed to take any such action which it determitoeilse contrary to law.

SECTION 10.04. Rights of Agent as a Bahkith respect to its Loan Commitment and the Lpeovided by it,
each Person serving as an Agent in its capacidyBenk hereunder shall have the same rights anénsdvereunder as any other Bank and may
exercise the same as though it were not actingasAgent, and the term any "Bank" or "Banks" shadlude each Person serving as an Agent
in its capacity as a Bank. Each Person servingnasgant and its Affiliates may (without having tocaunt therefor to any Bank) accept
deposits from, lend money to (on a secured or wrsddasis), and generally engage in any kind oKibpg, trust or other business with,
Borrower (and any Affiliates of Borrower) as ifvitere not acting as such Agent.

SECTION 10.05. Indemnification of AgentS8ach Bank agrees to indemnify each Agent (teettient not
reimbursed under Section 12.04 or under the agpégarovisions of any other Loan Document, but withlimiting the obligations of
Borrower under Section 12.04 or such provisiorm)jts Pro Rata Share of any and all liabilitiesligations, losses, damages, penalties,
actions, judgments, suits, costs, expenses or istnents of any kind and nature whatsoever whighlmamposed on, incurred by or asserted
against such Agent in any way relating to or agsint of this Agreement, any other Loan Documerdror other documents contemplated by
or referred to herein or the transactions contetaglaereby or thereby (including, without limitatjdhe costs and expenses which Borrower is
obligated to pay under Section 12.04) or undemfti@icable provisions of any other Loan Documertherenforcement of any of the terms
hereof or thereof or of any such other documentsesiruments; provided that no Bank shall be lidbk(1) any of the foregoing to the extent
they arise from the gross negligence or willful coisduct of the party to be indemnified, (2) anyslo$ principal or interest with respect to the
Loan of any Person serving as an Agent or (3) asy suffered by
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such Agent in connection with a swap or other edéerate hedging arrangement entered into withdeer.

SECTION 10.06. NoeReliance on Agents and Other Banksach Bank agrees that it has, independently and
without reliance on any Agent or any other Banld hased on such documents and information as iléamed appropriate, made its own
credit analysis of Borrower and the decision teeeirito this Agreement and that it will, indepentigand without reliance upon any Agent or
any other Bank, and based on such documents amanafion as it shall deem appropriate at the teneatinue to make its own analysis and
decisions in taking or not taking action under thigeement or any other Loan Document. Each Ageall aot be required to keep itself
informed as to the performance or observance byoBa@r of this Agreement or any other Loan Docunmerdany other document referred to or
provided for herein or therein or to inspect theparties or books of Borrower. Except for notiadeports and other documents and information
expressly required to be furnished to the BankaryAgent hereunder, each Agent shall not havedatyor responsibility to provide any
Bank with any credit or other information concemthe affairs, financial condition or business afi®wer (or any Affiliate of Borrower)
which may come into the possession of such Ageahgrof its Affiliates. Each Agent shall not be ueggd to file this Agreement, any other
Loan Document or any document or instrument referoeherein or therein for record, or give noti¢ehis Agreement, any other Loan
Document or any document or instrument referreet@in or therein, to anyone.

SECTION 10.07. Failure of Administrative é to Act. Except for action expressly required of Admirasitre
Agent hereunder, Administrative Agent shall inakes be fully justified in failing or refusingdot hereunder unless it shall have received
further assurances (which may include cash co#fjtef the indemnification obligations of the Banksder Section 10.05 in respect of any and
all liability and expense which may be incurreditlyy reason of taking or continuing to take angtsaction.

SECTION 10.08. Resignation or Removal ofrAuistrative Agent Administrative Agent shall have the right to
resign at any time. Administrative Agent may be oged at any time with cause by the Required Bamias/idedthat Borrower and the other
Banks shall be promptly notified in writing therebfpon any such removal or resignation, the Reduanks shall have the right to appoint a
successor Administrative Agent which successor Adstiative Agent, so long as it is reasonably atadgp both to the Required Banks and,
provided that no Default or Event of Default shia#n have occurred and be continuing, the Borroslall be that Bank then having the
greatest Loan Commitment. If no successor Admiaiiste Agent shall have been so appointed by theuiRed) Banks and shall have accepted
such appointment within thirty (30) days after Bequired Banks' removal of the retiring AdminidtratAgent, then the retiring Administrati
Agent may, on behalf of the Banks, appoint a stsmreAdministrative Agent, which shall be one of Benks. The Required Banks or the
retiring Administrative Agent, as the case maydhall upon the appointment of a successor Admatistr Agent promptly so notify in writing
Borrower and the other Banks. Upon the acceptahaayappointment as Administrative Agent hereurmlea successor Administrative
Agent, such successor Administrative Agent shaliehpon succeed to and become vested with alightsy powers, privileges and duties of
the retiring Administrative Agent, and the retiriAgministrative Agent shall be discharged fromdtgies
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and obligations hereunder. The rights and dutiesdofinistrative Agent to be vested in any succeggbministrative Agent shall include,
without limitation, the rights and duties as SwinglLender. After any retiring Administrative Agéntemoval hereunder as Administrative
Agent, the provisions of this Article X shall camtie in effect for its benefit in respect of anyi@es$ taken or omitted to be taken by it while it
was acting as Administrative Agent.

SECTION 10.09. Amendments Concerning Agdfunction. Notwithstanding anything to the contrary contaime
this Agreement, Administrative Agent shall not lmeibd by any waiver, amendment, supplement or nmaadifin of this Agreement or any otl
Loan Document which affects its duties, rights,/anfunction hereunder or thereunder unless itl$teale given its prior written consent
thereto.

SECTION 10.10. Liability of Administrativégent. Administrative Agent shall not have any liabé#ior
responsibilities to Borrower on account of thedel of any Bank to perform its obligations hereurmteto any Bank on account of the failure
of Borrower to perform its obligations hereundeuader any other Loan Document.

SECTION 10.11. Transfer of Agency Functidilithout the consent of Borrower or any Bank, Adistrative Agen
may at any time or from time to time transfer itadtions as Administrative Agent hereunder to ahniysooffices wherever located in the Uni
States, providethat Administrative Agent shall promptly notify writing Borrower and the Banks thereof.

SECTION 10.12. NoReceipt of Funds by Administrative Agertnless Administrative Agent shall have received
notice from a Bank or Borrower (either one as appate being the " Paydy prior to the date on which such Bank is to mpkgment
hereunder to Administrative Agent of the proceefds boan or Borrower is to make payment to Admigste Agent, as the case may be
(either such payment being a " Required Payijemthich notice shall be effective upon receipgttthe Payor will not make the Required
Payment in full to Administrative Agent, Administiee Agent may assume that the Required Paymenribdws made in full to Administrative
Agent on such date, and Administrative Agent irsde discretion may, but shall not be obligatedrtoeliance upon such assumption, make
the amount thereof available to the intended reaipdn such date. If and to the extent the Payalt sbt have in fact so made the Required
Payment in full to Administrative Agent, the re@pt of such payment shall repay to AdministratigeAt forthwith on demand such amount
made available to it together with interest therdoneach day from the date such amount was seraeailable by Administrative Agent until
the date Administrative Agent recovers such amaatrttie customary rate set by Administrative Adenthe correction of errors among Bal
for three (3) Banking Days and thereafter at theeBRate.

SECTION 10.13. Withholding Taxe&ach Bank represents at all times during the @frthis Agreement that it is
entitled to receive any payments to be made terigimder without the withholding of any tax and fitnish to Administrative Agent and
Borrower such forms, certifications, statements atfiér documents as Administrative Agent or Borromay request from time to time to
evidence such Bank's exemption from the withholdihgny tax imposed by any jurisdiction or to emaeAbministrative Agent or
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Borrower to comply with any applicable Laws or riegions relating thereto. Without limiting the effeof the foregoing, if any Bank is not
created or organized under the laws of the UnitateS of America or any state thereof, such Barlkfwiish to Administrative Agent and
Borrower Form W-8ECI or Form W-8BEN of the Unitethts Internal Revenue Service; or such other focensifications, statements or
documents, duly executed and completed by such Bamvidence of such Bank's complete exemption frenwithholding of United States
tax with respect thereto. Administrative Agent shat be obligated to make any payments hereurdsen¢h Bank in respect of any Loan or
participation or such Bank's Loan Commitment oiigdiion to purchase participations until such Bah&ll have furnished to Administrative
Agent and Borrower the requested form, certifiaatgtatement or document.

SECTION 10.14. Pro Rata TreatmeBkcept to the extent otherwise provided, (1) essbrance of proceeds of the
Ratable Loans shall be made by the Banks, (2) estiction of the amount of the Total Loan Commitingrder Section 2.16 shall be applied
to the Loan Commitments of the Banks and (3) eagiment of the facility fee accruing under Sectid®d82shall be made for the account of the
Banks, ratably according to the amounts of theipeetive Loan Commitments.

SECTION 10.15. Sharing of Payments AmongkBa If a Bank shall obtain payment of any principhbointerest
on any Loan made by it through the exercise ofragiit of setoff, banker's lien or counterclaim bgrany other means (including direct
payment), and such payment results in such Bardiviag a greater payment than it would have begitl@hto had such payment been paid
directly to Administrative Agent for disbursemeatthe Banks, then such Bank shall promptly purcli@seash from the other Banks
participations in the Loans made by the other Banlssich amounts, and/or make such other adjustnfienmh time to time as shall be equite
to the end that all the Banks shall share ratdi@ybenefit of such payment. To such end the Bamiit sake appropriate adjustments among
themselves (by the resale of participations soldtberwise) if such payment is rescinded or musttise be restored. Borrower agrees that
any Bank so purchasing a participation in the Laaasle by other Banks may exercise all rights aff§dtanker's lien, counterclaim or similar
rights with respect to such participation. Nothgantained herein shall require any Bank to exer@igesuch right or shall affect the right of
any Bank to exercise, and retain the benefits ef@sging, any such right with respect to any othdebtedness of Borrower.

SECTION 10.16. Possession of Documertach Bank shall keep possession of its own Nadeninistrative Agen
shall hold all the other Loan Documents and rela@climents in its possession and maintain separeteds and accounts with respect thel
and shall permit the Banks and their representsitioeess at all reasonable times to inspect sugh Documents, related documents, records
and accounts.

SECTION 10.17. Syndication Agents and Doentation Agents The Banks serving as Syndication Agents,
Documentation Agents, Managing Agents or Co-Agshtdl have no duties or obligations in such capeit
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ARTICLE XI

NATURE OF OBLIGATIONS

SECTION 11.01. Absolute and Unconditionali@ations. Borrower and General Partner acknowledge andeagre
that their obligations and liabilities under thigr@ement and under the other Loan Documents shabbolute and unconditional irrespective
of (1) any lack of validity or enforceability of gmof the Obligations, any Loan Documents, or ameament or instrument relating thereto; (2)
any change in the time, manner or place of paymgmr in any other term in respect of, all or afyhe Obligations, or any other amendment
or waiver of or consent to any departure from aogr Documents or any other documents or instrumexgsuted in connection with or
related to the Obligations; (3) any exchange aas of any collateral, if any, or of any othersBarfrom all or any of the Obligations; or (4)
any other circumstances which might otherwise étutsta defense available to, or a discharge offd@eer, General Partner or any other
Person in respect of the Obligations.

The obligations and liabilities of Borrower and ®eal Partner under this Agreement and the othen Iiacuments shall
not be conditioned or contingent upon the pursyity Bank or any other Person at any time of &t ior remedy against Borrower, General
Partner or any other Person which may be or bediadole in respect of all or any part of the Obligats or against any collateral or security or
guarantee therefor or right of setoff with respbeteto.

SECTION 11.02. NeRecourse to VRT PrincipalsThis Agreement and the obligations hereundernenutér the
other Loan Documents are fully recourse to Borroared General Partner. Notwithstanding anythindnéodontrary contained in this
Agreement, in any of the other Loan Documentsnariy other instruments, certificates, documenggoeements executed in connection with
the Loans (all of the foregoing, for purposes af ®ection, hereinafter referred to, individualhdacollectively, as the " Relevant Documents
"), no recourse under or upon any Obligation, re@néation, warranty, promise or other matter whatsoshall be had against any of the VRT
Principals, and each Bank expressly waives andseke on behalf of itself and its successors agigress all right to assert any liability
whatsoever under or with respect to the Relevamubm®nts against, or to satisfy any claim or obiaratirising thereunder against, any of the
VRT Principals or out of any assets of the VRT Bipals, provided however, that nothing in this Section shall be deemedja€lease
Borrower or General Partner from any liability pumst to, or from any of its respective obligatiamgler, the Relevant Documents, or from
liability for its fraudulent actions or frauduleomissions; (2) release any VRT Principals from peas liability arising outside of the terms of
this Agreement for its, his or her own fraudulecti@ns, fraudulent omissions, misappropriationwfds, rents or insurance proceeds, gross
negligence or willful misconduct; (3) constitutevaiver of any obligation evidenced or secured cantained in, the Relevant Documents or
affect in any way the validity or enforceability thie Relevant Documents; or (4) limit the rightAafministrative Agent and/or the Banks to
proceed against or realize upon any collateraldferegiven for the Loans or any and all of theetéssf Borrower or General Partner
(notwithstanding the fact that the VRT Principadssé an ownership interest in Borrower or Generain@aand, thereby, an interest in the
assets of Borrower or General Partner) or to naoreol/er or General Partner as a party defendamtnd to enforce against any collateral
hereafter given for the
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Loans and/or assets of Borrower or General Paamgjudgment obtained by Administrative Agent andii® Banks with respect to, any act
or suit under the Relevant Documents so long gadgment shall be taken or shall be enforced agamg of the VRT Principals or their
assets.

ARTICLE XII
MISCELLANEOUS
SECTION 12.01. Binding Effect of Request Aelvance. Borrower agrees that, by its acceptance of angrack of
proceeds of the Loans under this Agreement orsthgaince of any Letter of Credit, it shall be boumall respects by the request for advance or

Letter of Credit submitted on its behalf in conmatttherewith with the same force and effect d&afrower had itself executed and submitted
the request for advance or Letter of Credit andthdreor not the request for advance is executetbasdbmitted by an authorized person.

SECTION 12.02. Amendments and Waive® amendment or material waiver of any provisiithis Agreement
or any other Loan Document nor consent to any rizdt@eparture by Borrower therefrom, shall in angr be effective unless the same shall
be in writing and signed by the Required Banks antkly for purposes of its acknowledgment ther@aliministrative Agent, and then such
waiver or consent shall be effective only in thedfic instance and for the specific purpose foichlgiven, provided however, that no
amendment, waiver or consent shall, unless inngiéind signed by all the Banks do any of the faltma(except as provided in the
immediately succeeding proviso): (1) reduce thagipial of, or interest on, the Notes or any fees ldereunder or any other amount due
hereunder or under any other Loan Document; (2jppog any date fixed for any payment of princigfaloo interest on, the Notes or any fees
or other amounts due hereunder or under any oth&n Document; (3) change the definition of RequBedks; (4) amend this Section 12.02
or any other provision requiring the consent otladl Banks; (5) waive any default in payment urgigagraph (1) of Section 9.01 or any
default under paragraph (5) of Section 9.01; (6)dase or decrease any Loan Commitment of any Bawtept changes in Loan Commitments
pursuant to Section 2.16); (7) release the Guard®)ypermit the expiration date of any Letter o€dit to be after the Maturity Date (except as
provided in Section 2.17(e)); or (9) permit theigient or transfer by the Borrower or the GenPatner of any of its rights or obligations
hereunder or under any other Loan Document(exoeptiiansaction permitted pursuant to Section 7#1d providedurther, that (A) an
amendment, waiver or consent relating to Bid Ratars shall only be binding if in writing and signadthe affected Bank or Designated
Lender and (B) an amendment, waiver or consentimgléo the Swingline Loans shall only be bindifigniwriting and signed by the Swingline
Lender. Any advance of proceeds of the Loans made tp or without the fulfillment by Borrower oflaof the conditions precedent thereto,
whether or not known to Administrative Agent and Banks, shall not constitute a waiver of the regqaent that all conditions, including the
non-performed conditions, shall be required witspext to all future advances. No failure on the pBAdministrative Agent or any Bank to
exercise, and no delay in exercising, any righetieder shall operate as a waiver thereof or preciny other or further exercise thereof or the
exercise of any other right. The remedies heremwigded are cumulative and not exclusive of any missprovided by law. All
communications from
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Administrative Agent to the Banks requesting thal&a determination, consent, approval or disapprvahall be given in the form of a
written notice to each Bank, (ii) shall be accomipdrby a description of the matter or thing as kool such determination, approval, consent
or disapproval is requested and (iii) shall inclédiministrative Agent's recommended course of actiodetermination in respect thereof. E
Bank shall reply promptly, but in any event witlifteen (15) Banking Days (or five (5) Banking Day#th respect to any decision to accele
or stop acceleration of the Loan) after receipghefrequest therefor by Administrative Agent (tBarfik Reply Period"). Unless a Bank shall
give written notice to Administrative Agent thabibjects to the recommendation or determinatioAdrhinistrative Agent within the Bank
Reply Period, such Bank shall be deemed to haveaeg or consented to such recommendation or detation.

SECTION 12.03 Intentionally Omittec.

SECTION 12.04. Expenses; Indemnificati@orrower agrees to reimburse Administrative Agemtdlemand for all
reasonable costs, expenses, and charges (inclwdihgut limitation, all reasonable fees and chargkengineers, appraisers and external legal
counsel) incurred by Administrative Agent in conti@t with the Loans and to reimburse each of thekBdor reasonable legal costs, expenses
and charges incurred by each of the Banks in cdimmewith the enforcement of this Agreement, thad$por any other Loan Documents;
provided, however, that Borrower is not responsible for costs, esgsrand charges incurred by the Bank Parties inextion with the
administration or syndication of the Loans (othert any administration fee payable to Administethgent). Borrower agrees to indemnify
Administrative Agent and each Bank and their redpedirectors, officers, employees, agents anitiats from, and hold each of them
harmless against, any and all losses, liabilitesms, damages or expenses incurred by any of #resimg out of or by reason of (x) any cla
by brokers due to acts or omissions by Borroweéra(y investigation or litigation or other procesgs (including any threatened investigation
or litigation or other proceedings) relating to agtual or proposed use by Borrower of the proceétise Loans, including without limitation,
the reasonable fees and disbursements of courtsgtéa in connection with any such investigatiotitagation or other proceedings or (z) th
party claims or actions against any Bank or Adntiats/e Agent relating to or arising from this Agraent and the transactions contemplated
pursuant to this Agreement providedowever, that such indemnification shall exclude any slogises, liabilities, claims, damages or expe
incurred by reason of the gross negligence orwliftiisconduct of the person to be indemnified.

The obligations of Borrower under this Section kbalvive the repayment of all amounts due undén @onnection witl
any of the Loan Documents and the termination efLtban Commitments.

SECTION 12.05. Assignment; Participatiqa) This Agreement shall be binding upon, andl éhare to the benefi
of, Borrower, Administrative Agent, the Banks ahdit respective successors and permitted assigrithed the Borrower nor the General
Partner may assign or transfer any of its rightstdigations hereunder or under any other Loan et without the prior written consent of
all the Banks (and any attempted such assignmeramsfer without such consent shall be null andyvo
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(b) Subject to Section 12.05(e), prior to tlceurrence of an Event of Default, any Bank magmgttime, grant to an
existing Bank or one or more banks, finance comgmnnsurance companies or other entities (a idjznht") in minimum amounts of not le
than $5,000,000 (or any lesser amount in the chgarticipations to an existing Bank) participatimgerests in its Loan Commitment or any or
all of its Loans. After the occurrence and during tontinuance of an Event of Default, any Bank iaiagny time grant to any Person in any
amount (also a " Participaljt participating interests in its Loan Commitmentany or all of its Loans. Any participation madigring the
continuation of an Event of Default shall not beeafed by the subsequent cure of such Event ofultefa the event of any such grant by a
Bank of a participating interest to a Participavttether or not upon notice to Borrower and Admiaiste Agent, such Bank shall remain
responsible for the performance of its obligatibeseunder, and Borrower and Administrative Ageftlstontinue to deal solely and directly
with such Bank in connection with such Bank's rigdubd obligations under this Agreement. Any agregmersuant to which any Bank may
grant such a participating interest shall proviug such Bank shall retain the sole right and nesidlity to enforce the obligations of Borrov
hereunder and under any other Loan Document inafydvithout limitation, the right to approve any emiment, modification or waiver of a
provision of this Agreement or any other Loan Doewtn provided that such participation agreement prayide that such Bank will not agree
to any modification, amendment or waiver of thisédgment described in clause (1), (2), (3), (4), ®) or (7) of Section 12.02 without the
consent of the Participant (subject to the finauso of the first sentence of Section 12.02). Boerower agrees that each Participant shall, to
the extent provided in its participation agreembetentitled to the benefits of Article Il withsect to its participating interest.

(c) Subject to Section 12.05(e), any Bank miagny time assign to a Qualified Institution €¢ich case, anAssignee
") (i) prior to the occurrence of an Event of Ddfain minimum amounts of not less than Five Milli@ollars ($5,000,000) and integral
multiples of One Million Dollars ($1,000,000) thefter (or any lesser amount in the case of assigtsie an existing Bank) and (ii) after the
occurrence and during the continuance of an Eviebetault, in any amount, all or a proportionatetp all, of its rights and obligations under
this Agreement, the Notes and the other Loan Doaisnand, in either case, such Assignee shall assueh rights and obligations, pursuant
to an Assignment and Assumption Agreement exedwyeslich Assignee and such transferor Bank; provyitfed such assignment shall be
subject to the consent of the Administrative Agemd the Fronting Bank and if no Event of Defaulilshave occurred and be continuing, the
consent of Borrower, which consents shall not beasonably withheld or delayed; and provifiedherthat if an Assignee is a Bank Affiliate
of such transferor Bank or was a Bank immediatelgrfgo such assignment, no such consent shakdeired; and providefiirtherthat such
assignment may, but need not, include rights otriduesferor Bank in respect of outstanding Bid Ratans. Upon execution and delivery of
such instrument and payment by such Assignee to tsansferor Bank of an amount equal to the pueipaise agreed between such transferor
Bank and such Assignee, such Assignee shall benk Bty to this Agreement and shall have all fgbts and obligations of a Bank with a
Loan Commitment as set forth in such AssignmentAsslmption Agreement, and no further consent tioady any party shall be required
and the transferor Bank shall be released fromlligations hereunder to a corresponding extentniipe consummation of any assignment
pursuant to this subsection (c), the transferokBaaministrative Agent and Borrower shall make iaggiate arrangements so that, if requil
a new Note is issued to the
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Assignee. In connection with any such assignmehe¢adhan an assignment by a Bank to an affilidke transferor Bank shall pay to
Administrative Agent an administrative fee for pegsing such assignment in the amount of $3,5@BelAAssignee is not incorporated under
the laws of the United States of America or a dtaéeeof, it shall, prior to the first date on whiniterest or fees are payable hereunder for its
account, deliver to Borrower and Administrative Ageertification as to exemption from deductionngthholding of any United States federal
income taxes in accordance with Section 10.13. &ggignment made during the continuation of an EeEbBefault shall not be affected by
any subsequent cure of such Event of Default.

(d) Any Bank may at any time assign all oy @ortion of its rights under this Agreement argdNiote to a Federal
Reserve Bank. No such assignment shall releadeathsferor Bank from its obligations hereunder.

(e) Except as provided in Section 12.05(d)psig as no Event of Default shall have occurned lae continuing, no
Bank shall be permitted to enter into an assignrogrdr sell a participation interest in, its Loaared Loan Commitment, which would result in
such Bank holding Loans and a Loan Commitment,authParticipants, of less than Ten Million Doll§$40,000,000) unless as a result of a
decrease of the aggregate Loan Commitments purBu&section 2.16; providechowever, that no Bank shall be prohibited from assignisg i
entire Loans and Commitment so long as such assghis otherwise permitted hereby.

4] Borrower recognizes that in connectiothva Bank's selling of Participations or makingasignments, any or all
documentation, financial statements and other dateppies thereof, relevant to Borrower or thernomay be exhibited to and retained by any
such Participant or assignee or prospective Paatitior assignee. In connection with a Bank's dgfiwf any financial statements and
appraisals to any such Participant or assigneeasppctive Participant or assignee, such Bank shadlindicate that the same are delivered on
a confidential basis. Borrower agrees to provid@sdistance reasonably requested by a Bank tdeegath Bank to sell Participations or make
assignments of its Loan and Loan Commitment as itteichrby this Section 12.05. Each Bank agreesawoige Borrower with advance notice
of all Participations to be sold by such Bank.

SECTION 12.06. Documentation Satisfactofyf documentation required from or to be subntiteen behalf of
Borrower in connection with this Agreement and dloeuments relating hereto shall be subject to tleg ppproval of, and be satisfactory in
form and substance to, Administrative Agent, itaresel and, where specifically provided herein,Bheks. In addition, the persons or parties
responsible for the execution and delivery of, sigthatories to, all of such documentation, shathbeeptable to, and subject to the approve
Administrative Agent and its counsel and the Banks.

SECTION 12.07. NoticedUnless the party to be notified otherwise natifiee other parties in writing as provided
in this Section, and except as otherwise providetiis Agreement, notices shall be given to Adntiaisre Agent by telephone, confirmed by
writing, and to the Banks and to Borrower and Gaheartner by ordinary mail or overnight couriet@ecopy, receipt confirmed, addresse
such party at its address on the signature pagesofgreement. Notices shall be effective: (Iyftelephone, at the time of such telephone
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conversation, (2) if given by mail, three (3) calandays after mailing; (3) if given by overnigloucier, upon receipt; and (4) if given by
telecopy, upon receipt.

SECTION 12.08. SetoffUpon the occurrence of an Event of Default, sdRtent permitted or not expressly
prohibited by applicable law, Borrower and Gen&aittner agree that, in addition to (and withouitition of) any right of setoff, bankers' lien
or counterclaim a Bank may otherwise have, eactkBhaall be entitled, at its option, to offset balas (general or special, time or demand,
provisional or final) held by it for the accountBérrower or General Partner at any of such Bamifises, in Dollars or in any other currency,
against any amount payable by Borrower or GenaaghBr to such Bank under this Agreement or suctkBaNote, or any other Loan
Document, which is not paid when due (regardlesstedther such balances are then due to Borrow&eaeral Partner), in which case it shall
promptly notify Borrower, General Partner and Adisiirative Agent thereof;_providetiat such Bank's failure to give such notice shall
affect the validity thereof. Payments by BorroweGeneral Partner hereunder or under the other Daenuments shall be made without setoff
or counterclaim.

SECTION 12.09. Table of Contents; Headinggy table of contents and the headings and captiereunder are
for convenience only and shall not affect the iptetation or construction of this Agreement.

SECTION 12.10. Severabilityrhe provisions of this Agreement are intendebdeaseverable. If for any reason any
provision of this Agreement shall be held invalidunenforceable in whole or in part in any juriditio, such provision shall, as to such
jurisdiction, be ineffective to the extent of suokalidity or unenforceability without in any manmaffecting the validity or enforceabili
thereof in any other jurisdiction or the remainjrgvisions hereof in any jurisdiction.

SECTION 12.11. Counterpart¥his Agreement may be executed in any numbeoohierparts, all of which taken
together shall constitute one and the same insmtjraad any party hereto may execute this Agreeimgstgning any such counterpart.

SECTION 12.12. IntegratioThe Loan Documents set forth the entire agreerm@ong the parties hereto relating
to the transactions contemplated thereby (excetbt n@spect to agreements relating solely to congtenms consideration and the coordinated
syndication of the Loan) and supersede any priararwritten statements or agreements with rejgestich transactions.

SECTION 12.13. Governing Lawrhis Agreement shall be governed by, and intéeprand construed in
accordance with, the laws of the State of New York.

SECTION 12.14. WaiversTo the extent permitted or not expressly probibiby applicable law, in connection with
the obligations and liabilities as aforesaid, Bareo and General Partner hereby waive (1) notiangfactions taken by any Bank Party under
this Agreement, any other Loan Document or anyradlgyeeement or instrument relating hereto or tleeegtept to the extent otherwise
provided herein; (2) all other notices, demands @natests, and all other formalities of every kindonnection with the enforcement of the
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Obligations, the omission of or delay in which, Butthe provisions of this Section 12.14, mighhstitute grounds for relieving Borrower or
General Partner of their obligations hereundera(8) requirement that any Bank Party protect, ssqerfect or insure any Lien on any
collateral or exhaust any right or take any actgainst Borrower, General Partner or any otherdpess any collateral; (4) any right or claim
of right to cause a marshalling of the assets af@®eer or General Partner; and (5) all rights diregation or contribution, whether arising by
contract or operation of law (including, withounitation, any such right arising under the Bankeypgfode) or otherwise by reason of payn
by Borrower or General Partner, either jointly everally, pursuant to this Agreement or any otheari Document.

SECTION 12.15. Jurisdiction; ImmunitieBorrower, General Partner, Administrative Agemdl @ach Bank hereby
irrevocably submit to the jurisdiction of any Neverk State or United States Federal court sittinhlém York City over any action or
proceeding arising out of or relating to this Agremt, the Notes or any other Loan Document. Borro@eneral Partner, Administrative
Agent, and each Bank irrevocably agree that alirddn respect of such action or proceeding makdsed and determined in such New York
State or United States Federal court. Borrower,eBdrPartner, Administrative Agent, and each Bardvbcably consent to the service of any
and all process in any such action or proceedintipéynailing of copies of such process to Borrov&aneral Partner, Administrative Agent or
each Bank, as the case may be, at the address#fsespleerein. Borrower, General Partner, Admirttre Agent and each Bank agree that a
final judgment in any such action or proceedingldt®conclusive and may be enforced in other dlicitons by suit on the judgment or in any
other manner provided by law. Borrower, Generatri®gar Administrative Agent and each Bank furtheiwgany objection to venue in the
State of New York and any objection to an actiopraceeding in the State of New York on the bagfeimm non conveniens. Borrower,
General Partner, Administrative Agent and each Bagrkee that any action or proceeding brought agBiosower, General Partner,
Administrative Agent or any Bank, as the case nayshall be brought only in a New York State caitting in New York City or a United
States Federal court sitting in New York City, be extent permitted or not expressly prohibitegpplicable law.

Nothing in this Section shall affect the right adBower, General Partner, Administrative Agent oy 8ank to serve
legal process in any other manner permitted by law.

To the extent that Borrower, General Partner, Adstiative Agent or any Bank have or hereafter mayuére any
immunity from jurisdiction of any court or from amggal process (whether from service or noticechitnent prior to judgment, attachment in
aid of execution, execution or otherwise) with \egpo itself or its property, Borrower, GenerattRar, Administrative Agent and each Bank
hereby irrevocably waive such immunity in respedtoobligations under this Agreement, the Noted any other Loan Document.

BORROWER, GENERAL PARTNER, ADMINISTRATIVE AGENT ANIEACH BANK WAIVE ANY RIGHT EACH
SUCH PARTY MAY HAVE TO JURY TRIAL IN CONNECTION WI'H ANY SUIT, ACTION OR PROCEEDING BROUGHT WITH
RESPECT TO THIS AGREEMENT, THE NOTES OR THE LOAN ADDITION, BORROWER AND GENERAL PARTNER HEREBY
WAIVE, IN CONNECTION WITH ANY SUIT, ACTION OR PROCEDING BROUGHT BY ADMINISTRATIVE AGENT OR
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THE BANKS WITH RESPECT TO THE NOTES, ANY RIGHT BORRVER OR GENERAL PARTNER, MAY HAVE (1) TO THE
EXTENT PERMITTED OR NOT EXPRESSLY PROHIBITED BY ARRCABLE LAW, TO INTERPOSE ANY COUNTERCLAIM
THEREIN (OTHER THAN A COUNTERCLAIM THAT IF NOT BROGHT IN THE SUIT, ACTION OR PROCEEDING BROUGHT BY
ADMINISTRATIVE AGENT OR THE BANKS COULD NOT BE BROWGHT IN A SEPARATE SUIT, ACTION OR PROCEEDING OR
WOULD BE SUBJECT TO DISMISSAL OR SIMILAR DISPOSITIOFOR FAILURE TO HAVE BEEN ASSERTED IN SUCH SUIT,
ACTION OR PROCEEDING BROUGHT BY ADMINISTRATIVE AGEN OR THE BANKS) OR (2) TO THE EXTENT PERMITTED OR
NOT EXPRESSLY PROHIBITED BY APPLICABLE LAW, TO HAVHHE SAME CONSOLIDATED WITH ANY OTHER OF
SEPARATE SUIT, ACTION OR PROCEEDING. NOTHING HEREIBIONTAINED SHALL PREVENT OR PROHIBIT BORROWER OR
GENERAL PARTNER FROM INSTITUTING OR MAINTAINING A EPARATE ACTION AGAINST ADMINISTRATIVE AGENT OR
THE BANKS WITH RESPECT TO ANY ASSERTED CLAIM.

To the extent not prohibited by applicable lawtimei the Borrower nor the General Partner shairasand each of
Borrower and the General Partner hereby waivesckaim against any Bank or any Agent, on any thedfjability, for special, indirect,
consequential or punitive damages (as opposeddotdir actual damages) arising out of, in conoaciith, or as a result of, this Agreement,
any other Loan Document or any agreement or ingnirmontemplated hereby or thereby, any Loan aratktension of credit hereunder or
the use of the proceeds thereof.

SECTION 12.16. Designated Lenddémy Bank (other than an Affected Bank or a Bartkah is such solely
because it is a Designated Lender) (each, a "DasignLender”) may at any time designate one (ISifpeted Lender to fund Bid Rate Loans
on behalf of such Designating Lender subject ta¢hms of this Section and the provisions in Secti@a.05 shall not apply to such designation.
No Bank may designate more than one (1) Desigriatader. The parties to each such designation skatiute and deliver to Administrati
Agent for its acceptance a Designation Agreemepbrsuch receipt of an appropriately completed gredion Agreement executed by a
Designating Lender and a designee representingttisea Designated Lender, Administrative Agenll wccept such Designation Agreement
and give prompt notice thereof to Borrower, whemypi) from and after the "Effective Date" speedfiin the Designation Agreement, the
Designated Lender shall become a party to this é&gent with a right to make Bid Rate Loans on bebfifs Designating Lender pursuant to
Section 2.02 after Borrower has accepted the Big Raiote of the Designating Lender and (ii) theifested Lender shall not be required to
make payments with respect to any obligations is Algreement except to the extent of excess cashdf such Designated Lender which is
not otherwise required to repay obligations of sDelsignated Lender which are then due and payplgided, however, that regardless of
such designation and assumption by the Designataddr, the Designating Lender shall be and remaligated to Borrower, Administrative
Agent and the Banks for each and every one of ifigations of the Designating Lender and its reldesignated Lender with respect to this
Agreement, including, without limitation, any indaification obligations under Section 10.05. EaclsiDeating Lender shall serve as the
administrative agent of its Designated Lender dradl ®n behalf of, and to the exclusion of, the iDeated Lender (i) receive any and all
payments made for the benefit of the
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Designated Lender and (ii) give and receive all enmications and notices and take all actions hefeyrincluding, without limitation, votes,
approvals, waivers and consents under or relatingis Agreement and the other Loan Documents. #iroh notice, communication, vote,
approval, waiver or consent shall be signed byibsignating Lender as administrative agent forDhksignated Lender and shall not be signed
by the Designated Lender on its own behalf, bull igabinding on the Designated Lender to the sartent as if actually signed by the
Designated Lender. Borrower, Administrative Agemdl ghe Banks may rely thereon without any requirgntieat the Designated Lender sigi
acknowledge the same. No Designated Lender magrassitransfer all or any portion of its interestéunder or under any other Loan
Document, other than assignments to the Designagnder which originally designated such Designatedder.

SECTION 12.17. No Bankruptcy Proceedingsich of Borrower, the Banks and AdministrativeeAghereby
agrees that it will not institute against any Desigd Lender or join any other Person in instiutigainst any Designated Lender any
bankruptcy, reorganization, arrangement, insolverdjquidation proceeding under any federal otesteankruptcy or similar law, for 366 days
after the payment in full of the latest maturingreoercial paper note issued by such Designated lrende

SECTION 12.18. Tax Shelter Requlations

(a) Neither Borrower, General Partner nor any sliasy of any of the foregoing intends to treat tho@n or the
transactions contemplated by this Agreement andttier Loan Documents as being a "reportable triose (within the meaning of Treasury
Regulation Section 1.6011-4). If Borrower or anlgestsuch Person determines to take any action éstent with such intention, Borrower
shall promptly notify Administrative Agent theredf.Borrower so notifies Administrative Agent, Bower acknowledges that Administrative
Agent and the Banks may treat the Loan as partmfnsaction that is subject to Treasury RegulaBeation 301.6112-1, and Administrative
Agent and the Banks will maintain the lists andeottecords, including the identity of the appli@phbrty to the Loan as required by such
Treasury Regulation.

(b) Notwithstanding anything provided in tiigreement to the contrary, the parties to thise®gnent (and each
employee, representative, or other agent of thiéesumay disclose to any and all persons, wittimitation of any kind, the tax treatment and
any facts that may be relevant to the tax struabfitee transaction, provided, however, that ndyper this Agreement (and no employee,
representative, or other agent thereof) shall deschny other information that is not relevantridarstanding the tax treatment and tax stru
of the transaction (including the identity of arary to this Agreement and any information thatlddead another to determine the identity of
any party to this Agreement), or any other inforiorato the extent that such disclosure could raaudt violation of any federal or state
securities law.

SECTION 12.19. USA Patriot ActEach Bank hereby notifies the Borrower
and the General Partner that pursuant to the remeints of the USA Patriot Act (Title Il of Pub. 107-56 (signed into law October 26, 2001))
(the " Act"), it is required to obtain, verify and recordanfnation that identifies the Borrower and the GahPartner, which information
includes the name and address of the Borrowertan@éeneral
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Partner and other information that will allow sug&nk to identify the Borrower and the General Rarin accordance with the Act.
[REMAINDER OF PAGE INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed as of the dayyaar first
above written.

VORNADO REALTY L.P.,
a Delaware limited partnership

By: Vornado Realty Trus
a Maryland real estate investment tri
general partne

By: /s/ Alan J. Ric
Name: Alan J. Ric
Title: Senior Vice Preside

VORNADO REALTY TRUST,
a Maryland real estate investment trust

By: /s/ Alan J. Rice

Name: Alan J. Ric
Title: Senior Vice Preside

Address for Notices

210 Route 4 East,

Paramus, New Jersey 07652-0910
Attention: Chief Financial Officer
Telephone: (201) 587-1000
Telecopy: (201) 58-0600

with copies to:

Vornado Realty Trust
888 Seventh Avenue
New York, New York 10019
Attention: Executive Vice President —
Capital Markets and Seni
Vice Presiden- Corporation Counse
Telephone: (212) 894-7000
Telecopy: (212) 897073




and

Sullivan & Cromwell LLP

125 Broad Street

New York, New York 10004

Attention: William G. Farrar, Esc
Telephone: (212) 558-4000

Telecopy: (212) 55¢-3588




JPMORGAN CHASE BANK, N.A.,
as Administrative Agent and a Bank

By /s/ Marc E. Costantinc
Name: Marc E. Costantil
Title: Executive Directo

Commitment: $150,000,000

Address for Notices

JPMorgan Chase Bank, N.A.

270 Park Avenue, # Floor
New York, New York 10017

Attn: Marc Costantine
Telephone (212) 62:-8167
Telecopy: (646) 53-0574
and

JPMorgan Chase Bank, N.A.,

1111 Fannin

8 M Floor

Houston, Texas 77002

Attn: Loan and Agency Servict

Telephone (713) 75(-2736
Telecopy: (713) 75(-2732




SCHEDULE 1

Bank

JPMorgan Chase Bank, N.

Bank of America, N.A

Citicorp North America, Inc

Deutsche Bank Trust Company Amerit
UBS Loan Finance LL(

The Royal Bank of Scotland p
Sumitomo Mitsui Banking Corporatic
EuroHypo AG, New York Branc
Norddeutsche Landesbank Girozenti
Wachovia Bank, National Associati

The Bank of Toky-Mitsubishi UFJ, Ltd
U.S. Bank, National Associatic

PNC Bank, National Associatic

Wells Fargo Bank, National Associati
Noth Fork Bank, A Division of Capital One, N..
NATIXIS

Goldman Sachs Bank US
Royal Bank of Canad

First Commercial Ban

The International Commercial Bank of China, New kégency
The Bank of New Yorl

The Chiba Bank, Ltd., New York Branch
Total

PRSP ARAARD A PHPH

Loan
Commitment

150,000,00(
150,000,00(
150,000,00(
150,000,00(
150,000,00(
100,000,00(
100,000,00(
75,000,00(
75,000,00(
75,000,00(
50,000,00(
50,000,00(
40,000,00(
35,000,00(
35,000,00(
30,000,00(
25,000,00(
25,000,00(
15,000,00(¢
15,000,00(¢
10,000,00(¢
5,000,00C

1,500,000,00t







Exhibit 10.2

SECOND AMENDMENT TO REVOLVING
CREDIT AGREEMENT

THIS SECOND AMENDMENT TO REVOLVING CREDIT AGREEMENTthis " Amendment) is made as of
September 28, 2007, by and among VORNADO REALTY. [(tRe " Borrower'), VORNADO REALTY TRUST (the " General Partn8r the
BANKS listed on the signature pages hereof, andORBBAN CHASE BANK, N.A., as Administrative Agent ftine Banks.

WITNESSETH:

WHEREAS, the Borrower and the Banks have entertedtire Revolving Credit Agreement, as of June 28,
2006, as amended by First Amendment to RevolvireliCAgreement, dated as of November 9, 2006 (asrsended, the " Credit Agreement
"); and

WHEREAS, the parties desire to modify the Creditéggment upon the terms and conditions set fortaiher

NOW THEREFORE, for good and valuable consideratiba,receipt and sufficiency of which are hereby
acknowledged, the parties do hereby agree as fsllow

1. Definitions All capitalized terms not otherwise defined herghall have the meanings ascribed to them in the
Credit Agreement.
2. Amendments to Definitions
(a) The definition of "Capitalization \(ed" is hereby deleted and the following substitutestefor:

" Capitalization Valué¢ means, at any time, the sum of (1) with respe®¢eal Property Businesses (other than UJVs), itdally determined,
the greater of (x) Combined EBITDA from such busses (a) in the case of all Real Property Busisesi$eer than hotels and trade show
space, for the most recently ended calendar quarteualized (i.e., multiplied by four), and (b)the case of hotels and trade show space, for
the most recently ended four consecutive




calendar quarters, in both cases, capitalized-ateaof 6.50% per annum, and (y) the Gross Booki&af such businesses; (2) with respect to
Other Investments, which do not have publicly tchdkares, the Net Equity Value of such Other Invests; (3) with respect to Real Property
UJVs, which do not have publicly traded sharesividdally determined, the greater of (x) CombindBIEDA from such Real Property UJVs
(a) in the case of all Real Property UJVs othenttese owning hotels and trade show space, famtyet recently ended calendar quarter,
annualized (i.e., multiplied by four), and (b) retcase of Real Property UJVs owning hotels amtetshow space, for the most recently ended
four consecutive calendar quarters, in both casestalized at the rate of 6.50%, less Borrowertsrata share of any Indebtedness attributable
to such UJVs, and (y) the Net Equity Value of sRefal Property UJVs; and (4) without duplicationsi®aver's pro rata share of unrestricted
cash and cash equivalents, the book value of mot@snortgage loans receivable and capitalized dpuatnt costs (exclusive of tenant
improvements and tenant leasing commission casts)the fair market value of publicly traded setiesi at such time, all as determined in
accordance with GAAP. For the purposes of thisritidin, (1) for any Disposition of Real Propertys&ss by a Real Property Business during
any calendar quarter, Combined EBITDA will be reglliby actual Combined EBITDA generated from sudeiasr assets, (2) the aggregate
contribution to Capitalization Value in excess 083 of the total Capitalization Value from all R€abperty Businesses and Other Investments
owned by UJVs shall not be included in Capitalizati/alue, and (3) the aggregate contribution toitahpation Value from leasing
commissions and management and development feeséss of 10% of Combined EBITDA shall not be ideld in Capitalization Value.

(b) The definition of "Capitalization e of Unencumbered Assets" is hereby deleted antbtlowing

substituted therefor:

“ Capitalization Value of Unencumbered Assetaeans, at any time, the sum of (1) with respe&eal Property Businesses (other than UJ
individually determined, the greater of (xX) Unendered Combined EBITDA from such Real Property Besges (a) in the case of all Real
Property Businesses other than hotels and trade space, for the most recently ended calendar eyamnualized (i.e., multiplied by four),
and (b) in the case of hotels and trade show splaeenost recently ended four consecutive caleqdarters, in both cases, capitalized at a rate
of 6.50% per annum, and (y) the Gross Book Valugsuch businesses; (2) with respect to Real Propkltss, which do not have publicly
traded shares, individually determined, the great€x) the Unencumbered Combined EBITDA from si&al Property UJVs (a) in the cas
Real Property UJVs other than those owning hotetsade show space, for the most recently endezhdal quarter, annualized (i.e., multipl
by four), and (b) in the case of Real Property UdWsing hotels and trade show space, for the neasintly ended four consecutive calendar
quarters, in both cases, capitalized at a rate58%6 per annum, and (y) the Net Equity Value ohsReal Property UJVs; and (3) without
duplication, Borrower's pro rata share of unretdaash and cash equivalents, the book valuetetramd mortgage loans receivable and
capitalized development costs (exclusive of tefraptovements and tenant leasing commission caatsl)the fair market value of publicly
traded securities that are Unencumbered Assetewb®er, at such time, all as determined in acawedavith GAAP. For the purposes of this
definition, (1) for any Disposition of Real PropeAssets by a Real




Property Business during any calendar quarter, cimabered Combined EBITDA will be reduced by actuaéncumbered Combined
EBITDA generated from such asset or assets, (2ddlgeegate contribution to Capitalization ValudJoencumbered Assets in excess of 30%
of the total Capitalization Value of Unencumberessdts from the aggregate of all Real Property Bassias owned by UJVs, and notes and
mortgage loans receivable that are Unencumbereetté\as such time, as determined in accordance®AAP, shall not be included in
Capitalization Value of Unencumbered Assets, andh@ aggregate contribution to Capitalization \éatd Unencumbered Assets from leasing
commissions and management and development fess@ss of 10% of Unencumbered Combined EBITDA stwtlbe included in
Capitalization Value of Unencumbered Assets.

(c) The definition of "Combined EBITDAS hereby deleted and the following substitutedetoer

" Combined EBITDA" means, for any period of time, the Borrower’s pata share of net income or loss plus IntereseBgp, income taxes,
depreciation, amortization and non-recurring it¢msluding, without limitation, gains or lossesiin@asset sales), all as determined in
accordance with GAAP, of Consolidated BusinesseslalVs (provided, however, that for purposes oéduining the ratio of Combined
EBITDA to Fixed Charges, Combined EBITDA of UJVa#itexclude UJVs that are not Real Property UJ¥s)he case may be, multiplied
four, providedchowever, that Combined EBITDA shall include only genematlaadministrative expenses that are attributabtegéananagement
and operation of the assets in accordance with GardPshall not include any corporate general amdirsidtrative expenses of Borrower,
General Partner, Consolidated Businesses or UJys éalaries of corporate officers).

(d) The definition of "Consolidated Busgses" is hereby deleted and the following substttherefor:

" Consolidated Businessésneans, at any time, the Borrower and Subsidiarieke Borrower that the Borrower consolidategsn
consolidated financial statements prepared in a@ecare with GAAP, providedhowever, that UJVs which are consolidated in accordandhk
GAAP are not Consolidated Businesses.

(e) The definition of "Debt" is herebyleled and the following substituted therefor:

" Debt" means, at any time, without duplication, (i)ialllebtedness and liabilities of a Person for boagwoney, secured or unsecured,
including mortgage and other notes payable (buueiog any indebtedness to the extent secured &ly cacash equivalents or marketable
securities, or defeased), as determined in accoedaith GAAP, and (ii) without duplication, all bdities of a Person consisting of
indebtedness for borrowed money, determined in




accordance with GAAP, that are or would be statetiquantified as contingent liabilities in the rete the consolidated financial statement
such Person as of that date. For purposes of defegriTotal Outstanding Debt" and "Debt", the tetwithout duplication” shall mean that
amounts loaned from one Person to a second Pdrabartder GAAP would be consolidated with the fRstson shall not be treated as Debt of
the second Person.

(HThe definition of "Fixed Charges" is hereby dettand the following substituted therefor:

" Fixed Charge$ means, without duplication, in respect of anyige&rthe sum of (i) the Borrowes’Pro Rata Share of Interest Expense for
period, as determined in accordance with GAAPikattable to Debt in respect of Consolidated Busiessand Real Property UJVs, as well as
to any other Debt that is recourse to the Borroweitiplied by four (4); and (ii) distributions dag such period on preferred units of the
Borrower, as determined on a consolidated basecdordance with GAAP, multiplied by four (4).

(9) The following is inserted, in alphabetical order Section 1.01:

" Gross Book Valué means the undepreciated book value of assetsrigsingpa business, determined in accordance withABA

(h) The definition of "Net Equity Valué hereby deleted and the following substitutedetfoe:

" Net Equity Value' means, at any time, the total assets of the egiplie business less the total liabilities of sughitess less the amounts
attributable to the minority interest in such besis, in each case as determined on a consolidases] Im accordance with GAAP.

() The definition of "Operating Business" is heradgleted and the following substituted thereford(at

references to "Operating Business" shall be deeméd to "Other Investment"):

" Other Investment means a Consolidated Business or UJV that doeswo primarily Real Property Assets or publiclgded securities,
including, without limitation, those entities mguarticularly set forth on Scheduleagached hereto.

())The following is inserted, in alphabetical order Section 1.01: "' Real Property UXdeans a UJV that is a

Real Property Business."




(K) The definition of "Total Outstandihgdebtedness” is hereby deleted and the followirizsstuted
therefor:
" Total Outstanding Indebtedne$means, at any time, without duplication, the safr@ebt of the Borrower, the Borrower’s Pro Rataf of

Debt in respect of Consolidated Businesses, andaby of UJVs that is recourse to the Borroweretermined on a consolidated basis in
accordance with GAAP.

(DThe definition of "Unsecured Interest Expensehereby deleted and the following substitutedetfuer

" Unsecured Interest Expea% means, for any period, the Borrower’s Pro Réditar8 of Interest Expense attributable to Total @Guiding
Indebtedness constituting Unsecured Indebtedness.

(m) The references to "Borrower's Consibd Financial Statements” in the definitions 0d¥d" and
"Unencumbered Assets" are hereby deleted and "V&is@lidated Financial Statements" substituted there

(n) The reference to "Guarantor” in the débn of "Unencumbered Combined EBITDA" is hereby
deleted and "General Partner” substituted therefor.

3. Other Amendments

(a) Section 6.09 (4) is hereby deleted and the follgvgnbstituted therefor:

(4) Certificate of Borrower's AccountantyVithin ninety-five (95) days after the end of ba@scal Year, a report with respect thereto of
Borrower's Accountants, which report shall be uti§jed, except as provided in the second sentefithi®clause (4), and shall state that such
financial statements fairly present the consoliddireancial position of each of the Borrower arel$tubsidiaries as at the dates indicated and
the consolidated results of their operations arsth §w for the periods indicated in conformity WiGBAAP applied on a basis consistent with
prior years (except for changes which shall hawnliisclosed in the notes to the financial stateg)em the event that such report is qualif

a copy of the Borrower's Accountants' communicaiaith those charged with governance or any simédport delivered to the General
Partner or to any officer or employee thereof byrBeer's Accountants in connection with such firiahstatements (which letter or report
shall be subject to the confidentiality limitatiosest forth herein), as well as a statement of Beerts Accountants to the effect that in
connection with their audit, nothing came to tlatention that caused them to believe that thed®eer failed to comply with the terms,
covenants, provisions or conditions of Article Vilsofar as they relate to financial and accogntimatters.
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(b) Section 6.11(c) is hereby deleted in its entirety.

(©) The third sentence of Section 10.08 i®bg deleted and the following substituted therefdfpon any such
removal or resignation, the Required Banks shalehhe right to appoint a successor Administrafigent which successor Administrative
Agent, so long as it is reasonably acceptable twothe Required Banks and, provided that no Defauivent of Default shall then be

outstanding, the Borrower, shall be that Bank thaving the greatest Loan Commitment.”

4, Effective DateThis Amendment shall become effective upon redaighe Administrative Agent of

counterparts hereof signed by the Borrower andRiguired Banks (the date of such receipt being édehe " Effective Dat#).

5. Representations and WarrantiBerrower hereby represents and warrants thaif e Effective Date, all the
representations and warranties set forth in theliCAgreement, as amended hereby (other than reptatons and warranties that expressly
speak as of a different date), are true and comptedll material respects, and no Default (toliest of Borrower's knowledge) or Event of

Default has occurred and is continuing.

6. Entire AgreemeniThis Amendment constitutes the entire and figageament among the parties hereto with
respect to the subject matter hereof and thera@amher agreements, understandings, undertakiegiesentations or warranties among the

parties hereto with respect to the subject mateedf except as set forth herein.

7. Governing LawThis Amendment shall be governed by, and condtiuaccordance with, the law of the State
of New York.




8. CounterpartsThis Amendment may be executed in any numbeoohterparts, all of which taken together

shall constitute one and the same agreement, andfdhne parties hereto may execute this Amendrogrigning any such counterpart.

9. Headings, EtcSection or other headings contained in this Ameertt are for reference purposes only and shall

not in any way affect the meaning or interpretatbthis Amendment.

10. No Further ModificationsAll of the terms and conditions of the Credit Agment, as modified hereby, shall

remain in full force and effect and, as modifieddisy, the Borrower confirms and ratifies all of teems, covenants and conditions of the

Credit Agreement in all respects.




IN WITNESS WHEREOF, the parties herledwe caused this Amendment to be duly executefl thg alay and
year first above writter

VORNADO REALTY L.P.,
a Delaware limited partnership

By: Vornado Realty Trus
a Maryland real estate investment tri

general partne

By: /s/ Alan J. Ric
Name: Alan J. Ric
Title: Senior Vice Preside

For purposes of being bound by the amendment®gatierein, both as
General Partner and as the guarantor under theaGyar

VORNADO REALTY TRUST,
a Maryland real estate investment trust,

By: /s/ Alan J. Rice
Name: Alan J. Ric
Title: Senior Vice Preside




JPMORGAN CHASE BANK, N.A,,
as Administrative Agent and a Bank

By /s/ Marc E. Costantinc
Name: Marc E. Costantil
Title: Executive Directo







