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EXHIBIT INDEX ON PAGE 6

SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D. C. 20549

FORM 10-K/A

FOR ANNUAL AND TRANSITION REPORTS PURSUANT TO SECTIONS 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934.

[X] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the Fiscal Year Ended: DECEMBER 31, 1997
or

[1 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from to

Commission File Number: 1-11954

VORNADO REALTY TRUST

(Exact name of Registrant as specified in its @nart

MARYLAND 22-1657560
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification Number)
PARK 80 WEST, PLAZA I, SADDLE BROOK, NEW JERSEY 07663
(Address of Principal Executive Offices) (Zip Code)

Registrant's telephone number including area c@fd:) 587-1000
Securities registered pursuant to Section 12(b) OF THE ACT:

Title of Each Class Name of Each Exchange on Which Registered

Common Shares of beneficial New York Stock Exchange
interest, $.04 par value per share

Series A Convertible New York Stock Exchange

Preferred Shares of beneficial
interest, no par value

Securitiesregistered pursuant to Section 12(g) of the Act: NONE

Indicate by check mark whether the registranth@s filed all reports required to be filed by Seweti3 or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (orsiech shorter period that the registrant was redquodile such reports), and (2) has been
subject to such filing requirements for the pastfg@s. YES X NO

Indicate by check mark if disclosure of delinquiélers pursuant to Item 405 of Regulation S-K is oontained herein, and will not be
contained, to the best of registrant's knowledgeleffinitive proxy or information statements incorated by reference in Part 11l of the
registrant's Form 10-K previously filed with thecBdties and Exchange Commission on March 31, 18381y amendment to such Form 10-

K.[X]



The aggregate market value of the voting and ndimg@ommon equity held by non-affiliates of thgistrant, i.e. by persons other than
officers and trustees of Vornado Realty Trust flected in the table in Item 12 of the registraftem 10-K previously filed with the
Securities and Exchange Commission on March 318,1&9March 6, 1998 was $2,575,057,000.

As of March 6, 1998, there were 72,185,535 sharéisearegistrant’s shares of beneficial interesstamding.
Documents I ncor porated by Reference
PART II1: Proxy Statement for Annual M eeting of Shareholdersto be held on May

27, 1998.
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This Form 10-K/A Amends Part IV Item. 14(a)(3) betCompany's Annual Report on Form 10-K Previo&dlgd with the Securities and
Exchange Commission on March 31, 1998 to includeilkits 10.34 and 10.35.

PART IV. 14. Exhibits, Financial Statement Sch edules, and Reports on Form
B-Kuiiiiiiiiiieieeee e 3
SIGNATURES.....coiiiiiiiiiieiiievieeveeeee e 5



PART IV
ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, AND REPORTS ON FORM 8-K
(a) The following documents are filed as part @ tieport:
1. The following exhibits listed on the Exhibit lexliare filed with this Annual Report on Form 10-K/A

3



EXHIBIT NO.

3.4 Second Amended and Restated Agreement o
of the Operating Partnership, dated as

3.5 Amendment to Second Amended and Restate
Partnership of Vornado Realty L.P., dat

10 Employment Agreement between Vornado Re
Goldberg, dated December 11, 1997.*

10.29 Amended and Restated Revolving Credit A
February 23, 1998, between Vornado Real
Vornado Realty Trust, as General Partne
Switzerland (New York Branch), as Bank,
thereto, each as a bank, Union Bank of
Branch), as Administrative Agent and Ci
The Chase Manhattan Bank and Nationsban

10.34 Contribution Agreement between Vornado
Realty L.P. and the Contributors Signat
Mart Properties, Inc. (DE) and Merchand

10.35 Sale Agreement executed November 18, 19
19, 1997, between MidCity Associates, a
Seller, and One Penn Plaza LLC, a New Y
company, as purchaser.

12 Consolidated Ratios of Earnings to Fixe
Combined Fixed Charges and Preferred Sh
Requirements*

21 Subsidiaries of the Registrant.*

23 Consent of Independent Auditors to Inco
Reference.*

27.1 Financial Data Schedule.*

27.2  Financial Data Schedule.*

27.3  Financial Data Schedule.*

f Limited Partnership,

of October 20, 1997.*

d Agreement of Limited

ed as of December 16, 1997.*
alty Trust and Irwin

greement, dated as of

ty L.P.; as Borrower,

r and Union Bank of

the other banks signatory
Switzerland (New York
ticorp Real Estate, Inc.,

k, as Syndication Agents.*
Realty Trust, Vornado

ory thereto -- Merchandise
ise Mart Enterprises, Inc.
97, and effective December
New York partnership, as
ork Limited liability

d Charges and
are Dividend

rporation by

* Previously filed as an Exhibit to the Registraminnual Report on Form 10-K for the year endeddbdwer 31, 1997, as filed with the
Securities and Exchange Commission on March 318.199



SIGNATURES

Pursuant to the requirements of Section 13 or 16f(the Securities Exchange Act of 1934, the Regi¢ has duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

VORNADO REALTY TRUST

By: /'s/ | RWN GOLDBERG

Irwin Gol dberg, Vice President,
Chi ef Financial Oficer

Date: April 8, 1998



EXHIBIT INDEX

EXHIBIT

NO.

2.2

2.3

2.4

25

2.6

2.7

2.8

2.9

2.10

211

-- Master Consolidation Agreement (the "
Agreement"), dated March 12, 1997,
Trust, Vornado/Saddle Brook L.L.C.,
L.P., and various parties defined t
by reference to Exhibit 2.1 of Vorn
Form 8-K (File No. 001-11954), file

-- Agreement for Contribution of Interes
Investment Company, dated as of Apr
among The Mendik Company, L.P., Men
Certain Partners of 1740 Broadway |
Company -- Incorporated by referenc
Vornado's Current Report on Form 8-
filed on April 30, 1997............

-- Agreement for Contribution of Interes
Company, dated as of April 15, 1997
Mendik Company, L.P., The Partners
Eleven Associates and M/S Associate
Associates and Bernard H. Mendik --
reference to Exhibit 2.2 of Vornado
Form 8-K (File No. 001-11954), file

-- Agreement for Contribution of Interes
Associates LLC, dated as of April 1
The Mendik Company, L.P., The Membe
Associates LLC and Bernard H. Mendi
reference to Exhibit 2.3 of Vornado
Form 8-K (File No. 001-11954), file

-- Agreement for Contribution of Interes
dated as of April 15, 1997, by and
Company, L.P., The Partners in M330
Mendik Partnership, L.P. -- Incorpo
Exhibit 2.4 of Vornado's Current Re
No. 001-11954), filed on April 30,

-- Agreement for Contribution of Interes
Interests, dated as of April 15, 19
Mendik Company, L.P., Mendik Realty
Partners of 570 Lexington Investors
reference to Exhibit 2.5 of Vornado
Form 8-K (File No. 001-11954), file

-- Agreement for Contribution of Interes
L.P., dated as of April 15, 1997, b
Company, L.P., Mendik RELP Corporat
B&B Park Avenue L.P. -- Incorporate
Exhibit 2.6 of Vornado's Current Re
No. 001-11954), filed on April 30,

-- Agreement for Contribution of Interes
Associates L.P., dated as of April
The Mendik Company, L.P., The Partn
Associates L.P. and Bernard H. Mend
reference to Exhibit 2.7 of Vornado
Form 8-K (File No. 001-11954), file

-- Contribution Agreement (Transfer of 9
Assets from Mendik/FW LLC to the Op
dated as of April 15, 1997, between
and The Mendik Company, L.P. -- Inc
to Exhibit 2.8 of Vornado's Current
(File No. 001-11954), filed on Apri

-- Assignment and Assumption Agreement (
in REIT Management Assets and Third
Assets from Mendik/FW LLC to the Ma
tion), dated as of April 15, 1997,

L.L.C. and Mendik Management Compan
by reference to Exhibit 2.9 of Vorn
Form 8-K (File No. 001-11954), file

-- Agreement and Plan of Merger, dated a
among Vornado Realty Trust, Trees A
Inc. and Arbor Property Trust -- In
to Exhibit 99.3 of Vornado's Curren
(File No. 001-11954), dated August
Form 8-K/A, dated August 21, 1997 a
11,1997 ...

Master Consolidation
among Vornado Realty
The Mendik Company,
herein -- Incorporated
ado's Current Report on
d on March 26, 1997....
ts in 1740 Broadway

il 15, 1997, by and

dik 1740 Corp. and
nvestment

e to Exhibit 2.1 of

K (File No. 001-11954),
ts in Eleven Penn Plaza
, by and among The

in M/F Associates, M/F
s and M/S Eleven
Incorporated by

's Current Report on

d on April 30, 1997....
ts in 866 UN Plaza

5, 1997, by and among
rs of 866 UN Plaza

k -- Incorporated by

's Current Report on

d on April 30, 1997....
ts in M330 Associates,
among The Mendik
Associates and The
rated by reference to
port on Form 8-K (File

ts in 570 Lexington

97, by and among The
Company and The

-- Incorporated by

's Current Report on

d on April 30, 1997....
ts in B&B Park Avenue
y and among The Mendik
ion and The Partners of
d by reference to

port on Form 8-K (File

ts in Two Penn Plaza

15, 1997, by and among
ers of Two Penn Plaza
ik -- Incorporated by

's Current Report on

d on April 30, 1997....
9% of REIT Management
erating Partnership),
FW/Mendik REIT, L.L.C.
orporated by reference
Report on Form 8-K

Transfer of 1% Interest
-Party Management
nagement Corpora-
between FW/Mendik REIT,
y, Inc. -- Incorporated
ado's Current Report on
d on April 30, 1997....

s of August 22, 1997,
cquisition Subsidiary,
corporated by reference

t Report on Form 8-K

21, 1997, as amended by
nd filed on September



EXHIBIT

NO.

2.13

2.14

3.1

3.2

3.3

3.4

3.5

4.1

4.2

4.3

4.4

10.1

10.2

10.2

-- Amendment to Agreement and Plan of Me
October 15, 1997, among Vornado Rea
Acquisition Subsidiary, Inc. and Ar
Trust -- Incorporated by reference
Vornado's Amendment No. 1 to Regist
Form S-4 (File No. 333-36835), file

-- Agreement and Plan of Merger, dated a
1997, among Vornado Realty Trust, A
Atlanta Storage Acquisition Co. and
Inc. -- Incorporated by reference t
Vornado's Current Report on Form 8-
filed on October 8, 1997...........

-- Agreement and Plan of Merger, dated a
1997, among Vornado Realty Trust, P
Portland Storage Acquisition Co. an
Corporation -- Incorporated by refe
of Vornado's Current Report on Form
001-11954), filed on October 8, 199

-- Amended and Restated Declaration of T
amended April 3, 1997 -- Incorporat
Exhibit 3.1 of Vornado's Registrati
S-8 (File No. 333-29011), filed on

-- By-laws of Vornado, as amended on Apr
by reference to Exhibit 3(b) of Vor
on Form 10-Q for the period ended M
(File No. 001-11954), filed on May

-- First Amended and Restated Agreement
of the Operating Partnership, dated
1997 -- Incorporated by reference t
Operating Partnership's Registratio
(File No. 000-22685), filed on June

-- Second Amended and Restated Agreement
the Operating Partnership, dated as
Incorporated by reference to Exhibi
Report on Form 10-K for the year en
on March 31, 1998 (the "1997 10-K")

-- Amendment to Second Amended and Resta

Limited Partnership of Vornado Real
December 16, 1997 -- Incorporated b
of the 1997 10-K......ccovveennne

-- Indenture dated as of November 24, 19
Finance Corp. and Bankers Trust Com
Trustee -- Incorporated by referenc
Report on Form 8-K dated November 2
001-11954), filed December 1, 1993.

-- Specimen certificate representing Vor
Beneficial Interest, par value $0.0
share -- Incorporated by reference
Amendment No. 1 to Registration Sta
(File No. 33-62395), filed on Octob

-- Specimen certificate representing Vor
Preferred Shares of Beneficial Inte
preference $50.00 per share -- Inco
to Exhibit 4.2 of Vornado's Current
dated April 3, 1997 (File No. 001-1

-- Articles Supplementary Classifying Vo
Preferred Shares of Beneficial Inte
preference $50.00 per share -- Inco
to Exhibit 4.1 of Vornado's Current
dated April 3, 1997 (File No. 001-1

-- Second Amendment, dated as of June 12
1993 Omnibus Share Plan, as amended
reference to Vornado's Registration
(File No. 333-29011) filed on June

-- Master Agreement and Guaranty, betwee
Bradlees New Jersey, Inc. dated as
1992 -- Incorporated by reference t
Report on Form 10-Q for quarter end
No. 001-11954), filed May 8, 1992..

-- Mortgage, Security Agreement, Assignm
and Fixture Filing dated as of Nove
each of the entities listed therein
Vornado Finance Corp., as mortgagee
reference to Vornado's Current Repo
November 24, 1993 (File No. 001-119

rger, dated as of

Ity Trust, Trees

bor Property

to Exhibit 2.2 of
ration Statement on
d on October 27,

s of September 26,
tlanta Parent, Inc.,
URS Logistics,

0 Exhibit 99.4 of

K (File No. 001-11954),
s of September 26,
ortland Parent, Inc.,
d Americold

rence to Exhibit 99.5
8-K (File No.

rust of Vornado,

ed by reference to

on Statement on Form
June 12, 1997..........

il 28, 1997 -- Incorporated
nado's Quarterly Report
arch 31, 1997

of Limited Partnership
as of April 15,

o Exhibit 3.1 of the

n Statement on Form 10

of Limited Partnership of
of October 20, 1997 --
t 3.4 of Vornado's Annual

ded December 31, 1997 filed

ted Agreement of

ty L.P., dated as of

y reference to Exhibit 3.5
93 between Vornado
pany, as

e to Vornado's current
4, 1993 (File No.

nado's Common Shares of
4 per

to Exhibit 4.1 of

tement on Form S-3

er 26, 1995............
nado's $3.25 Series A
rest, liquidation
rporated by reference
Report on Form 8-K,
1954), filed on April
rnado's $3.25 Series A
rest, liquidation
rporated by reference
Report on Form 8-K,
1954), filed on April

, 1997, to Vornado's

-- Incorporated by
Statement on Form S-8
12,1997....ceenne

n Vornado, Inc. and

of May 1,

0 Vornado's Quarterly
ed March 31, 1992 (File
ent of Leases and Rents
mber 24, 1993 made by
, @s mortgagors to

-- Incorporated by

rt on Form 8-K dated
54), filed December 1,






EXHIBIT

NO.

10.4**

10.5%*

10.6**

10.7**

10.8**

10.9**

10.10**

10.11

10.12

10.13

10.14

10.15

10.16

10.17

-- 1985 Stock Option Plan as amended --
reference to Vornado's Quarterly Re
quarter ended May 2, 1987 (File No.

-- Form of Stock Option Agreement for us
incentive stock options issued purs
1985 Stock Option Plan -- Incorpora
Vornado's Quarterly Report on Form
October 26, 1985 (File No. 001-1195

-- Form of Stock Option Agreement for us
incentive stock options issued purs

1985 Stock Option Plan -- Incorpora
Vornado's Quarterly Report on Form
May 2, 1987 (File No. 001-11954), f

-- Form of Stock Option Agreement for us
incentive stock options issued purs

1985 Stock Option Plan -- Incorpora
Vornado's Quarterly Report on Form
October 26, 1985 (File No. 001-1195

-- Employment Agreement between Vornado,
dated January 1, 1992 -- Incorporat
Vornado's Annual Report on Form 10-
December 31, 1991 (File No. 001-119

-- Employment Agreement between Vornado,
dated January 1, 1992 -- Incorporat
Vornado's Annual Report on Form 10-
December 31, 1991 (File No. 001-119

-- Employment Agreement between Vornado
Goldberg, dated December 11, 1997 -
reference to Exhibit 10.9 to the 19
-- Employment Agreement between Vornado
Michael D. Fascitelli dated Decembe
1996 -- Incorporated by reference t
Report on Form 10-K for the year en
(File No. 001-11954), filed March 1

-- Promissory Notes from Steven Roth to
December 29, 1992 and January 15, 1
reference to Vornado's Annual Repor
year ended December 31, 1992 (File
February 16, 1993..................

-- Registration Rights Agreement between
Steven Roth Dated December 29, 1992
reference to Vornado's Annual Repor
year ended December 31, 1992 (File
February 16, 1993..................

-- Stock Pledge Agreement between Vornad
dated December 29, 1992 -- Incorpor
Vornado's Annual Report on Form 10-
December 31, 1992 (File No. 001-119

-- Promissory Note from Steven Roth to V
dated April 15, 1993 and June 17, 1
reference to Vornado's Annual Repor

year ended December 31, 1993 (File
March 24, 1994..............c....

-- Promissory Note from Richard Rowan to
Trust -- Incorporated by reference

Report on Form 10-K for the year en

(File No. 001-11954), filed March 2

-- Promissory Note from Joseph Macnow to
Trust -- Incorporated by reference

Report on Form 10-K for the year en

(File No. 001-11954), filed March 2

-- Management Agreement between Intersta
Vornado, Inc. dated July 13, 1992 -
reference to Vornado's Annual Repor

year ended December 31, 1992 (File
February 16, 1993..................

** Management contract or compensatory plan

8

Incorporated by

port on Form 10-Q for
001-11954), filed June
e in connection with
uant to Vornado, Inc.
ted by reference to
10-Q for quarter ended
4), filed December 9,

e in connection with
uant to Vornado, Inc.
ted by reference to
10-Q for quarter ended
iled June 9, 1987......

e in connection with
uant to Vornado, Inc.
ted by reference to
10-Q for quarter ended
4), filed December 9,
Inc. and Joseph Macnow
ed by reference to

K for the year ended
54), filed March 30,
Inc. and Richard Rowan
ed by reference to

K for the year ended
54), filed March 30,
Realty Trust and Irwin
- Incorporated by

Realty Trust and

r2,

0 Vornado's Annual

ded December 31, 1996

Vornado, Inc. dated
993 -- Incorporated by
t on Form 10-K for the
No. 001-11954), filed
Vornado, Inc. and

-- Incorporated by

t on Form 10-K for the
No. 001-11954), filed
0, Inc. and Steven Roth
ated by reference to

K for the year ended
54), filed February 16,
ornado Realty Trust
993 -- Incorporated by
t on Form 10-K for the
No. 001-11954), filed
Vornado Realty

to Vornado's Annual
ded December 31, 1993

Vornado Realty
to Vornado's Annual
ded December 31, 1993

te Properties and

- Incorporated by

t on Form 10-K for the
No. 001-11954), filed



EXHIBIT

NO.

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

10.28

10.29

10.30

-- Real Estate Retention Agreement betwe
Realty Consultants, Inc. and Alexan

of July 20, 1992 -- Incorporated by
Annual Report on Form 10-K for the

1992 (File No. 001-11954), filed Fe

-- Amendment to Real Estate Retention Ag
6, 1995 -- Incorporated by referenc
Report on Form 10-K for the year en

(File No. 001-11954), filed March 2

-- Stipulation between Keen Realty Consu
Realty Trust re: Alexander's Retent
Agreement -- Incorporated by refere
Report on Form 10-K for the year en

(File No. 001-11954), filed March 2

-- Stock Purchase Agreement, dated Febru
Vornado Realty Trust and Citibank,
reference to Vornado's Current Repo
February 6, 1995 (File No. 001-1195

-- Management and Development Agreement,
6, 1995 -- Incorporated by referenc
Report on Form 8-K dated February 6
11954), filed February 21, 1995....

-- Standstill and Corporate Governance A
February 6, 1995 -- Incorporated by
Current Report on Form 8-K dated Fe
No. 001-11954), filed February 21,

-- Credit Agreement, dated as of March 1
Alexander's Inc., as borrower, and

as lender -- Incorporated by refere

on Form 10-K for the year ended Dec
No. 001-11954), filed March 23, 199

-- Subordination and Intercreditor Agree
15, 1995 among Vornado Lending Corp
and First Fidelity Bank, National A
Incorporated by reference to Vornad
Form 10-K for the year ended Decemb
001-11954), filed March 23, 1995...

-- Revolving Credit Agreement dated as o
among Vornado Realty Trust, as borr
Switzerland, as Bank and Administra
rated by reference to Exhibit 10(F)
Report on Form 10-K for the year en
(File No. 001-11954), filed March 2

-- Form of Intercompany Agreement betwee
and Vornado Operating, Inc. -- Inco

to Exhibit 10.1 of Amendment No. 1
Inc.'s Registration Statement on Fo
333-40701), filed on January 23, 19

-- Form of Revolving Credit Agreement be
L.P. and Vornado Operating, Inc., t

form of Note -- Incorporated by ref

of Amendment No. 1 to Vornado Opera
Registration Statement on Form S-11

-- Amended and Restated Revolving Credit
February 23, 1998, between Vornado
Borrower, Vornado Realty Trust, as
Union Bank of Switzerland (New York
other banks signatory hereto, each

of Switzerland (New York Branch), a
and Citicorp Real Estate, Inc., The

and Nationsbank, as Syndication Age
reference to Exhibit 10.29 of the 1

-- Registration Rights Agreement, dated
between Vornado Realty Trust and th
listed on Schedule A thereto -- Inc

to Exhibit 10.2 of Vornado's Curren

(File No. 001-11954), filed on Apri

en Vornado, Inc., Keen
der's, Inc., dated as
reference to Vornado's
year ended December 31,
bruary 16, 1993........
reement dated February
e to Vornado's Annual
ded December 31, 1994

Itants Inc. and Vornado

ion

nce to Vornado's annual
ded December 31, 1993

ary 6, 1995, among
N.A. -- Incorporated by
rt on Form 8-K dated
4), filed February 21,
dated as of February
e to Vornado's Current
, 1995 (File No. 001-
greement, dated as of
reference to Vornado's
bruary 6, 1995 (File

5, 1995, among
Vornado Lending Corp.,
nce from Annual Report
ember 31, 1994 (File

ment, dated as of March
., Vornado Realty Trust
ssociation --

0's Annual Report on

er 31, 1994 (File No.

f February 27, 1995
ower, and Union Bank of
tive Agent -- Incorpo-

9 of Vornado's Annual
ded December 31, 1994

n Vornado Realty L.P.
rporated by reference
to Vornado Operating,
rm S-11 (File No.

tween Vornado Realty
ogether with related
erence to Exhibit 10.2
ting, Inc.'s

(File No.333-40701)...
Agreement, dated as of
Realty L.P., as

General Partner and
Branch), as Bank, the
as a bank, Union Bank
s Administrative Agent
Chase Manhattan Bank
nts -- Incorporated by

as of April 15, 1997,

e holders of Units
orporated by reference
t Report on Form 8-K



EXHIBIT

NO.

10.32

10.33

10.34

10.35

12

25
27.1

27.2

27.3

29

-- Noncompetition Agreement, dated as of
among Vornado Realty Trust, the Men
Bernard H. Mendik -- Incorporated b

10.3 of Vornado's Current Report on
001-11954), filed on April 30, 1997

-- Employment Agreement, dated as of Apr
among Vornado Realty Trust, The Men
David R. Greenbaum -- Incorporated
hibit 10.4 of Vornado's Current Rep

No. 001-11954), filed on April 30,

-- Agreement, dated September 28, 1997,
Incorporated, Portland Parent Incor

Real Estate Equities, Limited Partn

by reference to Exhibit 99.6 of Vor

on Form 8-K (File No. 001-11954), f

-- Contribution Agreement between Vornad
Realty L.P. and The Contributors Si
Merchandise Mart Properties, Inc. (
Enterprises, InC. .................
-- Sale Agreement executed November 18,
19, 1997, between MidCity Associate
Seller, and One Penn Plaza LLC, a N
company; as purchaser..............

-- Consolidated Ratios of Earnings to Fi
Fixed Charges and Preferred Share D
-- Incorporated by reference to Exh

-- Not applicable.

-- Not applicable.

-- Not applicable... .

-- Not applicable......................

-- Subsidiaries of the Registrant -- Inc

to Exhibit No. 21 of the 1997 10-K...

-- Not applicable............ccc.cc....

-- Consent of independent auditors to in
reference -- Incorporated by refere
the 1997 10-K....

-- Not applicable............cccccc....

-- Financial Data Schedule -- Incorporat

Exhibit No. 27.1 of the 1997 10-K....

-- Financial Data Schedule -- Incorporat

Exhibit No. 27.2 of the 1997 10-K....

-- Financial Data Schedule -- Incorporat

Exhibit No. 27.3 of the 1997 10-K....

-- Not applicable............cccccc....

April 15, 1997, by and
dik Company, L.P., and
y reference to Exhibit
Form 8-K (File No.

il 15, 1997, by and

dik Company, L.P. and
by reference to Ex-

ort on Form 8-K (File

between Atlanta Parent
porated and Crescent

ership -- Incorporated

nado's Current Report

iled on October 8,

o Realty Trust, Vornado
gnatory -- thereto --

DE) and Merchandise Mart
1997, and effective December
s, a New York partnership, as
ew York Limited liability

xed Charges and Combined
ividend Requirements
ibit No. 12 of the 1997

corporation by
nce to Exhibit No. 23 of




EXHIBIT 10.34

CONTRIBUTION AGREEMENT
between

Vornado Realty Trust
Vornado Realty L.P.

and

The Contributors Signatory
to this Agreement

Merchandise Mart Properties, Inc. (DE)
Merchandise Mart Enterprises, Inc.

Dated as of January 23, 1998
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CONTRIBUTION AGREEMENT

CONTRIBUTION AGREEMENT, dated as of January 23, 8@he "Agreement"), by and between (i) Vornadol®ebrust, a Maryland real
estate investment trust ("Vornado"), (ii) VornadeaRy L.P., a Delaware limited partnership ("VRLad, together with Vornado, the
"Vornado Realty Group"),

(iii) the persons and entities signatory hereto idedtified as contributors in Section 1.1(a) of tisclosure Schedule with respect to (a)
interests in the real property described in Sectidifa) of the Disclosure Schedule (collectiveliyg tMM Property Contributors”), and (b)
shares of capital stock of Merchandise Mart Praggrtnc. (DE), a Delaware corporation ("MMPI"),daklerchandise Mart Enterprises, Inc.,
a Delaware corporation ("MMEI" and together with NPM the "Management Companies") (collectively, thid Stockholders" and together
with the MM Property Contributors, the "MM Contritous"), (iv) MMPI and (v) MMEI. The MM Contributorand the Management
Companies are collectively referred to herein as'MM Group." Certain capitalized terms used irstAgreement are defined in Article X
hereof.

RECITALS

A. The respective MM Contributors own certain iet®s in real and personal property and certairty@querests, as more particularly
described in Section 1.1.

B. The MM Contributors desire to contribute, exapauor sell such interests to the members of theatto Realty Group or their designees,
in exchange for the consideration set forth in Bect.2.

C. The respective members of the Vornado Realty@desire to accept the contribution of such irstisren exchange for the consideration to
be delivered by each of them to the respective MMtGbutors or their designees hereunder.

NOW, THEREFORE, in consideration of these premis&bthe respective representations, warranties@avehants herein contained, ¢
intending to be legally bound hereby, the partie®to agree as follows:

ARTICLE
CONTRIBUTION TRANSACTION

1.1 Contribution of Interests. Upon the terms amgjexct to the conditions of this Agreement, andonsideration of the Vornado Realty
Group's payment of the Consideration specifiedaati®n 1.2 below, the respective MM Contributord #me Land Trusts shall contribute or
otherwise transfer to the Vornado Realty Grougdesignees, and such transferees shall acquracaept all of the MM Contributors' and
the Land Trusts' respective right, title and iné¢ia and to the following



(a) each of the parcels of real property more paldarly described in Section 1.1(a) of the DisclesB8chedule (each, a "Parcel" and,
collectively, the "Land"), and all of the improventis located on each Parcel (individually, a "Buifli and collectively, the "Improvements

(b) all rights, privileges, grants and easemengaigpnant to the Land and Improvements, includivithout limitation, all land lying in the
bed of any public street, road or alley, all miherad water rights and all easements, licensesravs and rights-of-way or other
appurtenances used in connection with the benktismand enjoyment of the Land and ImprovemehtsRarcels, together with the
Improvements thereon and all such rights, priviiegasements, grants and appurtenances, are def@frerein as the "Real Property");

(c) all personal property, fixtures, equipment angntory owned by the MM Property Contributors arsg¢éd predominantly in connection
with the sale, management, leasing, promotion, esirig, maintenance, use or occupancy of the RegdPty (collectively, the "Personal
Property");

(d) all leases, subleases, licenses and otherragras with respect to the use and/or occupandyeoReal Property (other than Ground
Leases), together with all amendments and modificatthereto and any guaranties provided thereupddectively, the "Leases"), including
leases for office space and related uses (thec¢®ffeases"), leases for the ongoing use of shom sEace and related uses (the "Show R
Leases"), licenses for the temporary use of spackiding, without limitation, space used for temgny trade shows, in each case having a
term of not more than four (4) months, (collectiwehe "Temporary Space Licenses"), and leasepaafesfor retail and related uses (the
"Retail Leases"), and all rents, additional rerggnbursements, profits, income, receipts therefaoih the amount, if any, deposited (the
"Security Deposits") under each Lease in the naifisecurity for the performance of a tenant'saarisee’s (each a "Tenant" and, collecti
the "Tenants") obligations under such Lease;

(e) all permits and licenses (other than Tempo&puace Licenses) (collectively, the "Permits") dmictt party guaranties, approvals,
certificates and warranties (collectively, the "@Gudies") relating to the Real Property and thes&=al Property, and all those contracts and
agreements for the servicing, maintenance and tperaf the Real Property (the "Service Contraetsd together with the Permits and
Guaranties, collectively, the "Intangible Prope)ty"

(f) all rights, if any, of the MM Property Contribars or any of them to the tradenames identifieBection 2.27 of the Disclosure Schedule
and any trademarks applicable thereto;

(9) all books, records, promotional material, brogls, prints and/or pictures of the Land and Improents, tenant data, leasing material and
forms, current rent rolls, keys, plans, specifimasi, reports, tests and other materials of any, kiradhy, owned by and in the possession of the
MM Property Contributors on the Closing Date whark used by the MM Property Contributors in the arseé operation of the Real Property

or Personal Property (collectively, the "Books &wetords");

(h) all issued and outstanding shares of non-vatorgmon stock of each of MMPI (the "MMPI SharesiylaMMEI (the "MMEI Shares" and
together with the MMPI Shares, the "Management ComShares");
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(i) all rights and interests of the lessor anddesis and to the ground leases described in Settidi) of the Disclosure Schedule (together,
the "Ground Leases") and the easements and otteragnts and interests related thereto; and

(j) all other rights, privileges and appurtenancesied by the MM Contributors, if any, and in anyywalated to the rights and interests
described above in this Section 1.1.

The Real Property, the Personal Property, the gilbdan Property, the Books and Records and the qifogrerty interests relating to the Real
Property being conveyed hereunder are hereinaftictively referred to as the "Property.”

1.2 Consideration and Related Matters.

1.2.1 Consideration. (a) At the Closing, and insideration of the transfer and assignment of tlep&ity, the Management Company Shares
and the other rights and interests set forth irti@ed..1 above (collectively, the "Contributed Irgsts"), VRLP agrees to pay or cause to be
paid an aggregate amount of Six Hundred Twenty-@ifleon Ninety-Three Thousand and Seven HundredyA¥ollars ($620,517,375), plus
the amount provided for in Section 1.2.1(c) andhay be further adjusted as provided in this Agregnfeollectively, the "Consideration"),
payable as follows:

(i) $181,426,581 in cash (increased by the amoguileto the amortization on the loans describeBdation 1.2.1(a)(iii) below actually paid
by the applicable member of the MM Group from afidraJanuary 1, 1998, and decreased by the amour& teimbursed to the MM
Contributors pursuant to Section 1.7.2 below) (tbash Payment"), as the MM Contributors shall difreavriting in accordance with Section
1.2.1(d) hereof;

(i) by issuing (x) 299,079 Class A common unitdiofited partnership interest of VRLP (the "Comnidnits"), redeemable for cash or
Vornado Common Shares as provided in the OP Agregnmesuch amounts and to certain of the MM Cdnitiors, in each case, as specified
in Section 1.2.1(a)(ii) of the Disclosure Schedtie "Common Unitholders"), and

(y) 1,960,000 Preferred Units to the MM Contribstepecified in Section 1.2.1(a)(ii) of the Disclos&chedule (the "Preferred Unitholders"
and together with the Common Unitholders, the "biolders"); in each case, as such number of Unitslmeaadjusted upward as provided for
in Section

1.9. The Common Units and Preferred Units are ctillely referred to herein as the "MM Contributonits;"

(iii) (a) by (x) accepting title to (i) the Appar€enter subject to the Pru- Apparel Loan describefection 1.2.1(a)(iii) of the Disclosure
Schedule, and (ii) accepting title to the WashingBifice Center Property subject to Pru-Office @ehtoan described in Section 1.2.1(a)(iii)
of the Disclosure Schedule and (y) causing thegdes that acquires the Office Center Property $aras the obligations of the borrower
under the documents evidencing and securing thé€ffice Center Loan described in Section 1.2.1()gii the Disclosure Schedule pursu
to the Mortgage Loan Assumption and Indemnity Agrest, and executing the assumption agreement am@emental indemnity required
under, and in accordance with their terms of, tdamldocuments for the Pru-Office Center Loan all Bhaeasonably acceptable to the
Vornado Realty Group and the applicable lender; and
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(b) by (i) accepting title to the Mart Property gdi to the Met Life Loans described in Section 1(&)(iii) of the Disclosure Schedule, which
Mart Property Loans will then be repaid in full the Vornado Realty Group immediately thereafted @i) accepting title to the Design
Center subject to the Design Center Loans descitb8dction 1.2.1(a)(iii) of the Disclosure Scheguwihich Design Center Loans will then
be repaid in full by the Vornado Group immediatiigreafter. Further, to the extent that there Js@epayment penalty due under the Met
Life Loan and/or the Design Center Loan, the MM @rahall be liable for paying such amount, buthtd Group may direct VRLP to pay
such prepayment penalty out of the proceeds tleattfii Group is to receive pursuant to Section 1&@(d) Further, VRLP's obligation to
assume the MetLife Loan and the Design Center lasarsubject to the MM Group's delivering to VRLFCitsing satisfactions of such log
and the loan documents evidencing and securing safoem reasonably satisfactory to VRLP. The psims of this subsection (b) shall not
result in any additional expenses, direct or intireo the Vornado Realty Group, and the MM Grogpeas to pay for all such additional
expenses.

(iv) if prior to the Closing, Vornado and/or VRLR$distributed (the "VOI Distribution™) the thentstanding shares of common stock, par
value $0.01 per share, of VOI (the "VOI Stock")d&scribed in VOI's Registration Statement on Forfri Sfirst filed with the SEC on
November 20, 1997, as amended (the "VOI Registréimtement”), then at Closing VRLP shall issuthéoCommon Unitholders a numt

of additional Common Units, to be allocated amdrg@ommon Unitholders, having an aggregate valase@on a Common Unit assumed
value of $45.5875 per Common Unit equal to the ignoof (i) the product of: (A) the percentage lné Common Units that the Common
Unitholders would have owned if the Closing occdra¢ the effective time of the VOI Distribution,messed as a decimal fraction, multipl

by (B) the stockholders' equity of VOI as of thé&eefive time of the VOI Distribution and (ii) themainder of (C) one less (D) the percentage
of the Common Units that the Common Unitholders Mdwave owned if the Closing occurred at the effectime of the VOI Distribution,
expressed as a decimal fraction.

(b) The Consideration shall be allocated amondCtbitributed Interests as set forth in Section {ki.&f the Disclosure Schedule (the
"Allocated Property Values").

(c) The Consideration shall be increased by an amgthich shall be paid in cash at Closing) eqoahe product of (x) the Cash Payment,
multiplied by (y) interest at a rate equal to 7% aenum, multiplied by (z)
(i) the number of elapsed days from January 1, 1B88igh and including the Closing Date divided(ijy365.

(d) The Cash Payment to be paid at the Closind bhalaid to the respective MM Contributors in ademce with a letter of direction (the
"Consideration Direction Letter") to be providedttng MM Contributors to the Vornado Realty Grougritifying each MM Contributor and
their allocable amounts of the Consideration, thgetvith complete wire instructions for each paytnatleast five (5) Business Days prio
the Closing Date. No member of the Vornado Reahlyup shall have any liability or responsibilityamy way with the Consideration
Direction Letter or the allocations described tiveend each member of the Vornado Realty Groud bleagntitled to rely on the
Consideration Direction Letter in full and withaauiry.
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1.2.2 Further Provisions Regarding the MM Contriloudnits. The Unitholders shall receive distribasgayable with respect to the MM
Contributor Units as if they had been Unitholdesohthe Adjustment Date, except with respect tpdistributions of VOI Stock. In additio

to the extent the holders of Series A preferredeshaf Vornado or the holders of a series A Pretelinits of VRLP are provided the right to
receive VOI Stock or any other direct benefitsamieection with the VOI Distribution, then such riglshall also be provided to the Preferred
Unitholders, in their capacity as such.

1.3 Real Property Adjustments. The following iteralated to the Real Property shall, unless otherwisvided, be apportioned between the
MM Contributors and the Vornado Realty Group ag b9 p.m. (New York City time) on December 31, 1%he "Adjustment Date") as
follows and any net amount owing to either partglisbe paid to such party in the manner set fartthée last paragraph of this Section 1.3:

1.3.1 Property and Real Estate Taxes. Propertyeaicstate taxes shall be adjusted as followsedl) estate taxes for the Parcels located in
Chicago, Illinois and which are payable during pleeiod prior to the Adjustment Date shall be thegpomsibility of the MM Property
Contributors, and the Vornado Realty Group shalldsponsible for all such taxes payable duringotréod subsequent to the Adjustment
Date; and (ii) real estate taxes for the Parcelatlx in Washington, D.C. which are accrued ineespf the period prior to the Adjustment
Date shall be the responsibility of the MM PropeCigntributors, and the Vornado Realty Group shalidsponsible for all real estate taxes
accrued in respect of the period subsequent tdiiestment Date.

1.3.2 Water and Sewer Taxes; Other Taxes. Watesandr taxes, personal property taxes and othdlasitaxes (other than real estate tas
shall be adjusted as of the Adjustment Date andnatiunts accrued in respect of the period pridih¢oAdjustment Date shall be the
responsibility of the MM Group and all amounts aext in respect of the period subsequent to theshaient Date shall be the responsibility
of the Vornado Realty Group. If the apportionmeinivater and sewer taxes is not based on an aaiuant reading, then upon the taking «
subsequent actual reading such apportionmentlsba#tadjusted as of the Adjustment Date.

1.3.3 Utilities. Charges for electricity, steamsgad any other utilities (collectively, "Utiliti§smade by the utility companies servicing the
Property shall be determined as of the Adjustmete@nd all amounts accrued in respect of the g@rior to the Adjustment Date shall be
the responsibility of the MM Group and all amouatsrued in respect of the period after the Adjustnimte shall be the responsibility of 1
Vornado Realty Group. Utility deposits actuallyrtséerred to the Vornado Realty Group or its desémaccount (to the extent and at such
time as such transfer is confirmed in writing bg tiespective utility company), if any, shall bedited or paid to the MM Contributors. All
amounts refundable under unassignable utility agesss on account of expenses attributable to tHedprior to the Adjustment Date shall
remain the property of the MM Contributors.

1.3.4 Fuel. Fuel, if any, shall be apportionedsteyated by the supplier of fuel to the MM Contitiims as of the Adjustment Date, at the then
current cost, together with any sales taxes payaldennection therewith, if any. A letter from th® Contributors' fuel supplier shall be
conclusive evidence as to the quantity of fuel anchand the current cost therefor.

1.3.5 Service Contracts. Amounts payable underi@a@ontracts, regardless of whether same are lasisigmed by the Vornado Realty
Group or its designee, shall be apportioned aBofdjustment Date, and all amounts accrued inaetsgf the period prior to the Adjustment
Date shall be
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the responsibility of the MM Group and all amouatsrued in respect of the period after the Adjusinbate shall be the responsibility of 1
Vornado Realty Group.

1.3.6 Rents. All rents, license fees and any ahesunts including all payments in respect of chargambursements and monetary
concessions of any kind (including escalation paysigax payments and electricity charges) payaidier the Leases (collectively, the
"Rents") which are accrued for the period from Altgustment Date until the Closing Date (less argeneables in respect of such Rents for
the period prior to the Closing Date) shall be @sztto the Vornado Realty Group and all Rent reseiby any party after Closing shall be
applied in accordance with the provisions of Sec@c/ hereof. All prepaid rents (whether receivadrfo or after the Adjustment Date)
which are applicable to any period after the Adjuestit Date shall be credited to the Vornado Realtyu.

1.3.7 Tax Protests. Property tax refunds associaittdTax Protests and the costs of collecting sah@#l be apportioned over the applicable
tax period being challenged.

1.3.8 Other Income and Expenses. All other inconteexpense items and other payments (such aslaaqgianditures) relating to the

Property which are not expressly provided for is thgreement shall be similarly adjusted as ofAld@istment Date, with the Vornado Re:
Group being entitled to all income and respondibitall expenses and payments attributable to éneg after the Adjustment Date and the
MM Group being entitled to all income and respolesibr all expenses and payments attributable éq#riod prior to the Adjustment Date.

All amounts which are the subject of any adjustmemider this Agreement (whether pursuant to thisi®@e 1.3 or elsewhere herein) shall be
netted against each other to arrive at a net amewimyg to either the MM Contributors or the Vornddealty Group, as the case may be. At
Closing any net amounts payable to the MM Contdlsitinder this Section 1.3 or elsewhere hereindssing adjustment shall be paid to
MM Contributors in cash or Common Units, at the MOdntributors' option, and any net amounts owedcheyMM Contributors under this
Section 1.3 and elsewhere herein as a closingtatjns shall be paid by the MM Contributors in casfCommon Units, at the MM
Contributors' option. Additional amounts which arged to or by either party hereto after Closingespect of such adjustments shall be
payable on a quarterly basis, in cash, and théepashall perform a final reconciliation of all adfments two years after the Closing Date.
Each Common Unit shall have a value equal to theebtiMarket Value Per Unit as of the close of Business Day immediately preceding
the date hereof. The provisions of this Sectionsh&l survive until the second anniversary of@asing Date.

1.4 Management Company Adjustment Based on Workegjtal. At least ten (10) Business Days prioh €losing, the MM Stockholders
shall deliver to the Vornado Realty Group an autliialance sheet of each of the Management Compadaied as of the Adjustment Date,
setting forth in reasonable detail the currenttadsss the current liabilities of each of the Mggraent Companies as of the Adjustment Date
(in each case, the "Working Capital"). If the WardiCapital is (i) a positive number, at the Cloding VVornado Realty Group shall pay to
MM Stockholders contributing the MMEI Shares andher MM Stockholder contributing the MMPI Shares tlae case may be, in cash,
Common Units, or Preferred Units at the electiothefapplicable MM Stockholder, an amount equah#applicable calculation of Working
Capital, or (ii) a negative number in any casehatClosing the Cash Payment referred to in

Section 1.2.1(a)(i) shall be reduced by the absalatue of such negative number.

1.5 Closing. The closing of the transactions coplated by this Agreement (the "Closing") shall takace at the offices of Battle Fowler
LLP, 75 East 55th Street, New York, New York
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10022, on April 1, 1998, subject to the right of M Contributors, on the one hand, and the Vorradalty Group, on the other hand, to
extend such date as may be expressly set forttisrAgreement (the "Closing Date").

1.6 Closing Documents. At the Closing, the follogvicertificates, documents, instruments and agretngtre "Closing Documents") shall be
executed and/or delivered, subject to the ternthisfAgreement, by the parties as set forth below:

1.6.1 Documents to be Delivered at Closing by thé ®lontributors. At the Closing, the MM Contributasisall deliver (or cause to be
delivered in the case of the Trustee's Deeds exfdar in Section 1.6.1(A)(ii)) to the Vornado RgdBroup the following:

A. Deeds. (i) A Special Warranty Deed for each Bdiarated in Washington, D.C. and (ii) a Trust&eed for each Parcel located in lllinois
(each, a "Deed"), so as to convey to VRLP goodiadefeasible fee simple title to each such Paree &nd clear of all Liens, except for
Permitted Encumbrances.

B. Bill of Sale. A duly executed bill of sale coryireg the Personal Property, the Guarantees, thaileand the Books and Records.

C. Assignment and Assumption Agreements. (i) A dadgcuted instrument of assignment and assumptithred_eases, substantially in the
form of Exhibit

1.6.1(C)(i) (the "Lease Assignment") and (ii) aydakecuted instrument of assignment and assumpfi@ervice Contracts, substantially in
the form of Exhibit 1.6.1(C)(ii) (the "Service Coatts Assignment").

D. Assignment and Assumption of Ground Leases. i dxecuted assignment and assumption of the Grbaades, in recordable form and
effective to assign each Ground Lease and eaclemgrd and instrument relating thereto. The assighared assumption of ground leases
will be in a form reasonably acceptable to VRLP #r@lMM Contributors.

E. Management Company Shares. Certificates evidgradi of the Management Company Shares, duly eedoin blank for transfer or
accompanied by stock powers, duly endorsed in blkmgether with evidence of the payment of any igpple stock transfer taxes and any
other applicable fees.

F. Insurance Policies. To the extent in the MM RropContributors' possession, original insuranmécies or certificates thereof required to
be maintained by each Tenant.

G. FIRPTA. An executed Affidavit of Non-Foreign ts, in form reasonably acceptable to VRLP, cdrtgythat each MM Contributor is not
a "foreign person" pursuant to Section 1445 ofGbée.

H. Certificate. (a) A certificate of each of the MBbntributors, in each case signed by an authoffécer or other comparable authorized
signatory of such contributor, certifying that aree thereto are true and correct copies of

(i) each such MM Contributor's organizational amdernance documents and all amendments theretthahthe same have not been
otherwise modified or amended, and are in full écaad effect, (ii) duly adopted resolutions of theporate general partner or managing
member, as applicable, of each MM Contributor autiteg the execution and delivery of this Agreemantl each of the other Transaction
Documents to which it is a party and the consunmwnatif the transactions
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contemplated herein and therein, (iii) evidencéhefconsent of the members, partners, directorshadholders, as the case may be,
authorizing the contribution of the Property, te #ixtent required by such organizational and gareza documents and (iv) good standing
certificates for each MM Contributor issued by #leeretary of state or other applicable office efjtirisdiction in which each such entity is
organized and dated as of the most recent pratgicizbe.

(b) A certificate of the MM Stockholders certifyirtigat annexed thereto is a true and correct coly efich of the applicable organizational
and governance documents of each To Be Acquiredp@owm respectively, and all amendments theretalzatdhe same have not been
otherwise modified or amended, and are in full éomad effect, (ii) duly adopted resolutions of bivard of directors, corporate general pai

or managing member, as applicable, of each sudty anthorizing the execution and delivery of tAigreement and each of the other
Transaction Documents (to the extent it is a paeneto or thereto) and the consummation of thes&retions contemplated herein and therein,
(iii) evidence of the consent of the directors ahdreholders of each of MMEI and MMPI authorizihg tontribution of the MMPI and

MMEI Shares, respectively, to the extent requirgdich organizational and governance documents(iangood standing certificates for
each To Be Acquired Company and MM Contributor éskby the secretary of state or other applicaldleeodf the jurisdiction in which each
such entity is organized and dated as of the neasint practicable date.

I. Opinion of the MM Contributors' Counsel. Opingaf counsel of the MM Contributors (including lbcaunsel, as applicable), with resp
to those matters described generally on Exhibitl{lsand in form and substance reasonably satisfiato the Vornado Realty Group.

J. Estoppels. Original Estoppel Certificates (dined in Section 4.4) to the extent received framg &enant by the MM Contributors prior to
Closing and not previously delivered to the Vorn&alty Group. The MM Property Contributors and \HRagree to cooperate with each
other and to use good faith efforts for up to thi@emonths after the Closing to obtain any reqlistoppel Certificates not received prior to
the Closing.

K. Representations and Warranties. A certificatthhefMM Contributors certifying (i) that the repeedgations and warranties contained in this
Agreement are true and correct in all material eetpas of the Closing Date as if made on the @joBiate, except to the extent that they
expressly relate to an earlier date, or, if natniifying in reasonable detail any and all variangedeviations from such representations and
warranties and (ii) that the MM Contributors hawgfprmed or complied in all material respects vailihof its agreements herein contained
and required to be performed or complied with Hyeiteunder.

L. Registration Rights Agreement. A duly executedistration rights agreement substantially in thvenf of Exhibit 1.6.1(L) (the "Registrati
Rights Agreement").

M. Security Deposits. A list of all cash Securitgfidsits and all non-cash Security Deposits (indgditters of credit) delivered by Tenants
under the Leases and an instrument of assignnmansfér or consent as may be necessary to transtéRLP, and to permit the Vornado
Realty Group or its designee to own and, whereiegiplke, realize upon, all non-cash Security Degositl cash Security Deposits will be
retained by the MM Property Contributors, but thedvado Realty Group will receive a credit at Clgsim an amount equal to the amount of
such cash Security Deposits.
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N. Title Affidavit. Title affidavits, and such othéocuments or instruments which are customargifoilar transactions and are reasonz
required by the Title Company (such as "gap ind&esii), executed by the applicable MM Property Cibutors.

0. Employment Agreements. Duly executed employragntements (collectively, the "Employment Agreera8rfor those Persons
identified in

Section 1.6.1(0) of the Disclosure Schedule, hatlegmaterial terms agreed to in writing by sudpeetive Persons and the applicable
member of the Vornado Realty Group on or priotk date hereof.

P. Transfer Tax Declaration. All transfer tax forarsl declarations required to be filed with theliapple State, County and City
Governmental Authorities in each of lllinois and $kangton, D.C. in connection with the transactioostemplated hereby (collectively, the
"Tax Declarations"), which Tax Declarations shalgrepared by the MM Property Contributors and eygad by the Vornado Realty Group
prior to Closing.

Q. Pledge Agreement. A duly executed pledge agratragbstantially in the form of Exhibit 1.6.1(Qh¢ "Pledge Agreement").

R. Incumbency. Incumbency certificates of the mamagrember, general partner or other comparableoaized signatory of each MM
Entity that is a party to this Agreement or anyestfiransaction Document, in each case certifyin élse authority of each officer or other
duly appointed representative that executes thieément or any other Transaction Document on beliafich MM Entity.

S. Other Documents and Instruments. Such othéficates, documents, instruments and agreemeritseeagornado Realty Group shall deem
necessary in its reasonable discretion in ordeffextuate the transactions contemplated hereiiorin and substance reasonably satisfactory
to the Vornado Realty Group.

T. Trust Agreement. A copy of the Trust Agreemamtdach Land Trust certified by the Land Trustebda true, correct and complete copy
thereof, together with certified copies of thededtof direction to the Land Trustee under eachdlBmist, directing the execution and deliv
of the Trustees' Deeds in respect of the Mart Rtppthe Apparel Property and the River West Sdrribperty.

1.6.2 Documents to be Delivered at Closing by tbenddo Group. At the Closing, the Vornado Realtguprshall deliver to the MM
Contributors the following:

A. The MM Contributor Units. Certificates duly exded and issued in the names of the respectivéhbldigrs evidencing the issuance of the
MM Contributor Units, together with the duly adogt@mendment to the OP Agreement described in Se¢ti9.

B. Service Contracts Assignment. A duly executediSe Contracts Assignment.
C. Lease Assignment. A duly executed Lease Assighme

D. Certificates and Organizational Documents. (&@efificate of Vornado duly executed by an autkedi officer of Vornado in such
capacity, on Vornado's behalf and in its capadtgeneral partner of VRLP, as the case may befyiegtthat annexed thereto (i) is a true
and correct copy of (x) the
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First Amended and Restated Agreement of Limitedreaship of VRLP dated as of April 15, 1997 and ang all amendments thereto (the
"OP Agreement"), and (y) the certificate of limitpdrtnership of VRLP and all amendments theretanyf, as filed in the State of Delaware;
and the same have not been otherwise modified ended, and are in full force and effect; (ii) avydadopted resolutions authorizing the
consummation of the transactions contemplated isyAhreement; (iii) is a true and correct copy afrkado's certificate of incorporation and
by-laws and all amendments thereto and that the $ewve not been otherwise modified or amendedaemah full force and effect; and (iv)
are good standing certificates dated as of the negsint practicable date for each of Vornado andR/R

(b) A certificate of VOI, duly executed by an autlzed officer of VOI in such capacity, certifyinget annexed thereto (i) is a true and correct
copy of (x) the certificate of incorporation, datslof October 30, 1997, and any and all amendntleaitsto, and (y) the bylaws of VOI and

all amendments thereto, if any; and the same havbeen otherwise modified or amended, and areliifidrce and effect, (ii) are duly

adopted resolutions authorizing the consummatiaghetransactions contemplated by this Agreemet;(&) is a good standing certificate
dated as of the most recent practicable date fdr VO

E. Opinion of the Vornado Realty Group's Counsel.ofinion of the Vornado Realty Group's counsehwitspect to the matters described
generally on Exhibit 1.6.2(E) and in form and sabse reasonably satisfactory to the MM Contributors

F. Mortgage Loan Assumption and Indemnity AgreemAntassumption and indemnity agreement with resigethe Pruoffice Center Loal
in the form of Exhibit 1.6.2(F) (the "Mortgage LoAssumption and Indemnity Agreement").

G. Representations and Warranties. A certificaisnfRLP and Vornado to the MM Contributors certifyi(i) that the representations and
warranties of the Vornado Group contained in thigeement are true and correct in all material retspes of the Closing Date as if made on
the Closing Date, except to the extent that thgyessly relate to an earlier date, or, if not, tifgimg in detail any and all variances or
deviations from said representations and warraatiek(ii) that the Vornado Realty Group has perfror complied in all material respects
with all of its agreements herein contained andireg to be performed or complied with by it herden

H. Certification as to MM Contributor Unit Issuarscé\ certificate of VRLP, certifying that each Umilder has been admitted as a limited
partner of VRLP in respect to the applicable MM €ilnutor Units, effective on the Closing Date, dahdt VRLP's books and records will, as
of the Closing, indicate that each Unitholder is tiolder of the number of MM Contributor Units whiis called for pursuant to Section 1.2.1
(a)(ii) of the Disclosure Schedule.

I. Registration Rights Agreement. A duly executesyRtration Rights Agreement.
J. Employment Agreements. Duly executed Employmemneements.

K. Incumbency. Incumbency certificates of the Vatm&roup certifying the authority of the officefs\ornado, on its own behalf and as
general partner of VRLP, and VOI to execute and/dethis Agreement and all applicable Transacimtuments.

L. Transfer Tax Declarations. The Tax Declarations.
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M. Pledge Agreement. A duly executed Pledge Agregéme

N. Other Documents and Instruments. The Vornadaehall deliver such other certificates, documenttruments and agreements as
MM Contributors shall deem necessary in their reabte discretion in order to effectuate the tratisas contemplated herein in form and
substance reasonably satisfactory to the MM Counioiis.

1.7 Closing Costs; Other Payments at Closing.

1.7.1 Transfer Taxes, etc. Based on each Pard&lsated Property Value, all transfer or transactiaxes under applicable state, county and
local statutes and ordinances in connection wightthnsfer of the Parcels shall be divided equzdlyveen the Vornado Realty Group and the
MM Contributors. The parties hereto, as appropyishell file all such necessary tax returns anémottocumentation with respect to all such
transfer and similar taxes and fees. This provistaall survive the Closing.

1.7.2 Reimbursement for Capital Expenditures. &t@osing, the Vornado Realty Group shall reimbunspay the MM Contributors for
those capital expenditures made or incurred byvteContributors with respect to the Real Propentying the twenty four (24) month

period preceding the Closing Date (which capitgdesditures shall be identified in writing by the MBbntributors at least two (2) Business
Days prior to Closing); provided, however, that #mount reimbursed under this Section 1.7.2 slhlerceed the amount of cash payable to
the MM Contributors pursuant to Section 1.2.1(ippto any adjustment for this Section 1.7.2. Thenado Realty Group shall disburse the
amounts payable pursuant to this Section 1.7.2iby tnansfer of immediately available federal fundshe name(s) and account(s) specified
by the MM Contributors in writing prior to the Ciog Date. Any reimbursement to the MM Contributptssuant to this Section 1.7.2 shall
be in addition to, and not in lieu of, any amouthtst the Vornado Realty Group shall be responsibtespect of capital expenditures incurred
during the period after the Adjustment Date (ias.an adjustment pursuant to Section 1.3 or otkeras provided herein).

1.8 "As Is"; Non-reliance.

A. The Vornado Realty Group acknowledges and aghesisexcept as expressly set forth in this Agresnor any other transaction
agreement or document executed between membérs 8 Group and the Vornado Realty Group conculydrgrewith or at Closing
pursuant to this Agreement, VRLP is acquiring thep@rty in its "as is" condition and specificallydaexpressly without any warranties,
representations or guarantees, either expresspbienn of any kind, nature, or type whatsoever frmnon behalf of the MM Contributors. T
Vornado Realty Group acknowledges that it has ceteflits due diligence investigation and, exceeagorth in this Agreement or any
other transaction agreement or document executatkba members of the MM Group and the Vornado Ré&atbup concurrently herewith
or at Closing pursuant to this Agreement, the VdmRealty Group has not relied and is not relyingany information, document, reports,
sales brochure or other literature, maps or sketdireancial information, projections, pro formasstatements, that may have been given by
or made by or on behalf of the MM Contributors. M@nado Realty Group further acknowledges thatepkas set forth in this Agreement
or any other Transaction Document, all materidkstirgy to the Property which have been providedthade available by the MM Contributors
(the "MM Contributors' Documents") have been predadvithout any warranty or representation, expressémplied as to their content,
suitability for any purpose, accuracy, truthfulnesgompleteness and the Vornado Realty Group sbahave any

-11-



recourse against the MM Contributors or its coursa¥isors, agents, officers, members or emplogéasy information in the event of any
errors therein or omissions therefrom.

B. The Vornado Realty Group hereby acknowledgesagmnees that, except as expressly set forth inAipisement or any other Transaction
Document, they are not entitled to, and do noy, oel the MM Contributors or their agents as tdi{§ quality, nature, adequacy or physical
condition, whether latent or patent, of the Propértiuding, but not limited to, the structural elents, foundation, roof, appurtenances,
access, landscaping, parking facilities or thetdtsd, mechanical, HVAC, plumbing, sewage or tikystem, facilities or appliances at or in
connection with the Real Property, if any; (ii) #ndstence, quality, nature, adequacy, physicatlitiom, or location of any utilities serving t
Real Property; (iii) the development potentialtod Real Property, its habitability, merchantabitityfitness, suitability or adequacy of the
Property for any particular purpose;

(iv) the zoning or other legal status of the Realgerty or the potential use of the Property; b® Real Property's or its operations'
compliance with any applicable codes, laws, buddindes, fire codes, regulations, statutes, ordegrcovenants, conditions or restrictions
of, or agreements with any governmental or qgasiernmental entity or of any other person or gnfiti) the quality of any labor or materi:
relating in any way to the Real Property; or (#i¢ condition of title to the Real Property or tieture, status and extent of any right,
encumbrance, license, reservation, covenant, dongdrestriction or any other matter affectingetitb the Real Property. Without limiting the
foregoing, no representation or warranty is madé vaspect to any forecasts, budgets or any arattadl materials in the nature of pro
formas or projections of future results or expensesach case, delivered to the Vornado Realtyu@iy the Victor Capital Group, the MM
Contributors or others except insofar as are esfyegt forth elsewhere in this Agreement or ameof ransaction Document.

1.9 Market Price Adjustment. If the Closing Daterktt Value Per Unit is less than $38.7494 (suckdeamount being referred to herein as
the "Floor Amount"), then the number of Common Widgisuable pursuant to Section 1.2.1(a)(ii) prathe adjustment (i.e., 299,079) shall
increased so that the number of Common Units idsyalrsuant thereto after adjustment as provideeimshall equal the product of (x)
299,079 times (y) the quotient resulting from dimglthe Floor Amount by the Closing Date Market MaPer Unit. In addition, in such eve
the conversion premium and conversion ratio wipeet to the Preferred Units shall likewise be stéjg as may be agreed by the Vornado
Realty Group and the MM Contributors. In the evanth parties do not mutually agree on an apprepaat equitable adjustment to the
terms of the Preferred Units and said disagreeamtot be resolved by such parties in a timely ragrthen each such party shall have the
right to deliver written notice to the other patiyt the parties hereto shall each select a nédijoreognized investment banking firm with
offices located in New York City for resolution sdich dispute. To the extent such investment barfkimg jointly resolve the dispute, which
resolution shall be evidenced by written notifioatto each of the MM Group and the Vornado Realtyup prior to the Closing Date, such
decision shall be final, conclusive and bindingtloe MM Group and the Vornado Realty Group; providealvever, to the extent such
investment banking firms are unable to so resah@ dispute, they shall select a third nationadlgagnized investment banking firm (with
offices located in New York City) which has no ffiion with either the MM Group or the Vornado Rgasroup. The resolution of said
disagreement by the three investment banking fsmselected shall be effected by the agreemeritleast two of such three firms and shall
be made in writing and delivered to each of the Kbhtributors and the Vornado Realty Group as prongs practicable, but in no event
later than the Business Day prior to the Closinge@hich writing shall set forth the nature andoamt of the adjustment, if any, as finally
determined) and shall be final, conclusive and ibig@bn the MM Group and the Vornado Realty Groupe MM Group and the Vornado
Realty Group shall each pay one-half of the aggeegmount of fees and expenses incurred by su@stiment banking firms engaged in
connection with this Section 1.9.
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1.10 Land Trust Joinder. The MM Contributors hasased the Land Trustee to execute a Joinder té\gr=ement, by which the Land
Trustee on behalf of each of the Land Trusts agrgem the written direction of the respective Wimmaries of the Land Trusts, to convey the
respective Parcels held by the Land Trusts in alscwe with the terms of this Agreement.

ARTICLEII
REPRESENTATIONS AND WARRANTIESOF THE MM CONTRIBUTORS
The MM Contributors represent and warrant, joirsthd severally, to the Vornado Realty Group as ¥aito

2.1 Organization. As of the date hereof, (i) eathIbIPI, MMPI Sub, MMEI, Mart Franchise Venture, LC., a Delaware limited liability
company and a subsidiary of MMEI ("MFV"), Mart Fidmise Center, Inc., an lllinois corporation andibssdiary of MMPI Sub, and Darby
Development Corporation, a Florida corporation aralibsidiary of MMEI (each, a "To Be Acquired Comgaand collectively, the "To Be
Acquired Companies"), (ii) each of the MM Contribtg that is a corporation, partnership, limitedbilidy company, trust or other entity, as
applicable (each, a "MM Contributor Entity") and)(each general partner or managing member of\lelyContributor Entity that is itself a
corporation, partnership, limited liability comparsust or other entity (each, a "GP/MM"), is, atdhe time of Closing will be, duly
organized and validly existing as a corporatiomtrgaship, limited liability company, trust or othentity, as applicable, and in good standing
under the laws of the State where such entity wearporated or otherwise organized. Except asostt in Section 2.1 of the Disclosure
Schedule, each To Be Acquired Company, each MM i@artbr Entity and each Land Trust (collectivelyet'MM Entities") is duly qualifie
or licensed and in good standing to do businesscasporation, partnership, limited liability conmya trust or other entity, as applicable, in
each jurisdiction in which the property owned, Ethsr operated by it or the nature of the busicesslucted by it makes such qualification
necessary, except in each case where the failure $o qualified or licensed would not individuadlyin the aggregate materially and
adversely restrict the ability of such entity toxdact business as presently conducted by it in gueddiction; each jurisdiction in which each
respective To Be Acquired Company is so qualifgetisted in Section 2.1 of the Disclosure Schedlifee MM Contributors have heretofore
delivered to the Vornado Realty Group accuratecamdplete copies of the initial certificate of inporation and all amendments thereto, the
bylaws, corporate minutes and stock transfer re;and in the case of MFV, the certificate of fotioa and certificate of limited liability
company agreement, or other similar constituentidmnts, as applicable, of each of the To Be Acguempanies, which documents are
identified in Section 2.1 of the Disclosure Schedgollectively, the "Organizational Documents"ptiNithstanding anything herein to the
contrary, certain portions of the corporate minutelivered to the Vornado Realty Group have beemay be redacted by the MM
Contributors.

2.2 Authority. Each MM Entity and each GP/MM actioig behalf of any MM Entity has all requisite poveerd authority to execute and
deliver this Agreement and each of the other ages¢snand instruments being executed and delivemeducrent herewith and each of the
other agreements and instruments to be executsghimection with the transactions contemplated y/Algreement (the "Transaction
Documents") and consummate the transactions corégdhereby and thereby. The execution and dgliokthis Agreement and each of
Transaction Documents and the consummation ofréimsactions contemplated herein and therein hame thely and validly authorized by
requisite action and no other action on the paanyfMM Entity or GP/MM or any shareholder, partmaember,
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beneficial owner or other affiliate thereof (excégptcustomary letters of direction on behalf ohdarrust beneficiaries to the Land Trustees)
is necessary to authorize the execution, delivadymerformance of any such MM Entity of its obligas under this Agreement or any other
Transaction Document or to consummate the trarsactiontemplated hereby or thereby. This Agreemtiteach Transaction Document
being executed and delivered concurrent herewith bdeen duly and validly executed and deliveredamh of the MM Entities signatory
hereto and, assuming this Agreement and each shehBransaction Document has been duly authorizegt;uted and delivered by each
member of the Vornado Realty Group, constitutealalhand binding agreement of each of the appledi\ Entities, enforceable against
each such Person in accordance with its termspeasemay be limited by applicable bankruptcy, msicy, reorganization, moratorium or
similar rights of creditors generally and by geheranciples of equity.

2.3 Consents and Approvals; No Violations. Excepset forth in

Section 2.3(a) of the Disclosure Schedule, nodilivith, and no permit, authorization, consent grapal of, any Person or Governmental
Authority is necessary or required to be made ¢aiobd by any of the MM Entities for the executafrthis Agreement or the consummation
of the transactions contemplated by this Agreerbgrguch entity. None of the execution and delivarthis Agreement or any Transaction
Document by any MM Entity, or the consummation by MM Entity of the transactions contemplated hgrebthereby or compliance by
any MM Entity with any of the provisions hereoftbereof will (i) conflict with or result in any baeh of any provision of the organizational
documents of any such MM Entity; (ii) except asfeeth in Section 2.3(b) of the Disclosure Schedtsult in a violation or breach of, or
constitute (with or without due notice or lapseiofe or both) a default (or give rise to any rightermination, cancellation or acceleration)
under, any of the terms, conditions or provisiohany Material Contract (as defined below) or atltyeo material indenture, license, contract,
agreement or other instrument or obligation to Wtdoy MM Entity is a party or by which any MM Entior any of its properties or assets
may be bound; or (iii) to the knowledge of the MMr@ributors, violate in any material respect anyeor writ, injunction, decree, statute, rule
or regulation applicable to any MM Entity or anytbé MM Entities' properties or assets (including properties and/or assets of any dire
indirect subsidiary of any such entity).

2.4 Litigation. (a) Except as set forth in Sectibd(a) of the Disclosure Schedule, no action, siaim, investigation or proceeding, whether
legal or administrative or in mediation or arbitoator otherwise, is pending or, to the knowledfthe MM Contributors, threatened, at law
or in equity, against any MM Entity which, if deteined adversely to any MM Entity, could reasondi#yexpected to interfere in any
material respect with the ability of such MM Entityperform its obligations pursuant to this Agresmor any Transaction Document or
materially and adversely affect the value of theBEoAcquired Companies, taken as a whole, or arilgeoReal Properties. There are no
judgments, decrees or orders entered on any spibeeeding against any MM Entity which, if detemet adversely to any such MM Enti
could reasonably be expected to restrain, prohihiglidate, set aside, rescind, prevent, makewfalaor otherwise interfere in any material
respect with the execution, delivery or consumnmatibthe transactions contemplated under this Ageze or the Transaction Documents or
materially and adversely affect the value of theBEoAcquired Companies, taken as a whole, or arlgeoReal Properties.

(b) Except as set forth on 2.4(b), there are nim@st suits, labor disputes, litigations or otheygeedings currently pending or, to the
knowledge of the MM Contributors, threatened agaany of the MM Entities or relating to all or apgrtion of any of the Properties or the
occupancy, use or operation thereof which, if debeed adversely to any such MM Entity, could reagsy be expected to restrain, prohibit,
invalidate, set aside, rescind, prevent, make ulaov otherwise interfere in any material respeith the execution, delivery or
consummation of the transactions contemplated under
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this Agreement or the Transaction Documents or rizditeand adversely affect the value of the ToRmuired Companies, taken as a wh
or any of the Real Properties.

2.5 Bankruptcy, etc. No MM Entity or any GP/MM igepently insolvent (after taking into account aapital contributions made or to be
made by the applicable entity's parent or equitydd) or has made a general assignment for thdibehereditors, filed any voluntary
petition in bankruptcy or suffered the filing ofyaimvoluntary petition in bankruptcy or sufferecetfiling of any involuntary petition by any
its creditors, suffered the appointment of a reeete take possession of all, or substantiallyddllts assets, suffered the attachment or other
judicial seizure of all, or substantially all, & assets, admitted in writing its inability to pg&g/debts as they come due or made an off
settlement, extension or composition to its credigenerally.

2.6 Investment Representations. In order to ind(REP to issue the MM Contributor Units requireda® issued hereunder, each Unitholder
hereby acknowledges and confirms its understanthiaigthe issuance by VRLP of the MM Contributor tdn$ intended to be exempt from
registration under the Securities Act of 1933, m&ded, and the rules and regulations thereunuet' {833 Act"). In furtherance thereof, the
MM Contributors represent and warrant to the VomRealty Group as of the date hereof and as oftbsing Date as follows:

(a) Each Unitholder is acquiring its MM Contributdnits solely for its own account for the purpo$éneestment and not as a nominee or
agent for any other person and not with a viewotdpr offer or sale in connection with, any distriion of any thereof. Each Unitholder
acknowledges and agrees that it is not permittedfe, transfer, sell, assign, pledge, encumbgrpthecate or otherwise dispose of any o
MM Contributor Units except as permitted in (i)gtgreement or (ii) the OP Agreement.

(b) Each Unitholder is knowledgeable, sophisticated experienced in business and financial mataich Unitholder fully understands the
limitations on transfer described in this Agreemamd the OP Agreement. Each Unitholder is able=tir khe economic risk of holding the
MM Contributor Units for an indefinite period arslable to afford the complete loss of its investniethe MM Contributor Units.

(c) Each Unitholder has been advised that (i) willee MM Contributor Units are transferred or reded pursuant to the OP Agreement or
subsequently registered under the 1933 Act or ampkion from such registration is available, the Mntributor Units must be held
indefinitely and each Unitholder will continue tedr the economic risk of its investment in the ME@Nn@ibutor Units during the period of
ownership; (ii) it is not anticipated that therdlwie any public market for the MM Contributor Usit any time; (iii) Rule 144 promulgated
under the 1933 Act may not be available with respethe sale of any securities of VRLP and VRLB trade no covenant, and makes no
covenant, to make Rule 144 available with respethié sale of any securities of VRLP (although \&mlm has agreed to register the Vornado
Common Shares issuable upon redemption of the Mitrbutor Common Units for sale pursuant to theiBtegtion Rights Agreement); a
(iv) a notation shall be made in the appropriaterés of VRLP indicating that the MM Contributor ithhare subject to the restrictions on
transfer set forth in this Agreement and the OPeg&grent.

(d) Each of the Unitholders is an "accredited inoe'sas such term is defined in Rule 501 (a) ofation D under the 1933 Act).

-15-



2.7 Broker. Except for the $3,906,250 fee payapl&BLP to Victor Capital on the Closing Date, no MBtity has entered into any
agreement, written or otherwise, with any brokierdér, salesperson or other Person for the payofary broker's, finder's or other similar
fee in connection with the transactions contempglaterein.

2.8 Collective Bargaining Agreements; Multiemploydans. Set forth in Section 2.8 of the Disclosbebedule is a complete list of the
collective bargaining agreements to which Merchsadiilart Properties, Inc., an lllinois corporatiomda wholly-owned subsidiary of MMPI
("MMPI Sub"), is a party or is otherwise bound amdich cover employees at the Real Property and MMBpies of such collective
bargaining agreements have been made availatie téddrnado Realty Group. Neither MMPI nor any ERI&ffiliate (as defined below) has
in the past six (6) years withdrawn from any "nertiployer plan," as defined in

Section 3(37) of the Employee Retirement IncomaugcAct of 1974, as amended ("ERISA") (a "Multiptayer Plan") and does not expect
to incur any withdrawal liability payable under 8en 4219 of ERISA with respect to such multiempoplan under subtitle E of Title IV of
ERISA. The withdrawal liability of MMPI and its seldiaries under each Multiemployer Plan to which RliMany of its subsidiaries or an
ERISA Affiliate has contributed during the preceglit? months, determined as if a "complete withdfdwdthin the meaning of Section
4203 of ERISA, had occurred as of the date hedms not exceed $11,000,000. Except for the MMBI &liective bargaining agreements
referred to in Section 2.8 of the Disclosure Sclesdwone of the To Be Acquired Companies is a partyr otherwise bound by any collect
bargaining agreements. At Closing, none of the €ABquired Companies (other than MMPI Sub) will @any employees subject to
collective bargaining agreements or MultiemploykmB.

2.9 Employee Benefits.

(a) Schedule and Documents. Section 2.9(a) of tkel@ure Schedule sets forth a list of each emgadyenefit plan, policy, program or
contract including, but not limited to, "employeeniefit plans" as defined in

Section 3(3) of ERISA and including deferred congagion, stock option, stock purchase, stock apatieci right, stock based, incentive and
bonus plans, severance plans, and any agreementdipg supplemental retirement, medical or lifstirance benefits ("Plans"), which are
maintained or contributed to by MMPI or MMPI Subr tbe benefit of, or pursuant to which MMPI SubeorERISA Affiliate (as hereinafter
defined) has any liability with respect to, anyremt or former employees or directors (or deperglenbeneficiaries thereof) of MMPI,
MMPI Sub or any ERISA Affiliate other than a Multiployer Plan (an "MMPI Employee Plan") and any tt{ugcluding a trust intended to
qualify under Section 501(c)(9) of the Code) orestfunding vehicle related thereto and any Multiéoyer Plan to which MMPI, MMPI Sub
or any ERISA Affiliate has any current obligatiandontribute. Except for the MMPI Employee Ben®fians, none of the To Be Acquired
Companies maintains any Plans. For purposes oAtiieement ERISA Affiliate shall mean any businesgntity which is a member of a
“controlled group" or an "affiliated service groupith MMPI, within the meaning of any of Sections#4b), (c), (m), or (0) of the Code, or is
under common control with MMPI, within the meanioigSection 4001 of ERISA. With respect to each MN#ERiployee Plan and each
management, employment, severance, consultingnilasiagreement or contract (an "Employment Corttjdmetween MMPI Sub and any
current employee (an "MMPI Sub Employee AgreemenYIPI Sub has provided to the Vornado Realty Gr@uprue and complete copies
(or, to the extent no such copy exists, an accw@seription) thereof, including any trust agreeta@md insurance contracts forming a part of
any MMPI Employee Plan and all amendments thenetlvaritten interpretations thereof; (ii) the mostent annual actuarial valuations, if
any, prepared for each MMPI Employee Plan; anjlttie two most recent annual reports (Series 5500# schedules thereto), if any,
required under ERISA in connection with each MMPI
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Employee Plan or related trust. Except for the MIi8Bb Employee Agreements, none of the To Be Acdur@mpanies is a party to an
Employment Contract.

(b) Employee Plan Compliance. (i) MMPI and MMPI Shdwve performed in all material respects the olibiga required to be performed by
them under the MMPI Employee Plans and each suaihdid MMPI Sub Employee Agreement has been esfi@bliand maintained in all
material respects in accordance with its termsiamdmpliance with all applicable laws, includidmt not limited to, ERISA and the Code;
(i) each MMPI Employee Plan intended to qualifyden Section 401 of the Code is so qualified analvarable determination letter has been
issued by the Internal Revenue Service with resppeeach such MMPI Employee Plan and there arérnorastances likely to result in the
revocation of such determination letter; (iii) there no actions, suits or claims pending (otham tloutine claims for benefits) against any
MMPI Employee Plan or against the assets of any MEMRployee Plan;

(iv) no reportable event, within the meaning of tRec4043 of ERISA (other than with respect to whibhe 30-day notice requirement has
been waived), and no event described in Sectio? 408063 of ERISA, has occurred with respect tp MiMP| Employee Plan with respect
to which there could be any material liability; afwl neither MMP1, MMPI Sub nor any ERISA Affiliateas engaged in a transaction with
respect to an MMPI Employee Plan which, assumiegalable period of such transaction expires dseélate hereof, could subject such
entity to a material tax or penalty imposed by &itSection 4975 of the Code or Section 502(i) of$ZR

(c) Pension Plans. With respect to each MMPI Emgbolylan which is an "employee pension benefit plaithin the meaning of Section 3(
of ERISA and which is subject to Title IV of ERISA "Pension Plan"), the present value of all acthenefits, determined on a plan
termination basis using the actuarial assumptistebéished by the Pension Benefit Guaranty CorpngtPBGC") as in effect on the date
determination, does not as of the date hereof athdoet on the Closing Date exceed the fair mankate of the assets (which for this purpose
shall not include any accrued but unpaid contrdng) of such MMPI Employee Plan. No liability undarbtitle C or D of Title IV of ERISA
has been or is expected to be incurred by MMPI dtMSub or any ERISA Affiliate with respect to aaggoing, frozen or terminated
"single-employer plan," within the meaning of Sent4001(a)(15) of ERISA, currently or formerly m@imed by any of them. All material
contributions required to be made under any MMPplayee Plan have been timely made. Neither anyi®edan nor any single-employer
plan of an ERISA Affiliate has an "accumulated fumddeficiency" (whether or not waived) within threeaning of

Section 412 of the Code or Section 302 of ERISAmm&RISA Affiliate has an outstanding funding weivNeither MMPI nor MMPI Sub
has provided, or is required to provide, secuptarty Pension Plan or to any single-employer pfaandERISA Affiliate pursuant to Section
401(a)(29) of the Code.

(d) No Post-Employment Obligations. Except as sghfin

Section 2.9(a) of the Disclosure Schedule, neithigiPl nor MMPI Sub maintains or contributes to adgrpwhich provides, or has any
liability to provide, life insurance, medical othetr employee welfare benefits to any current emg®#aypon their retirement or termination of
employment, except as may be required by law.

(e) Effect of Transaction. (i) The execution ofdgrerformance of the transactions contemplatedisnAgreement will not (either alone or
upon the occurrence of any additional or subsegenstts) constitute an event under any MMPI Empdykan or MMPI Sub Employee
Agreement which will or may result in any paymenhéther of severance pay or otherwise), accelerafiwgiveness of indebtedness,
vesting, distribution, increase in benefits or gation to fund benefits with respect to any cur@rformer employee or director and will not
result in any breach or violation of, or defaulden, any such Plan or Arrangement.
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(i) No payment or benefit which will or may be neady MMPI Sub will be characterized as an "excesaghute payment" within the
meaning of
Section 280G(b)(1) of the Code.

2.10 Leases. (a)(i) The rent rolls and reports tvlai@ set forth in Section 2.10(a)(1) of the Disale Schedule (the "Rent Rolls"), are true
correct schedules of all Leases (other than Temp@&pace Licenses) affecting any Real Propertyf dammuary 15, 1998 and contain with
respect to each such Lease the following infornmati@me of tenant, space leased, expiry date sfiegiterm, whether unit is vacant, any
security deposits and the monthly base rent;H{@)lteases identified on the Rent Rolls, the Tenmpdspace Licenses and the Ground Leases
(each of which Ground Leases shall be assignedPtcP\or its designee in accordance with Sectiorl(D§) constitute all of the leases,
licenses, tenancies or occupancies affecting aoge?ty as of January 15, 1998, and each of theelsadentified on the Rent Rolls and each
of the Temporary Space Licenses is a valid andreeédle obligation of the landlord or licensor therder, as the case may be (all references
to landlord under this Agreement shall, as theexnnay require, also include the licensor undgrBemporary Space Licenses) and, to the
knowledge of the MM Contributors, each of the otharties thereto; (iii) except as set forth in Bent Rolls or otherwise identified in the
delinquency report set forth in

Section 2.10(a)(2) of the Disclosure Schedule fagouary 15, 1998 none of the MM Entities hasiketkenotice of any default by the
landlord under any Lease; (iv) except as set fiorthe Rent Rolls or in Section 2.10(a)(2) of thedlbsure Schedule, effective as of January
15, 1998 no Tenant shown on the Rent Rolls isrigaas for the payment of rent under its Lease;(ahdone of the Leases contains, nor does
any Tenant otherwise have, a purchase option orighyof first offer or first refusal to purchagar any other similar right, as distinguished
from rights to lease additional space or to extiwedterm of a Lease) with respect to any Real Rtppe any portion thereof. Attached to the
Disclosure Schedule as Section 2.10(a)(3) is afiatl Temporary Space Licenses, or binding commaiits for Temporary Space Licenses,
affecting the Real Property in effect on JanuarylB®8, and said list is true, correct and comgtetdl material respects as of such date.

(b) Except as set forth in Section 2.10(b)(1) &f Bisclosure Schedule, to the best of the MM Cbatdrs' knowledge, each of the MM
Contributors and each of the To Be Acquired Comgemhias performed all of the obligations and obskalleof the covenants required of the
landlord to have been performed on or prior toAdgistment Date (and as of the date which is fift€E5) days prior to the Closing Date)
under the terms of the Leases to the extent sam&wequire a payment in excess of $10,000 withbeesto any Lease. Except as set forth in
Section 2.10(b)(1) of the Disclosure Schedulewallk, alterations, improvements or installationguieed to be made by the landlord on or
prior to the Adjustment Date (and as of the date&kvis fifteen

(15) days prior to the Closing Date) for or on HEb&Tenants under the Leases have in all resgests carried out, performed and complied
with to the extent same would require a paymeseixiress of $10,000 with respect to any Lease, aré ik no agreement with any Tenant
under any such Lease for the performance of ank teobe done in the future other than that whicteguired pursuant to its Lease. Excej
set forth in Section 2.10(b)(1) of the Disclosuoh&dule, no work has been performed by the landlmrdo the knowledge of the MM
Contributors, any Tenant) at any Real Property tviwould require an amendment to the certificateagiupancy for the Improvements on
such Real Property for which an amendment hasewn bbtained, and any and all work performed aR#e Property prior to the date
hereof and to the Closing Date has been and wilhladl material respects in accordance with tHesuaws and regulations of all applicable
authorities.

2.11 Intentionally Omitted.
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2.12 Service Contracts. Section 2.12 of the Disgl$chedule sets forth all material Service Catdrarue, accurate and complete copies of
the Service Contracts have been made availabletvérnado Realty Group. None of the Service Catdrhas been modified in any mate
respect and each of the Service Contracts is Ifidide and effect without any material defaultctaim by any Person of any material default
by any MM Contributor.

2.13 Condemnation Notices. Except as set fortheirti8n 2.13 of the Disclosure Schedule as of tie dareof, no MM Contributor has
received any written notice of and no MM Contriliutas knowledge of any pending condemnation prangeaffecting or which may affect
the Real Property or any part thereof.

2.14 Violations. Except as set forth in SectioM21 the Disclosure Schedule, and except for enwrental problems and conditions which
are addressed separately in Section 2.17 beloMMdontributor has received any written noticestielg to, or has knowledge of, any
material violations of any Laws affecting any To Bequired Company or any portion of the Real Proper

2.15 Leasing Commissions. Section 2.15 of the D&ale Schedule is a schedule of all unpaid or auditg leasing commission obligations
which are in excess of $20,000 with respect toiadividual Lease and which are owed to third par{mther than MMPI Sub) pursuant to
agreements (written or otherwise) made on or padhe date hereof (whether or not payable afteidtite hereof) on or in connection with
Leases.

2.16 Personal Property. Except as set forth ini@et16 of the Disclosure Schedule, all Persomap@rty is now owned by one or more b
Entities, and will on the Closing Date be ownedshgh MM Entities, in each case free and clear gfcamditional bills of sale, chattel
mortgages, security agreements, financing statenwerdther security interests of any kind othenthiens created by any member of the
Vornado Realty Group or any affiliate thereof.

2.17 Environmental Matters. Except (a) as set forthhe environmental reports prepared for the Midperty Contributors, which are
described in Section 2.17 of the Disclosure Sche(thke "MM Environmental Reports"), (b) as setlidrt the environmental reports and
studies prepared for the Vornado Realty Group, waie described in Section 2.17 of the Disclosutee8ule (the "Vornado Environmental
Reports" and, together with the MM EnvironmentapBs, the "Environmental Reports") and (c) for ¢hieer items described in Section 2
of the Disclosure Schedule, as of the date he(gdhere is no work currently being performed ay &arcel in order to bring the Property
specifically into compliance with Environmental Lsifother than ACM abatement in accordance withbéisteed protocols for the applicable
MM Entity); (ii) there are, to the knowledge of thév Contributors, no Above Ground Storage Tank&Jnderground Storage Tanks at any
Parcel, (iii) none of the MM Entities has receiveatice from any Tenant or any Governmental Autlyq(state or federal) to the effect that a
Hazardous Substance (including, without limitatiany Above Ground Storage Tanks or Undergrounda§toianks) exists on any Parcel
and that same is a violation of any existing Envwinental Law or requires remediation pursuant tdiegiple Environmental Laws; (iv) none
of the MM Entities has knowledge of any asbestogstrestos-containing material at any Parcel thadtisn compliance with all applicable
requirements of Environmental Laws; (v) none ofMiid Entities has knowledge of any Hazardous Matsma, under, at, emanating from
otherwise affecting any portion of any Parcel whitdknows to be a violation of any existing Envirnoental Laws or knows to require
remediation pursuant to applicable Environmentaltd;zand (vi) to the knowledge of the MM Contribigpas of the date hereof, none of the
MM Entities nor any To Be Acquired Company has eausr permitted the Discharge of any Hazardous Nédseon, under or
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at any Parcel or any part thereof which it knowkdwe been a violation of then applicable Environtaklaws. At Closing, the MM Property
Contributors shall confirm the representations@eh in this Section 2.17 subject however to arfpimation set forth in the Certificate
provided for in Section 1.6.1(K), but the factsdseclosed in such Certificate shall not be deemerbhstitute a misrepresentation or a
representation that is not true and correct akefilosing Date pursuant to Section 7.3.1, an&/treado Realty Group's only rights with
respect to the facts so disclosed in such Centéfishall be as set forth in Section 6.13.

(b) As of the date hereof, the MM Entities havenfgde available to the Vornado Realty Group troerect and complete copies of all
Environmental Documents concerning the Real Prgpkdt were generated by or on behalf of, or ahemtise in the possession of, any of
the MM Entities (including, without limitation, thenvironmental Documents listed on Section 2.1thefDisclosure Schedule) and (ii)
provided to the Vornado Realty Group true, coregal complete copies of the MM Environmental Repantsl on or prior to the Closing D.
the MM Entities shall have delivered to the Vornd&alty Group, promptly upon receipt by any of thénwe and correct copies of any
Environmental Documents that become availableediM Entities after the date hereof (other thaniEmmental Documents relating to
ACM abatement).

2.18 Employees. Section 2.18 of the Disclosure @alleesets forth a true, correct and complete fistllcemployees presently employed by
any MM Entity or any direct or indirect Affiliatdnereof working at or otherwise employed in conrettvith the management or operation of
any of the Properties as of January 14, 1998, ritityer entities by which each such person is eygill and their respective base salaries for
1998 (excluding certain executives for which suatagreviously has been provided) and union éifilies (if any).

2.19 Material Repairs. Except as set forth in $ac#.19 of the Disclosure Schedule, no MM Contibiias knowledge of any outstanding
requirement or recommendation by (i) any insuraswrapany currently insuring any of the Properti@safy board of fire underwriters or
other body exercising similar functions with regpecany of the Properties; or (iii) the holderasfy mortgage or other similar lien
encumbering any MM Entity's interest in any of Breperties which, in each such case, require @merend any repairs or work of any
material nature be performed on such Property.

2.20 Tax Information. Annexed to the Disclosure &lile as Section 2.20 is a listing of the followindpich are true, complete and correct in
all material respects for each Parcel: (i) its atfjd basis for federal income tax purposes as oé@ber 31, 1996; (ii) the date placed in
service; (iii) the depreciation method; and (i tiemaining useful life for federal income tax psges. On or prior to February 28, 1998, the
respective MM Contributors covenant and agree ¢wige to the Vornado Realty Group a schedule suppiging and updating the
information in this Section 2.20 as of December1397.

2.21 Capitalization. (a) As of the Closing, theitalzation of each To Be Acquired Company will & set forth in Section 2.21(a) of the
Disclosure Schedule. As of the Closing, excepeas$osth in Section 2.21(a) of the Disclosure Sehlegdthe outstanding capital stock or other
equity interests of each To Be Acquired Company lvélfree and clear of any mortgage, pledge, Léeicumbrance, security interest, clair
other right or interest of any third party of amture whatsoever, and will have been duly authdyizealidly issued and fully paid and will be
nonassessable and free of any preemptive rights.
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(b) As of the Closing, the shares of capital stacll other equity interests described in clausal{aye for each of the respective To Be
Acquired Companies will represent all of the issaad outstanding capital stock or other equityregts, as applicable, of each such entity.
Other than the current plan to recapitalize anttueture the Management Companies to effect thaadagbructure set forth in Section 2.21(a)
above and otherwise in favor of the Vornado Re@ltgup or its Affiliates as contemplated by this Agment, there are no (and as of the
Closing there will be no) subscriptions, optiongrmants, calls, rights, convertible securities thieo agreements or commitments of any
character, whether oral or written, relating to idsuance, transfer, sale, delivery, voting or ngoléon (including any right of conversion or
exchange under any outstanding security or ottgtriment) of any of the capital stock or other gginterests of any of the To Be Acquired
Companies. Except as set forth in Section 2.21f()eDisclosure Schedule, there are no (and #seoflosing there will be no) voting trus
stockholder agreements, proxies or other agreenoentsderstandings in effect with respect to theéngpor transfer of the capital stock or
other equity interests of any of the To Be Acqui@mmpanies to which any of such entities or any EMity is a party or is bound.

2.22 Title to Assets. The assets owned or leasezhbly of the To Be Acquired Companies having a lvadke in excess of $25,000 are
correctly identified in Section 2.22 of the Disalos Schedule (the "Management Company Assets"efixs disclosed in Section 2.22 of
Disclosure Schedule, as of the date hereof andlthe €losing Date there are no Liens on the Mamaye Company Assets. The To Be
Acquired Companies have good and valid title toMtamagement Company Assets identified in Secti@@ 2f the Disclosure Schedule as
being owned or leased by them.

2.23 Tax Matters. Except as set forth in Secti@3 2f the Disclosure Schedule:

(a) All Tax Returns required to be filed by the Be Acquired Companies have been timely filed with &ppropriate taxing authority (giving
effect to extensions granted with respect theretod, all such Tax Returns are true, correct, angpdete in all material respects. The To Be
Acquired Companies have timely paid all Taxes duelamed to be due from them by any federal, statml, foreign or other taxing
authority and no deficiency for any Taxes has leposed, asserted or assessed against the TodBéréa Companies that has not been
resolved and paid in full. There are no Liens faxds (except for Liens for Taxes not yet due aryéipla) upon any of the Property or upon
any of the assets of the To Be Acquired Companies.

(b) None of the To Be Acquired Companies is a partgny material pending action or proceeding bytaring authority for assessment or
collection of any Tax, and no material claim fosessment or collection of any Tax has been assag@dst it. None of the To Be Acquired
Companies has executed or filed (or has been dekedecute or file) with the Internal Revenue Sesvar any other taxing authority any
agreement now in effect extending the period feeasment or collection of any Tax. No claim hasbeade by any Governmental Autho
in a jurisdiction where any To Be Acquired Compaags not file Tax Returns that it is or may be sobjo taxation by the jurisdiction. The
is no pending dispute or claim concerning any iaility of any To Be Acquired Company (x) claimedraised by any taxing authority in
writing or (y) as to which any MM Contributor hasdwledge, and no To Be Acquired Company has entatedr intends to enter into any
agreement with any taxing authority, including bat limited to any closing agreements, which caelasonably be expected to have a
Material Adverse Effect on the To Be Acquired Comipa, taken as a whole.

(c) The To Be Acquired Companies have not filed elegtions to be "S Corporations” within the megrof Section 1362(a) of the Code, or
under any analogous provision of state
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or local law. The To Be Acquired Companies aresulject to any joint venture, partnership or oreangement or contract that is treated as
a partnership for U.S. federal income tax purposhe. To Be Acquired Companies are not party toaedot bound by or have any
obligation under any tax sharing allocation or imehity agreement or similar contract or arrangement.

(d) The To Be Acquired Companies have complied witlapplicable laws, rules and regulations retatmthe payment and withholding of
Taxes and have, within the time and the mannecpkesi by law, withheld from employee wages andi paier to the proper governmental
authorities all amounts required to be so withteeld paid over under applicable laws.

(e) No power of attorney granted by the To Be AogghiCompanies with respect to any Taxes is cugrémfiorce.

2.24 Material Contracts. (a) Section 2.24(a) ofieclosure Schedule sets forth a true, correctcamaplete list (including the title, date, and
parties), as of the date hereof, of each of tHeidhg contracts, arrangements or understandintp@{ahan Service Contracts, Leases and
contracts to perform obligations under Leases)h@kvany of the MM Entities is a party with resptxthe Property (collectively, the
"Material Contracts"):

(i) each employment, severance, management, cargsuthange in control and other agreement invgliampensation for services rende
or to be rendered;

(i) each credit agreement, loan agreement, indentote, mortgage, security agreement, loan comenit, evidence of indebtedness or other
contract relating to indebtedness for borrowed rgpne

(iii) each contract, agreement or other arrangergemiting any person or entity any preferentiahtigp purchase any of the material assets of
any of the To Be Acquired Companies;

(iv) each collective bargaining or similar agreetnwith any labor union or association represendngployees of any To Be Acquired
Company;

(v) each employee benefit or other similar plarreatly in existence with respect to employees gf 8o Be Acquired Company;

(vi) each contract, agreement, arrangement or gtateting with any stockholder, partner, directoofficer of any of the To Be Acquired
Companies; and

(vii) each other contract, agreement or understanfivhether written or oral), (A) entered into iretOrdinary Course of Business which
involves the payment or receipt by any member ef\tiM Group of an amount in excess of $50,000 peuemnor (B) that was entered into or
now is outside of the Ordinary Course of Business.

(b) The MM Group has delivered or made availablth®Vornado Realty Group true, correct and comptepies of all Material Contracts
representative forms thereof). All of the Mateantracts are valid, binding and enforceable okibga of the members of the MM Group
and the To Be Acquired Companies that are paiti®to in accordance with their respective termsejgt as may be limited by applicable
bankruptcy, insolvency, reorganization, moratoriunsimilar rights of
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creditors generally and by general principles afigg Except as set forth in
Section 2.24(b) of the Disclosure Schedule, toktimvledge of the members of the MM Group none efNtM Entities is in material breach
of or default under any of the Material Contracts.

(c) Section 2.24(c) of the Disclosure Schedule feth a complete list as of the date hereof obaltk and savings accounts, certificates of
deposit, safe deposit boxes and credit cards mglaédi the Contributed Interests and establisheorligr the benefit of any of the MM Entities
or the To Be Acquired Companies or their respedlivectors, officers or employees, in their capasiis such. Non-employee directors shall
deliver to the applicable To Be Acquired Companyooprior to the Closing Date all credit cards fioe account of the To Be Acquired
Companies and relating to the Contributed Interests

2.25 Subsidiaries. No To Be Acquired Company owlirectly, indirectly, beneficially or otherwise, mital stock or any other beneficial or
equity interest in any other Person (other thamtarest in another To Be Acquired Company).

2.26 MM Stockholders: Valid Title; Power to Act. @M Stockholders collectively own, and will owntae Closing, 100% of the
outstanding capital stock of each of MMPI and MM&td MMPI owns and will own at Closing 100% of théstanding capital stock of
MMPI Sub, and each MM Stockholder and MMPI has aiibhave at Closing good and valid title to 100%itwe shares of each such entit
be contributed by such MM Stockholder or MMPI, aplacable, free and clear of any mortgage, pletige, encumbrance, security interest
or claim of right or interest of any third party aiy nature whatsoever, except as set forth in@e2t26 of the Disclosure Schedule with
respect to Liens which will be released at Closing.

2.27 Intellectual Property. The tradenames ancketreaks listed in

Section 2.27 of the Disclosure Schedule as "regidteadenames” (the "Registered Tradenames")ifsmall tradenames and trademarks
used in the business of the MM Entities which agistered. The tradenames and trademarks list8ddtion 2.27 of the Disclosure Schedule
as "unregistered tradenames" (the "Unregisteredeframes”, and together with the Registered Tradesytime "Intellectual Property")
identifies all tradenames and trademarks usedeibtisiness of the MM Entities which are not regesteNo MM Entity has received written
notification from any Person of infringement of dngellectual Property owned or otherwise beingduse it other than as provided in Sect
2.27 of the Disclosure Schedule.

2.28 Investment Company Act of 1940. No To Be AcegliCompany is at the date of this Agreement, trbgiat the Closing, an entity that
is required to be registered with the SEC as aestment company under the Investment Company At940, as amended (the "1940 Act").

2.29 Real Property Matters. Complete and correpiesoof each of the Leases (other than Temporaage&hicenses) have been furnished or
made available to Vornado. Except as disclosecatiéh 2.29 of the Disclosure Schedule, no unrepailamage or destruction has occurred
and, to the knowledge of the MM Contributors, nag@mnation or rezoning proceeding has been thredtencommenced, with respect to
any of the Real Property that would constitute dadvlal Event under Section 6.13(d) or that indiatiyior in the aggregate materially impair
the continued use or operation of the affected Reaperty. As of the date hereof, none of the MMiti&s has made any claim under any title
insurance policy insuring any such entity's intenegny of the Real Property since 1980. NonéefiM Contributors nor any To Be
Acquired Company has received any written notieg there is any material uncured violation of adithan or agreement contained in any
easement, restrictive covenant or any similar

-23-



instrument or agreement affecting the Real Propmrgny portion thereof other than as set fortBéction 2.29 of the Disclosure Schedule.
The parties hereby confirm and acknowledge thaMhEEntities are retaining all rights and claimsden any title insurance policies issued
prior to the date hereof.

2.30 Insurance. Section 2.30 of the Disclosure @dledists all insurance policies (other than titisurance policies) presently affording
coverage with respect to each Property and eadbeTAcquired Company and, to the knowledge of the Rbhtributors, the information
contained therein is accurate in all material respas of the date hereof. The MM Contributors harexiously delivered or made available
the Vornado Realty Group true, correct and complefses of each of the insurance policies idermtifie

Section 2.30 of the Disclosure Schedule. At alesmsince the later of January 1, 1988 or the datehich any applicable entity was
organized or formed, the MM Entities have continglgumaintained liability insurance on, and now ntaiim liability insurance on, each of t
Properties and, in the case of the To Be Acquiresh@nies, on the assets, business and personeatiof the To Be Acquired Companies.
As of the Closing, the MM Entities shall have cantusly maintained, since the date hereof, sualramge coverage as is provided by the
insurance policies identified in Section 2.30 af isclosure Schedule.

2.31 Intentionally Omitted.

2.32 Tax Bills. As of the date hereof, Section 2082he Disclosure Schedule identifies the reapprty tax statements for Real Property that
have been furnished by the MM Contributors. toWeenado Realty Group and such deliveries are tneecarrect copies of the most recent
tax statements for each Parcel. Except as is irdlindthe tax statements identified in Section 28the Disclosure Schedule, none of the
members of the MM Group has received written naticany special assessment or reassessment affectynof the Parcels.

2.33 Bankruptcies of Tenants. To the knowledgdefIM Contributors, as of the date hereof, nonthefMM Entities has received notice of
the filing by any Tenant occupying any part of afiyhe Properties of a bankruptcy, reorganizatiosglvency or similar proceeding, except
as set forth in Section 2.33 of the Disclosure Sale

2.34 Financial Statements. The MM Contributors Haveished to the Vornado Realty Group the finahsiatements set forth in Section 2.34
of the Disclosure Schedule (collectively, the "Fio@al Statements"). Other than as set forth iniSe@.34 of the Disclosure Schedule, to the
knowledge of the MM Contributors, the audited FiciahStatements (including the related notes ahédules thereto) have been prepared in
accordance with GAAP consistently applied throughba periods presented. Each of the audited FiabBtatements of each such entity,
and the interim financial statements identifiedSattion 2.34 of the Disclosure Schedule with respethe Office Center Property, fairly
presents, in all material respects, the finanaisifon and results of operations of the applicaitty at or as of the date(s) or period(s)
specified therein.

2.35 To Be Acquired Company Liabilities. Exceptt@)the extent reflected or reserved against irbtilance sheets included in the Financial
Statements, (i) to the extent specifically setifan Section 2.35 of the Disclosure Schedule, @an(if) for obligations of each such entity
arising in the Ordinary Course of Business afterdhates of the applicable Financial StatementsnemgeMaterial Contracts or any agreen
which is not a Material Contract because it dogsmeet the minimum conditions identified in Sectih@4(a)(vii), as of the date hereof, no
To Be Acquired Company has any material liabilite®bligations of any nature, whether liquidatedljquidated, accrued, absolute,
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contingent or otherwise which would be requiretdéaeported on the financial statements of sudiyentproperly reflect the financial
condition or results of operations of such entitymbich individually or in the aggregate would havenaterial adverse effect on the financial
condition of the To Be Acquired Companies, takegetber as a whole.

2.36 Limitations on Representations and Warrantiesy Estoppel Certificate received by the Vora&kalty Group indicates that, or if to
the knowledge of the Vornado Realty Group, anyhefrepresentations or warranties set forth inAlgiseement are not true as of the Closing
and the Vornado Realty Group elects nonetheleskse, the Vornado Realty Group shall be deemédve waived any claim for breach of
such representation or warranty. This limitatioalshe in addition to, and not in substitution fany other limitations of the Vornado Realty
Group's remedies or damages set forth in Articlié &1d Article IX. Nothing in this Section 2.36 ghiimit the responsibility of the MM
Contributors pursuant to Section 1.3, Article I\VAaticle VI.

2.37 Disclosure Schedule. Any event, fact or cirstance described in any section of the Disclosahe@ule shall be deemed a disclosure
purposes of all other portions of the DisclosurbeBiule, provided that the relevance of the disecksu such other portions can be reasonably
discerned from the applicable section of the Disate Schedule.

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF THE VORNADO REALTY GROUP
The Vornado Realty Group hereby represents andawirto the MM Contributors as follows:

3.1 Organization; Standing; Etc. (a) Vornado isa estate investment trust duly organized, vakdigting and in good standing under the
laws of the State of Maryland.

(b) VRLP is a limited partnership duly organizedligly existing and in good standing under the |afvthe State of Delaware.
(c) VOl is a corporation duly organized, validlyiging and in good standing under the laws of ttaeeSof Delaware.

(d) Each member of the Vornado Group has the pawerauthority to own its properties and is dulylifiea or licensed to do business ant
in good standing in each jurisdiction in which tteaduct of its business or the nature of its prig@erequires such registration, qualification,
authorization or license.

3.2 Authority. Each member of the Vornado Group dlasequisite authority and power to execute aelivdr this Agreement and to
consummate the transactions contemplated herelgyeXéxcution and delivery of this Agreement andctiresummation of the transactions
contemplated hereby have been duly and validlyaiz®d by all requisite corporate or partnershifiosg as applicable, on the part of each
member of the Vornado Group and no other procesdinghe part of any member of the Vornado Reaityu@® are necessary to authorize
this Agreement or to consummate the transactionteomplated hereby. This Agreement has been dulyalidly executed and delivered by
each member
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of the Vornado Group and, assuming this Agreemastifeen duly authorized, executed and deliverezhbly other party hereto, constitutes a
valid and binding agreement of each member of th&do Realty Group, enforceable against eacheofi fin accordance with its terms
except as may be limited by applicable bankrupttsglvency, reorganization, moratorium or similigshts of creditors generally and by
general principals of equity.

3.3 Consents and Approvals; No Violations. Excepset forth in

Section 3.3 of the Disclosure Schedule, no filirthwand no permit, authorization, consent or aparof, any Governmental Authority is
required to be obtained by any member of the VasrRealty Group for the consummation of the trarisastcontemplated by this
Agreement, other than any filings required underXB33 Act, the 1934 Act, the HSR Act, state s¢iesrlaws, and any filings required to be
made with the Office of the Maryland Departmenfakation and Assessment, the Secretary of Stdbelafvare and the NYSE, except
where the failure to so make same or obtain woatchave a material adverse affect on such entbyjlgty to execute and deliver, or perform
its obligations under, this Agreement. Neitherékecution and delivery of this Agreement by any rbenof the Vornado Group nor the
consummation by any of them of the transactionsezoplated hereby nor compliance by each of therh arity of the provisions hereof will
(i) conflict with or result in any breach of anyopision of the organizational documents of any mendj the Vornado Group;

(i) result in a violation or breach of, or consti (with or without due notice or lapse of timeboth) a default (or give rise to any right of
termination, cancellation or acceleration) unday, af the terms, conditions or provisions of anganture, license, contract, Agreement or
other instrument or obligation to which any memdiethe Vornado Group is a party or by which anyh&fm or any of their respective
properties or assets may be bound; or

(iii) to the knowledge of the Vornado Realty Grotiplate any order, writ, injunction, decree, statuule or regulation applicable to any
member of the Vornado Realty Group or any of igperties or assets.

3.4 MM Contributor Units, VOI Stock and Vornado Cmion Shares. (a) The MM Contributor Units to be ébto the Unitholders at Closing
will be duly authorized and, when issued by VRLH| be validly issued in accordance with the termfi&/RLP's OP Agreement and
Delaware law, and free of any preemptive rights Viernado Common Shares, if any, issuable upormmptien of the MM Contributor Uni
will be duly authorized and listed on the New Y@&tock Exchange (assuming at such time any Vornaon@n Shares are so listed), and,
upon such issuance, will be validly issued, fullyydband non-assessable, and free of any preemgivs. As of the date on which the last
dividend on the Vornado Common Shares was paidati@unt of the dividend payable with respect to omado Common Share was
equivalent to the distribution payable on one Comidait.

(b) The VOI Stock, if any, to be issued pursuarthesVVOI Purchase Agreement will at Closing be dayhorized. Upon issuance of the VOI
Stock, the VOI Stock will be validly issued, fulbaid, non-assessable, and free of any preempgtésri

3.5 Intentionally Omitted.

3.6 SEC Documents and Financial Statements. Vorhadalelivered to the MM Contributors true and ecrcopies of Vornado's (i) Annual
Report on Form 10-K for the fiscal year ending Deber 31, 1996, (ii) quarterly reports on FormQ®@er the quarters ended March 31, 1¢
June 30, 1997 and September 30, 1997 and (ii§uatent reports on Form 8-K filed at any time swpsnt to December 31, 1996 through the
date hereof, all of which have been filed by Vomadth the Securities and Exchange Commission"@tC") (collectively, the "Vornado
Reports"). The Vornado Reports were prepared ded ifin compliance with the 1934 Act and the ruled eegulations promulgated by the
SEC
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thereunder, and did not, as of their respectivegjaiontain any untrue statement of a materialdiaomit to state any material fact necessary
in order to make the statements contained theireiight of the circumstances under which they waiade or will be made, not misleading.
The consolidated financial statements and theimteonsolidated financial statements of Vornadduded in the Vornado Reports were
prepared in accordance with GAAP (except as mapdieated in the notes thereto) and fairly presgtite consolidated financial condition
and results of operations of Vornado and its sudsats as at the dates thereof and for the pethoats ended, subject, in the case of the int
consolidated financial statements, to normal yearadjustments and any other adjustments desdiiieeein.

3.7 Investment Company Act of 1940. No member ef\fornado Realty Group is at the date of this Agrest, or will be at the Closing,
required to be registered with the SEC as an invesst company under the 1940 Act.

3.8 Intentionally Omitted.

3.9 Litigation. No action, suit, claim, investigati or proceeding, whether legal or administrativenanediation or arbitration, is pending or,
to the knowledge of the Vornado Realty Group, tteeed, at law or in equity, against any membehefMornado Realty Group before or by
any Governmental Authority which if determined achady to any member of the Vornado Realty Groupjdoeasonably be expected to
interfere in any material respect with the abitifysuch member of the Vornado Realty Group to perfils obligations pursuant to this
Agreement or any Transaction Document or have &idtAdverse Effect. There are no judgments, d=or orders entered on a suit or
proceeding against any member of the Vornado R&xityip which, if determined adversely to any suehmber of the Vornado Realty
Group, could reasonably be expected to materialMeesely affect any member of the Vornado Realtyupls ability to perform its respective
obligations pursuant to this Agreement, or whickkseto restrain, prohibit, invalidate, set asigscnd, prevent or make unlawful this
Agreement or the carrying out of this Agreementher Transaction Documents or have a Material Adve&féect.

3.10 Subsidiaries. As of December 31, 1997, VOIrditthave any subsidiaries and neither Vornado/RitP had any active Subsidiaries
other than those identified in the Vornado Reports Section 3.10 of the Disclosure Schedule. Eaghsidiary of any member of the
Vornado Realty Group listed in the Vornado Reports Section 3.10 of the Disclosure Schedule,deen duly organized, is validly existing
and in good standing under the laws of the jurtsmticof its organization, has the power and autida own its properties and to conduct its
business and is duly registered, qualified andai#éd to transact business and is in good staridiegch jurisdiction in which the conduct
of its business or the nature of its propertiesiimeg such registration, qualification or authoti@a, except where the failure to be in good
standing, to have such power and authority or tedogualified or authorized and in good standingidmot reasonably be expected to have a
Material Adverse Effect on the Vornado Group, taksra whole. All of the outstanding capital stdméneficial interests or other equity
interests of Vornado, VRLP, VOI and each Subsidiatgd in the Vornado Reports or in

Section 3.10 of the Disclosure Schedule have babnadithorized and validly issued, are fully paidiain the case of corporate stock only,
non-assessable except for such failures as cotilcbasonably be expected to have a Material Adveffeet.

3.11 Capitalization. (a) As of December 31, 198@,issued and outstanding shares of capital stoe&ah of Vornado and VOI were as set
forth in Section 3.11(a) of the Disclosure Schedule

(b) As of December 31, 1997, the issued and oudstgrunits of limited partnership interest of VRBRe as set forth in Section 3.11(b) of the
Disclosure Schedule.
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3.12 Tax Matters.

(a) REIT Status. Vornado, beginning with its taxeapbar ended December 31, 1993 and through Dece3ib&p97 (i) has been subject to
taxation as a REIT within the meaning of the Code laas satisfied all requirements to qualify as=diRvithin the meaning of the Code for
such years,

(i) has operated, and intends to continue to dpeia such a manner as to qualify as a REIT fert#ix year ending December 31, 1998, and
(i) has not taken or omitted to take any actidmiech could reasonably be expected to result inadl@hge to its status as a REIT, and to the
knowledge of the Vornado Realty Group, no suchlehgk is pending or threatened. No member of them&to Realty Group or the
Subsidiaries holds any asset that is subject tmaent filed pursuant to Section 341(f) of the Cadéd the regulations thereunder.

(b) Tax Returns. To the knowledge of the Vornadoupr each member of the Vornado Realty Group aohl 8absidiary has (A) timely file
with the appropriate taxing authority all Tax Reisirequired to be filed by it (after giving effeéotany filing extension granted by any
Governmental Authority) and such Tax Returns wemamete and accurate in all material respects Bhthds paid all Taxes shown as owed
by each member of the Vornado Realty Group or digeoSubsidiaries on any Tax Return other thare$deing contested in good faith and
for which adequate reserves have been taken exoegach case, for such failures as could not restsy be expected to have a Material
Adverse Effect on the financial condition of Vorwaand its Subsidiaries taken as a whole. No mewibéie Vornado Realty Group or any of
the Subsidiaries has executed or filed with therlmdl Revenue Service or any other taxing authantyagreement now in effect extending
the period for assessment or collection of any Except as set forth in Section 3.12(b) of the Disare Schedule, no member of the
Vornado Realty Group or any of the Subsidiaries fgrty to any material pending action or procegslioy any taxing authority for
assessment or collection of any Tax, and no matdeen for assessment or collection of any Tax Ibesn asserted against it. No claim has
been made by an authority in a jurisdiction wheneeamber of the Vornado Realty Group or any of thes&liaries does not file Tax Returns
that it is or may be subject to taxation by thésyiction. Except as set forth in Section 3.12(bthe Disclosure Schedule, there is no material
dispute or claim concerning any Tax liability ofreember of the Vornado Realty Group or any of thiesRliaries, (x) claimed or raised by ¢
taxing authority in writing or

(y) as to which a member of the Vornado Realty @rouany of the Subsidiaries has knowledge, anchember of the Vornado Realty Grc

or the Subsidiaries has entered into or intendsiter into any agreements with any taxing authoiriigluding but not limited to closing
agreements, which could reasonably be expectedv® & Material Adverse Effect on the Vornado Re@ltgup and its subsidiaries, taken as
awhole.

(c) Certain Tax Liabilities. Since January 1, 198G member of the Vornado Realty Group or the SQUidnses has incurred (i) any material
liability for Taxes under Sections 856(b), 860(c}881 of the Code which could reasonably be exguett have a Material Adverse Effect
the financial condition of Vornado and its Subsiiia taken as a whole, or (ii) a material liability Taxes other than Taxes incurred in
connection with the ordinary course of businesssarh other liability for Taxes as could not besmwably expected to have a Material
Adverse Effect on the financial condition of Vorwaand its Subsidiaries taken as a whole. Excegessribed in Section 3.12(c) of the
Disclosure Schedule, to the knowledge of the VoorRdalty Group, no event has occurred, and no tiondir circumstances exists, which
presents a material risk that any material Tax ilesd in the preceding sentence with respect t#r®d described in said sentence will be
imposed upon a member of the Vornado Realty GroupeoSubsidiaries.
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(d) Tax Status of Subsidiaries. VRLP was not a iglybtraded partnership within the meaning of Satr 704 of the Code and the regulations
promulgated thereunder for any taxable year ené@igre January 1, 1998. In addition, no Subsidiey taken the position, for federal
income tax purposes, that it is a publicly tradadmership within the meaning of Section 7704 ef @ode and the regulations promulgated
thereunder for any taxable year ending before Jariyal998.

3.13 Compliance with Organizational Documents. \&gimis not in violation of any provision of its de@m@tion of trust or by-laws, in each
case as in effect on the date hereof; VRLP ismetdlation of any provisions of its certificate ladhited partnership or partnership agreement,
in each case as in effect on the date hereof; &ids/not in violation of any provision of its céitate of incorporation or bylaws, in each
case as in effect on the date hereof.

3.14 Bankruptcy, etc. No member of the Vornado fgdatoup has made a general assignment for thefibehereditors, filed any voluntary
petition in bankruptcy or suffered the filing ofyaimvoluntary petition by any of its creditors, fered the appointment of a receiver to take
possession of all, or substantially all, of theets®f any member of the Vornado Realty Groupesatf the attachment or other judicial
seizure of all, or substantially all, of the ass#tany member of the Vornado Realty Group, admhitbewriting its inability to pay its debts as
they come due or made an offer of settlement, sidaror composition to its creditors generally.

3.15 Broker. No member of the Vornado Realty Grbap entered into any Agreement, written or othexwisgth any broker, finder or
salesperson in connection with the transactioneroptated hereunder except Victor Capital Group,setiee shall be paid by Vornado as
contemplated by Section 2.7. The provisions of &@stion shall survive Closing or the earlier teration of this Agreement.

3.16 Compliance with Laws. To the knowledge ofWwenado Realty Group, as of the date hereof andpb@s disclosed in the Vornado
Reports, none of Vornado, VRLP, VOI or any of Valos Subsidiaries is in violation of any statussy,| ordinance, regulation, rule,
judgment, decree or order of any Governmental Attthapplicable to its business, properties, orrafiens, except for such violations a
failures to comply as could not, in the aggregegasonably be expected to have a material adv#es# an such entity's ability to perform its
obligations under this Agreement or any Transadflonument or have a Material Adverse Effect.

3.17 Investment Representations. VRLP is acquitiegVlanagement Company Shares solely for its owowat for the purpose of
investment and not as a nominee or agent for amsr @erson and not with a view to, or for offelsate in connection with, any distribution
any thereof, and VRLP acknowledges and agreeshbatlanagement Shares have not been registered tned#933 Act, in reliance upon
exemption therefrom, and that the Management Cognfhares have not been approved or disapproveldebSEC or by any federal or state
agency, (iii) VRLP is able to bear the economik 0§ holding the Management Company Shares fondafinite period and is able to afford
the complete loss of its investment therein, (WL has been advised that unless the Managemenp&gnthares are registered under the
1933 Act or an exemption from such registratioavailable, the Management Company Shares mustlentefinitely and VRLP will
continue to bear the economic risk of its investhiethe Management Shares during the period ofevghip; and (v) VRLP is an "accredited
investor" (as such term is defined in Rule 501ofdRegulation D under the 1933 Act).

3.18 Limitation on Representations and Warrantfeso the MM Contributors' knowledge, any of theNMado Realty Group's representations
or warranties in this Agreement are not true
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as of the Closing and the MM Contributors electetbeless to close, the MM Contributors shall berkto have waived any claim for
breach of such representation or warranty. Thigdition shall be in addition to, and not in suhgtdn for, any other limitations of the MM
Contributors' remedies or damages set forth inchertVIll and Article IX.

3.19 Disclosure Schedule. Any event, fact or cirstamce described in any Disclosure Schedule atidobieeto or made a part hereof shall be
deemed a disclosure for purposes of all other gustdf the Disclosure Schedule, provided that ¢evance of the disclosure to such other
portions can be reasonably discerned from the egdgk Disclosure Schedule.

ARTICLE IV
COVENANTSOF THE MM CONTRIBUTORS
The MM Contributors covenant and agree with thendolo Realty Group as follows:

4.1 Reasonable Efforts. Subject to the terms anditions of this Agreement, the MM Contributors klige all commercially reasonable
efforts (but without obligating the MM Contributois incur costs and expenses in excess of the MaxriiM Expenditure Amount) to take,
or cause to be taken, all actions, and to do, ase#o be done, all things necessary, proper asalole under applicable laws and regulations,
to cause the conditions to the Vornado Realty Geoolpligation to close specified in Article VII b satisfied and otherwise to consummate
and make effective the transactions contemplatetiisyAgreement.

4.2 Conduct of Business Pending Closing. Duringpeod from the date hereof through and until@hasing, except as set forth in Section
4.2 of the Disclosure Schedule or as otherwiseetpplated by this Agreement or agreed to in writigghe Vornado Realty Group:

4.2.1 Ordinary Course of Business. Each membédreoMM Group covenants and agrees that it will, ailtdcause its direct and indirect
subsidiaries to, operate its business and RealeHstéddings in the Ordinary Course of Businessmathtain its business and real estate
holdings that relate to the Contributed Interestsubstantially the same condition as exists or#te hereof, subject to reasonable wear and
tear, casualty and taking by eminent domain angjestito the remaining provisions of this

Section 4.2.1, will keep available the servicegbfficers and employees and preserve theiriogighips with Tenants, customers, suppliers,
managers and others having on-going relationshistive Real Property and the Management Compaaitt®e end that their goodwill and
going business shall be maintained following thesilg. Without limiting the generality of the fox@gg, without the prior written consent of
the Vornado Realty Group, such consent not to beasonably withheld or delayed, each member oMifeGroup covenants and agrees

it will not do, or agree to do, on or after theadaereof, any of the following with respect to @entributed Interests or any of the To Be
Acquired Companies on or before the Closing:

(a) amend its certificate of incorporation or bysawr its certificate of limited partnership or pership agreement, or its certificate of
formation or limited liability company agreemens, @pplicable;
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(b) rescind, modify, amend or otherwise changeffectany of the resolutions of the board of dicestrecommending adoption of this
Agreement and authorization of the transactionseroplated hereby;

(c) sell, assign, lease (other than with respetetses) or otherwise transfer or dispose of asgtasexcept in the Ordinary Course of
Business or in an aggregate amount not in exce$$08f,000, unless the same shall be replaced wssiis of equal or greater value and
utility;

(d) issue, sell, transfer, assign, pledge, convalispose of any security or equity interest or sagurity convertible into or exchangeable or
exercisable for any security or equity interest|uding, without limitation, any subscriptions, @pts, warrants, calls, conversions or other
rights, agreements, commitments, arrangementsdaeratandings of any kind obligating any To Be AcgdiCompany, as the case may be,
contingently or otherwise, to issue or sell, orsmto be issued or sold, any security or equirédt of any To Be Acquired Company, as the
case may be, or any security convertible into @hargeable or exercisable for any such securigguity interest;

(e) split, combine or reclassify any shares of eags of its capital stock, declare, set asideagrgny dividend or other distribution (whether
in cash, stock or property or any combination tbBr respect of any class of its capital stoakiealeem or otherwise acquire any shares of
such capital stock;

(f) write off any receivables accrued after Decen8ie 1997;

(9) (i) except (a) in the Ordinary Course of Busieonsistent with past practice under existingsliof credit and, (b) for inter-company or
Affiliated indebtedness to be paid off at or priorClosing, create, incur or assume any liabilitgJuding obligations in respect of capital
leases or make or commit to make capital expereditir excess of $100,000 each or $250,000 in the=eggte, or create, incur, assume,
maintain or permit to exist any indebtedness imaggregate amount greater than $250,000 for menolbéine MM Group and their respective
subsidiaries combined; (ii) assume, guarantee,rerdw otherwise become liable or responsible (advadirectly, contingently or otherwise)
for the obligations of any other Person, excepa&sumptions, guarantees or endorsements by a Elaeat Company of the obligations of
MMPI Sub in the Ordinary Course of Business comsistvith past practice; (iii) except as set forttSection 4.2.1(g) of the Disclosure
Schedule, make any loans, advances or capitalibotitms to, or investments in, any other Persdahgjothan customary loans or advances in
the Ordinary Course of Business consistent with peasctice to employees and extensions of creditenta customers on a trade receivable
basis in the Ordinary Course of Business consistiéhtpast practice); or (iv) create, assume onjieto exist any Lien upon their assets,
except for those in existence on the date of tigigeAment and except for those additional Lienstedeim the Ordinary Course of Business
consistent with past practice which, if they encemdny of the Real Property, constitute Permittedughbrances hereunder;

(h) except as set forth in Section 4.2 of the isate Schedule or as contemplated by this Agreer(igiricrease or modify or agree to
increase or modify the compensation, bonuses @r dbnefits or perquisites of any employee of MI@Bb, MMEI or any of their respective
direct or indirect subsidiaries, except for salagreases granted in the Ordinary Course of Businegursuant to employment agreements or
arrangements existing on the date hereof, or &) gr commit to pay any compensation, bonus, parmimther benefit not required by the
terms of any existing Plan, policy
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or collective bargaining agreement as in effecttendate hereof or otherwise in the Ordinary Coofdgusiness;
(i) fail to use reasonable efforts to maintain thioks and records in accordance with GAAP;

(j) other than in the Ordinary Course of Businessicel or materially amend or modify any agreeméotteer than Leases, which are
addressed separately below) with customers or tenan

(k) enter into any written employment or severaageeements with, any director, officer or other ypes, except to the extent
contemplated by any written agreement existinghendate hereof and identified in Section 2.24(ahefDisclosure Schedule;

() establish, adopt, or amend (except as requiyeldw), any collective bargaining, bonus, profiagng, thrift, compensation, stock option,
restricted stock, pension, retirement, deferredprmsation, severance or other plan, agreement, fiinsl, policy or arrangement for the
benefit of any directors, officers or employeesasminate in whole or in part or curtail or permaihe discontinue contributions to any MM
Employee Plan; provided, however, nothing hereadlgirevent (x) (1) the adoption of a defined béngan for the benefit of employees of
MMPI Sub whose employment will be transferred tceatity not party to the transactions contemplégthis Agreement (the "Unrelated
Entity") and the transfer of assets thereto byMiPl Sub Pension Plan (as defined in Section 69.8( (2) the adoption of a defined
contribution plan for the benefit of employees diMI Sub whose employment will be transferred tdJanelated Entity and the transfer of
account balances or assets thereto by the MMPISauings Plan), (y) the transfer of the New Yorkellife insurance plan from MMPI to the
Unrelated Entity, and (z) the adoption of any othlans by the Unrelated Entity.

(m) enter into any new agreements (except for Lseard Temporary Space Licenses) with any custoarexther third parties with a durati
of more than one year unless each such agreemeamdgllable by the party hereto (or its subsidiapon no more than thirty (30) days'
notice, is entered into in the Ordinary Course o$iBess and the terms of such agreement are ofsec@mmercially reasonable.

4.2.2 Insurance Policies. The MM Property Contiiisiand the Management Companies and their sulisglghall each maintain and keep
the insurance policies set forth in Section 2.3€hefDisclosure Schedule in full force and efféecbtigh the Closing.

4.2.3 Liens. The MM Property Contributors shall omate, grant permission to create, or otherwisleagize any Lien with respect to any
interest in the Property or the property of any Bggment Company or any subsidiary thereof excemufch Lien as shall be satisfied or
otherwise released at the Closing (or assumedrasitped by the terms of this Agreement) and exéepthe Permitted Encumbrances.

4.2.4 Leases. The MM Property Contributors shatlemter into, terminate, or modify or amend in amgterial respect any Lease for greater
than 10,000 square feet without the prior writtensent of the Vornado Realty Group, which conskall 1ot be unreasonably withheld or
delayed, and shall be deemed given if Vornado doesbject to any written request by the MM Groaglb any of the foregoing before 5:30
p.m. (New York City time) on the second Businesy Edlowing receipt by
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Vornado of such request, provided that any suchesigshall: (i) be addressed to the attention akNEgpstein and Joseph Machow, (ii)
include a summary, in reasonable detail, of thenseof any proposed new lease, lease terminatitgase amendment, and (iii) include in k
and all capital letters the following heading: WARIG: FAILURE TO RESPOND TO THIS COMMUNICATION WITHN TWO (2)
BUSINESS DAYS WILL BE DEEMED CONSENT TO THE ACTIOR] FOR WHICH YOUR CONSENT IS REQUESTED HEREIN.
Further, the MM Property Contributors shall notezninto, terminate, or modify or amend in any miateespect any other Lease unless same
is in the Ordinary Course of Business.

4.2.5 Personal Property. The MM Property Contribaighall not remove any material portion of thesBeal Property located in or on the
Property, except as may be required for repairrapthcement in the Ordinary Course of Businessrefllacements shall be free and clear of
Liens except to the extent the original PersonapBrty was so encumbered and shall be of qualigaat equal to the replaced items and

be deemed included in this sale, without cost peage to VRLP other than as expressly providedrere

4.3 The Vornado Realty Group's Inspection RightS(abject to the provisions of this Section 4.8, Wornado Realty Group and the Vornado
Realty Group's agents and representatives shadl taright, without the obligation, to enter ugbe Real Property including, without
limitation, any and all of the Improvements, atrathsonable times during normal business hourssggect the Real Property and conduct
reasonably necessary tests. Such tests may inelitth@ut limitation, soil sampling, borings and @stigation, groundwater sampling and
groundwater investigation and engineering studiés. Vornado Realty Group shall notify the MM Cohtriors of its intention, or the
intention of its agents or representatives, torahie Real Property at least forty-eight (48) hquiisr to such intended entry. If the Vornado
Realty Group intends to conduct any physical tgstinsampling of the Real Property, the Vornadoltg&aroup shall describe such testing
and sampling in its notice and shall obtain thermuiritten consent of the MM Contributors theretdich consent shall not be unreasonably
withheld. The Vornado Realty Group shall bear thst of all inspections and tests. The MM Contrilbsitmay, at their option, be present for
any inspection or test.

(b) The MM Contributors have delivered or made E#é to the Vornado Realty Group the MM Contriblbmcuments and the MM
Contributors shall permit the Vornado Realty Grooipeview any other documents and information,udeig, without limitation, the
Environmental Documents, regarding the Propertytti&VVornado Realty Group may reasonably reqa¢she applicable MM Contributors'
offices subject to the same conditions as set farfubsection 4.3(a) above. The Vornado Realtyu@ihall, at its own cost and expense,
have the right to make photocopies of all of the lhtributors Documents provided or made availédblhe Vornado Realty Group, subj
to confidentiality restrictions as may be reasopabfuired by the MM Contributors, including thenfidentiality agreement described in
Section

11.17. The MM Contributors shall also permit therhaxo Realty Group to inspect and copy all filed setords relating to the Land Trusts
and shall give appropriate direction to the Landsiee to permit such investigation.

(c) The Vornado Realty Group acknowledges and aglet its rights under this Section are conditibae and subject to the observance by
the Vornado Realty Group of its covenants set fortBection 5.2 hereof.

4.4 Estoppel Certificates. Commencing promptlyratte date hereof, the MM Property Contributorseago deliver to all Tenants, except
Tenants under Temporary Space Licenses, an estoppel
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certificate in the form annexed hereto as Exhibit(@he "Estoppel Certificates") for such Tenaekscution, completed to reflect such
Tenant's particular Lease status and addressesthoMRLP and the applicable MM Contributor. To #dent any such Tenant returns its
Estoppel Certificate in substantially such formg Yfornado Realty Group shall be obligated to aceaph Estoppel Certificate for purpose:
determining whether the condition to closing sethfan Section 7.3.9 has been satisfied. For puepas this

Section 4.4, an Estoppel Certificate shall be sautigtlly in the form of Exhibit 4.4 notwithstandiiigat such Tenant has qualified any
statements set forth therein regarding a landlaiefault under such Lease to the "best of its kedgg" or by other like qualifier.

4.5 Intentionally Omitted.

4.6 Financial Information. Following the Closingiolh member of the MM Group agrees to provide thengdo Realty Group's auditors or
financial advisors with access to all financialmhation in the MM Contributors' possession reabgndeemed necessary by said auditors or
financial advisors relating to the Property forpases of preparing such audited financial statesrfenthe Property as are required by law or
any agreement by which the Vornado Realty Groupisd.

4.7 Notice of Violation of Environmental Laws ordgharge. The MM Contributors shall promptly notifig Vornado Realty Group of any
violation of any Environmental Law (or any conditiat any Real Property that requires remediatiateuany Environmental Law) that it has
knowledge of, and promptly deliver to the VornadesaRy Group, a certified true and complete copgrof Notice the MM Contributors may
receive, on or before the Closing Date, from any&Bomental Authority, concerning a violation of agyplicable laws, including, without
limitation, any Environmental Laws or a DischardeHazardous Materials.

4.8 Certain Payments. (a) At Closing, but onhhé Pru-Apparel Loan is not repaid or prepaid as@lg, the MM Contributors shall pay to
the Vornado Realty Group an amount equal to thegmievalue, based on a discount rate of 7% pemanoiithe amount that the prepayment
penalty would be under the loan documents witheetsio the loan described in Section 1.2.1(a)fiijhe Disclosure Schedule as the Pru-
Apparel Loan (the "Pru-Apparel Loan"), assuming Bme-Apparel Loan is prepaid in full on July 1, 89@he "Pru-Apparel Prepayment
Date"). In addition, at Closing, the MM Group shadly to the Vornado Realty Group an amount equtdé¢gresent value, based on a
discount rate of 7% per annum, of the differendgvben (a) all interest payments payable under theApparel Loan through the Pru-
Apparel Prepayment Date less

(b) the interest payments that would be payableutite Pru-Apparel Loan (i.e., net of any amortimapayments) through the Pru-Apparel
Prepayment Date if the Pru-Apparel Loan bore istesie rate equal to the sum of (i) the rate ofregepayable on the Closing Date for United
States Treasury Bonds ("Treasury Bonds") with mtequal to the remaining term of the Pru-Appareaplus (ii) 110 basis points (the
"Treasury Based Interest Rate"). In the eventttiaPru-Apparel Loan is repaid by Vornado Realtgupron or prior to July 1, 1998 and
there is no resulting prepayment penalty (i.ecannection with a casualty or condemnation of tippakel Center Property) then Vornado
Realty Group shall promptly reimburse the MM Cdmttors for an amount equal to the Pru-Apparel Bneeat Penalty that the MM
Contributors reimbursed the Vornado Realty GroupatdClosing.

(b) Until the loan described in Section 1.2.1(8)6f the Disclosure Schedule as the Pru-Officet€eboan (the "Pru-Office Center Loan")
has been repaid in full, the MM Contributors shelinburse the Vornado Realty Group monthly for amoant (the "Interest Rate Differential
Subsidy") equal to the difference between (i) tbial interest payments (i.e., net of any amoitrepayments) made on the Pru-Office
Center Loan by the Vornado Realty Group lessl{g)interest payments that would have been
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payable on such interest payment date had theesiteate on the Pru-Office Center Loan been aeg@i@l to the sum of (i) the rate of interest
for Treasury Bonds with a term equal to the renmgjrierm of the Pru-Office Center Loan plus (ii) akis points (the "Office Center
Treasury Based Interest Rate"). In the alternatftee MM Contributors, in their sole discretiamegotiate an agreement with the lender with
respect to the Pru-Office Center Loan pursuanthiziwvthe interest rate on the Pru- Office Centeairehall be reduced at or prior to the
Closing Date to a rate equal to the Office Centea$ury Based Interest Rate, then at Closing theadw Realty Group or its designee shall
assume as required thereunder the Pru-Office Ceater, as modified to reflect such reduction inititerest rate, without any further
obligation or liability of the MM Contributors tde Vornado Realty Group in respect thereof.

(c) The payments to be made by the MM Contribuponsuant to this

Section 4.8 assume that the loans described heiémot be modified, amended or extended followthg Closing in any manner that
adversely impacts the amounts payable by the MMi@urtors hereunder, and, accordingly, the MM Citnttors shall have no
responsibility, obligation or liability with respet any increase in the amounts otherwise payafder this Section 4.8 as a result of same.

4.9 Unitholder Lock-Up. Each Unitholder hereby agreduring the period beginning on the Closing Raig continuing to and including the
183rd day after the Closing Date, that it will nditectly or indirectly (including without limitadin, through the entering into of a cash-settled
derivative instrument), offer for sale, sell, camtrto sell, pledge or otherwise dispose of any dlmits that are received by such Unitholder
under this Agreement without first obtaining thépmritten consent of Vornado, which consent shedlt in Vornado's sole and absolute
discretion. Each Unitholder understands and agtestghe certificates representing the Units todoeived by such Unitholder at Closing v
contain a legend noting the above restriction andfer and VRLP will provide its registrar/transégent appropriate stop transfer instructi
with respect to such Units.

ARTICLE YV
COVENANTSOF THE VORNADO REALTY GROUP
The Vornado Realty Group covenants and agreesthgtiviM Contributors as follows:

5.1 Reasonable Efforts. Subject to the terms anditions of this Agreement, the Vornado Realty Grshall use all commercially reasone
efforts to take, and cause to be taken, all actiang to do, or cause to be done, all things nacgsgroper or advisable under applicable laws
and regulations, to cause the conditions to the @tvitributors' obligation to close specified in &l VIl to be satisfied and otherwise to
consummate and make effective the transactiongogiaited by this Agreement.

5.2 Inspection Obligations. In conducting any irgjmns, investigations or tests of the Real Prgpanid/or the MM Contributor Documents,
the Vornado Realty Group and its agents and reptatbees shall: (i) not disturb or interfere in amaterial respect with the Tenants' use of
the Real Property pursuant to their respective éga$) not interfere in any material respect witie operation and maintenance of the Real
Property; (iii) not damage in any material resgaut part of the Real Property or any personal ptgpsvned or held by Tenant or any other
Person; (iv) not injure or otherwise cause boddynh to any member of MM Contributors, or its agegtgests, invitees, contractors and
employees or any Tenant or any other Person; emptly pay when due the costs of all tests, ingasitbns, and examinations performed by
or on behalf of the Vornado Realty Group with regtarthe Real Property; (vi)
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not permit any Liens to attach to the Real Propkytyeason of the exercise of its rights hereun@);restore the Real Property to
substantially the condition in which the same wasfl before any such inspection or tests were teddsr; and (viii) comply with all
statutes, laws, ordinances, rules and regulatippbcable to any such inspections, investigationtests.

5.3 Reports, Tests, Etc. If this Agreement is teated in accordance with the provisions of Artidethe Vornado Realty Group promptly
shall return the MM Contributor Documents to the Mddntributors.

5.4 Met Life Loans; Vornado Bridge Loan. (a) Sinaméously with the execution hereof, Vornado haseidso the Mart Owner a fully
binding loan commitment letter (the "Mart Commitrhéetter") to provide a mortgage loan to the Mawr@r (the "Mart Loan"). In the event
that the MM Contributors exercise their rights untthe Mart Commitment Letter to borrow the Mart haarior to the Closing (i.e., in the
event the Closing Date is a date after April 1,79¢hen, at the Closing, the Vornado Realty Grshigll accept title to the Mart Property
subject to the lien of the Mart Loan and shallwslito the MM Property Contributors an assumptiod eademnity of loan documents similar
to the Mortgage Loan Assumption and Indemnity Agreat.

(b) Vornado acknowledges that if it defaults inatdigation to provide the Mart Loan as providedifothis Section 5.4 and in the Mart
Commitment Letter, the Mart Owner and the other inersm of the MM Contributors may suffer extensivendges (which damages shall be
reduced by the present value of any benefits redddy the MM Contributors as a result of a loweetiast rate on any new loan that is use
refinance the Met Life Loans), including, withoirhitation, damages as a result of the acceleratiatior foreclosure of the Met Life Loans
and/or the loss of the Mart Property, income aaddfer tax liabilities as a result of any such kretion of the Met Life Loans and damage
to, or loss of, the trade show business operatdteadflart Property by other members of the MM Cibttors, and Vornado agrees to
indemnify and hold the MM Contributors harmlessiaggany such damages (which damages shall beedducthe present value of any
benefits received by the MM Group as a result lofnger interest rate on any new loan that is usa@éfioance the Met Life Loans) as a result
of such a default by Vornado in providing the Maotin regardless of whether the Closing occurs.pbeisions of this section shall survive
the Closing and the earlier termination of this égment.

5.5 Avoidance of Publicly Traded Partnership Stafire Vornado Realty Group shall use reasonabtetsffo take, and cause to be taken, all
actions necessary to amend the OP Agreement sthth8jpecified Redemption Date and the Valuatiote Bhall be not less than 30 days
after VRLP receives a Redemption Notice from angar{except in the case of a redemption permitidviing a notice of an Extraordinary
Transaction pursuant to Section 8.5(c) of the OReAment). Terms used in this paragraph and natetéfierein shall have the meaning set
forth in the OP Agreement.

ARTICLE VI
ADDITIONAL COVENANTSOF THE PARTIES
6.1 Survival. The provisions of this Article VI f@r than 6.11) shall survive the Closing.

6.2 Leasing Commissions and Tenant Improvemeni@tidins. All leasing commissions due to any brakdeasing agent in connection w
the Leases (whether or not shown in any section of
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the Disclosure Schedule hereto) and all amountagwnder any Leases (whether such Lease represests lease or an extension, renewal
or expansion of an existing Lease), in respeceioimnt improvement obligations in connection with ithitial occupancy of the leased prem
(collectively, "Lease Related Expenses"), with @ @mmencement date in respect of such lease)gate renewal or expansion, as the case
may be, on or before December 31, 1997 shall besponsibility of, and paid by, the MM Contribigas and when due and shall remair
obligation of the MM Contributors following the Glimg to the extent not yet paid. The members oMiimado Realty Group shall be
responsible for, and shall pay, as and when dukgake Related Expenses on account of any Leagether such Lease represents a new
lease or an extension, renewal or expansion oketireg Lease) with a rent commencement date ipeetsof such lease, extension, renewal
or expansion, as the case may be, after Decemb&897. Without limiting the generality of the fgeng, the parties hereto agree that (i)
VRLP shall be responsible for any amounts due utigsgrcertain lease, dated as of November 13, 18&%Ween the owner of the Apparel
Property and Bank of America National Trust & Sadmssociation, including, without limitation, &fasing commissions and tenant
improvement costs, and the Vornado Realty Groupesgto reimburse the applicable MM Property Contabat Closing for any amounts
paid by such MM Property Contributor in respecsoth expenses and (ii) the Mart Owner shall beoresiple for any amounts due under
certain Office Lease, dated as of May 7, 1993, betwthe Mart Owner and CCC Information Services (&€ such lease was subsequently
amended, most recently by a Fifth Lease AmendmateiddOctober 31, 1997) in respect of leasing cosions (for the initial term of the
Lease only, and including any expansion space depiser to the Adjustment Date) and tenant improgahexpenses (in connection with the
initial occupancy of the leased premises and apypesion space leased prior to the Adjustment Date) agrees to reimburse the Vornado
Realty Group for any such amounts (and VRLP shalidsponsible for all other costs in connectiowiich lease with CCC Information
Services Inc.). Further, to the extent that anyyplaas paid any Lease Related Expenses that agenasie the responsibility of the other party
pursuant to the terms of this Section, then sucbusrts shall be adjusted between the parties, aicggydat Closing.

6.3 Intentionally Omitted.
6.4 Tax Deferral and Gain Recognition. The membéthe Vornado Realty Group and the Subsidiarigsiyecovenant as follows:
6.4.1 Debt Maintenance and Guaranty Requirements.

(a) Guaranty or Indemnity. In response to the retjabthe MM Contributors relating to their desioedefer the recognition of gain for federal
income tax purposes resulting from the contributbproperty to VRLP, at Closing, or at any timésequent thereto in accordance with the
terms hereof, the members of the Vornado Realty@end the Subsidiaries will permit the MM Conttitms to guarantee, or indemnify the
members of the Vornado Realty Group and the Sudrggdi for, (i) during the Restricted Period apgieato the Mart Property and during the
Restricted Period applicable to the Design Centep&rty the amount of indebtedness requested byteContributors of up to
$240,000,000, less reductions pursuant to Sectibd ®), (the "MM Contributors' Debt Amount"), conged of (A) any debt on the Real
Property up to the MM Contributors' Debt Amountdisuarantee or indemnity to apply first to thetdwwt portion of such debt) and (B) to
the extent such debt on the Real Property shdédsethan the MM Contributors' Debt Amount, (x) tlebt on other property of VRLP or its
Subsidiaries up to the MM Contributors' Debt Amqguwliich guarantee or indemnity amount shall noeexic(at the time the guarantee or
indemnity is granted) the bottom 33% of the valtisuzh other property encumbered by the debt stagteed or indemnified or (y) the
bottom portion of the unsecured debt of VRLP uthewMM Contributors' Debt Amount, and (ii) afteetRestricted Periods applicable to
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the Mart Property and the Design Center Properyydatt on the Real Property up to $240,000,000@sced by the first sentence of
Section 6.4.1(b)), solely for the MM Contributoosguarantee (or indemnify the members of the Voorfadalty Group and the Subsidiaries
for such indebtedness). During the Restricted Betlee members of the Vornado Realty Group andthesidiaries shall maintain (or make
available for the benefit of the MM ContributorBetindebtedness referred to in clause (i) of tleeguling sentence. In addition, after the
Restricted Period, the Vornado Realty Group andsthigsidiaries, will consider in their sole and dbodiscretion a request from the MM
Contributor to allow the MM Contributors to guaraatany other debt to the extent not guaranteedppther partner of VRLP or the
Subsidiaries. In the event that the MM Contribugugrantee or indemnify the Vornado Realty GroujtsoBubsidiaries with respect to an
indebtedness encumbering any property of the Variiehlty Group or its Subsidiaries other than trapérty, such indebtedness shall not
exceed (at the time the guarantee or indemnityaatgd) 75% of the fair market value of such propédotwithstanding the previous
sentence, any indebtedness encumbering a partieatael of Real Property during the Restrictedd@eaipplicable to such Parcel shall not
exceed (at the time the guarantee or indemnityastgd) 67.5% of the fair market value of such Blaito the extent a lender refuses, during
the Restricted Periods applicable to the Mart Pitgpand the Design Center Property, to accept aagi@e from the MM Contributors with
respect to any indebtedness made available to MeOdntributors pursuant to this Section 6.4.1,Weenado Realty Group will use best
efforts to make other indebtedness then outstaraiagable to the MM Contributors for guaranteertker, during the Restricted Period for a
particular Parcel, that Real Property may not lezlue secure a debt which is also secured by ssearollateralized with any other property,
other than another Real Property. In no event shallVornado Realty Group or any Subsidiary begathéd to incur personal liability in
respect of any indebtedness referred to in thisi®@e6.4.1(a).

(b) In the event that any member of the MM Contidlosi (i) obtains a tax-free step-up in the basitheir Units for federal income tax
purposes (e.g., upon the death of a member);g(i§,gransfers or otherwise disposes of their &Jimita taxable transaction; (iii) receives the
Tax Payment from the members of the Vornado Ré&atbup and the Subsidiaries in reimbursement ofstaiggered to such member as of
the result of the sale, transfer or other dispmsitf property contributed by the MM Contributoos;(iv) receives an allocation under Treas
Reg. Section 1.704-3(b) using the traditional mdtiwithout curative allocations that reduces the am@f Built-in-Gain, then the MM
Contributors Debt Amount shall be commensuratetiiced. Furthermore, following the expiration of Restricted Period with respect to
any of the Real Property, the MM Contributors DAbtount shall be reduced by the percentage of the Giivitributors Debt Amount
attributable to such Real Property as set fortBeéntion 6.4.1(b) of the Disclosure Schedule toetttent the MM Contributors Debt Amount
(with respect to such Real Property) has not ajrésen reduced pursuant to the previous sentence.

6.4.2 No Property Disposition. The members of tloenddo Realty Group and the Subsidiaries covemhantiey shall not sell, transfer,
distribute or otherwise dispose of the propertieslgding, but not limited to, the stock of any porations) (or the properties, if any, that are
substituted or exchanged for the contributed Ptagsrcontributed by the MM Contributors, priorttee date set forth in Section 6.4.2 of the
Disclosure Schedule for such Real Property or sftiek period of restriction for each such Real Bropor stock the "Restricted Period")
other than an exchange or other disposition whadsdot cause the MM Contributors to recognize fgifiederal income tax purposes
(including, without limitation, a transaction puasu to Section 1031 of the Code or any successwigion which would not cause such
recognition of gain). Before the end of the apflieaRestricted Period, the members of the Vornaglalti Group and the Subsidiaries shall
have the right to dispose or distribute any ofgheperties contributed by the MM Contributors pawd the members of the Vornado Realty
Group and the Subsidiaries pay to the MM Contritaitbe Tax Payment. Nothing contained in this $ed8.4 shall be
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deemed to be construed to limit the rights of amder or other secured party to foreclose on, lweretise dispose of, the properties
contributed by the MM Contributors or, of VRLP tspose of the properties contributed by the MM @buators; provided, however, the
members of the Vornado Realty Group and the Sudrsidi shall pay to the MM Contributors the Tax Pagtif any, triggered by any
taxable disposition of the properties contributgdh®e MM Contributors (other than as a result ér@closure) prior to the expiration of the
Restricted Period; provided, further, however, thahe event of a condemnation by any Governmekt#thority the members of the Vorna
Group and the Subsidiaries shall not be requirgzhtoto the MM Contributors the Tax Payment if f@rnado Group or the Subsidiaries are
not afforded at least nine

(9) months (and provided that the members of then&@o Group and the Subsidiaries use their reatmeéibrts to extend any shorter period
pursuant to Section 1033(a)(2)(B)(ii) of the Code auch period is still less than 9 months) froendhate of receipt by the Vornado Realty
Group of the proceeds of such condemnation to ceplae condemned property, all as provided in 8edD33 of the Code. If an event of a
foreclosure with respect to any of the Real Prgpg@nt any property substituted for the Real Propestcurs during the Restricted Period for
such Property, then the members of the VornadotiR&ibup and the Subsidiaries shall give noticcheoMM Contributors of such event and
afford the MM Contributors the opportunity to caudle third party which is otherwise to obtain tiibethe Real Property to accept Units, in
whole or in part, in lieu of obtaining title to tiReal Property, provided that such third party agia writing for the benefit of VRLP to be
bound by all of the terms and conditions of theA&fPeement and performs in accordance therewitldtieg without limitation, performing
the requirements pertaining to a transfer of Umitsuch event, title to the Property shall be dfarred to the MM Contributors in redemption
of the Units described above.

6.4.3 Representatives. For purposes of section$8l4 and 6.4.2 hereof, the MM Contributors sHaBignate not more than two (2)
representatives for purposes of coordinating amyantees, indemnities or other items set forthuahssections.

6.5 Allocation Method. VRLP covenants that the dit@nal method" (without curative allocations),defined in Treas. Reg. 1.704-3(b), of
allocating income, gain, loss and deduction to antfor the variation between the fair market vadne adjusted basis of the Property for
federal income tax purposes, shall be used (i) retipect to the contribution of the Property, a@nadsth respect to any revaluation of the
Property, pursuant to Treas. Reg. ss.ss.1.7042)(w)(f), 1.704-1(b)(2)(iv)(g) and 1.704-3(a)(6).

6.6 Tax Matters. The MM Contributors will pay oopide for payment of all Taxes with respect to Bmeperties (excluding 1997 lllinois real
estate taxes) due and payable on or after thergloand the MM Contributors will file all returnadreports required to be filed on or after
the Closing with respect to Taxes imposed in cotimeavith the ownership and operation of the Proper on or in connection with the
ownership and operation of the To Be Acquired Camgzafor all taxable periods (or portions theresfiling on or prior to the Closing.

6.7 Past Due Rents. Any Rents received after thjastident Date from a Tenant (regardless of whetheh payment of Rent is received
before or after the Closing Date) shall, unlessTibieant indicates in writing otherwise (in whicheat such Rent shall be applied to the period
specified by the Tenant), be applied if and whdtected as follows: (1) first, to the payment oé tRent and reimbursements then due for the
period after the Adjustment Date from such Tenawt @) thereafter, to the payment of Rents andlvaisements due for the period prior to
the Adjustment Date ("Tenant Receivables") fromhstienant. The Vornado Realty Group agrees to asgoivd faith efforts to recover for
and on behalf of the MM Contributors (at their ogpense) any Tenant Receivables owing after the
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Closing Date. Further, after the Closing Date thd Rontributors shall be entitled to pursue collectdf any Tenant Receivables directly
against any party should such party no longer Berant (as set forth on the Rent Rolls). The Vooradalty Group shall remit to the MM
Contributors any such sums received by the VoriRelty Group in respect of Tenant Receivables tizhvthe MM Contributors are entitle
within ten (10) Business Days after receipt therg@be MM Contributors expressly agree that if th®l)gontributors receive after the Closi
Date any amounts to which the Vornado Realty Giiswgntitled hereunder, the MM Contributors shathiteto the Vornado Realty Group tt
portion of the moneys so received by the MM Conitigios within ten (10) Business Days after recdipteof.

6.8 Survey and Title Commitment. (a) The membeithefvVornado Realty Group hereby acknowledge rédeim the MM Contributors of
an as-built survey of each Parcel (collectivelg tBurvey"). The MM Group shall be responsibletfa cost of the Survey.

(b) The MM Contributors have caused Titleserv AgeatNew York City, Inc. (the "Title Company") tagpare, and Vornado acknowledges
receipt of (i) titte commitments (collectively, th€ommitments") for each Parcel, pursuant to theseof which the Title Company agrees to
issue to VRLP (or its designee) at Closing owngolicies of title insurance (the "Title Policiegty each Parcel with such customary
endorsements as are referenced therein and an ALTAndorsement as to zoning matters (includingipg) for the lllinois Parcels and in
aggregate amount equal to the respective Allodatederty Values that comprise the Real Propertychviiitle Policies shall be ALTA
Owner's Policies of Title Insurance, insuring VRLRIr its designee's) fee simple title to each &deocbe good and indefeasible, subject to
the Permitted Encumbrances and the terms of sutshFalicy and the exceptions described thereinranicbbjected to by Vornado Realty
Group on Exhibit 6.8(c) and (ii) a photocopy of dticuments ("Title Documents") evidencing or ddsing all title exceptions shown on the
Commitments. The MM Contributors shall be respadesibr paying all title premiums for the Title Pcils delivered at Closing in respect of
the Parcels located in lllinois, and the memberhefVornado Realty Group shall be responsibleafititle premiums for the Title Policies
delivered at the Closing in respect of the Paroalated in Washington, D.C.

(c) The members of the Vornado Realty Group havieveed the Survey, the Commitments and the Titleubeents and have agreed to
accept title to the Real Property subject to therfiteed Encumbrances and the items shown on theeSuBy execution of this Agreement,
the members of the Vornado Realty Group herebyyntite MM Contributors that they object to the itemhich are crossed out or otherwise
identified as "Omit" on the Commitments attacherkteas Exhibit 6.8(c) (the "Current Title Objectsd). In addition, the members of the
Vornado Realty Group may have the Title Companyatgpthe Commitments prior to the Closing and, éfytko elect, shall have a full and
complete copy of any such update, and any underljite Documents that are made available to them¥do Realty Group by the Title
Company with respect to additional matters raibeddin, delivered to the MM Contributors promptjyom preparation thereof. The Vornado
Realty Group shall, promptly after receipt of amlaged Commitment, indicate in writing which titleceptions, if any, described in such
updates that it objects to, but only to the exgemh title exceptions were not reported in theinalgCommitments and do not constitute
Permitted Encumbrances.

(d) The MM Contributors agree that as soon as jwasie and in any event, on or prior to the Cloddage (as extended pursuant to the terms
hereof) they will cure (by eliminating the condit®giving rise to) (i) all Current Title Objectioasd (ii) all additional title exceptions, if any,
set forth in any updated Commitments that Vornadalfg Group has objected to (other than PermitiecliEhbrances) and that the MM
Contributors are obligated to cure, in each casactordance with the
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next paragraph (such additional objections, "Addiéil Title Objections”, and the Current Title Oltjens together with the Additional Title
Objections are referred to herein as the "Titledotipns").

(e) In the case of (i) each Current Title Objecto (ii) any Additional Title Objection that cae bemoved by the payment of a liquidated
sum of money and that was caused or created byikh&roup Contributors (including mechanic's and en@lmans' liens relating to work
performed by or at the direction of the MM Conttitms), the MM Contributors agree that they wilheilnate the condition or circumstance
giving rise to such Title Objection by any meansassary and without regard to the limitation sethfin Section 9.3 as soon as practicable
and in any event, on or prior to the Closing Dategxtended pursuant to the terms hereof). Inake of any other Title Objection not
included in clause (i) or (ii) of the foregoing semce (an "Unanticipated Title Objection”), the Mhntributors agree that they will pay such
amounts (or, if the condition is not susceptiblewfe by the payment of money, take such actiomse@asommercially reasonable) as are
necessary to eliminate the cause of the Title Qiojecprovided, however, that if the Title Objectics, by its nature, an objection that cannot
be cured by the payment of money or the takingpafrmercially reasonable actions, the MM Contribusitall be entitled to reduce the
Consideration by the amount of diminution in vahiehe affected Parcel, which amount shall be deitezd by the Vornado Realty Group
and the MM Group acting in good faith. The Vorn&kalty Group and the MM Contributors agree, howgetiet the aggregate amount of
cash payments and reductions in ConsideratiorthleatiM Group may be required to expend and accegéiuthe foregoing sentence shall
not, exceed the Maximum MM Expenditure Amount.riflao the extent that the aggregate of all such pagments and reductions in the
Consideration resulting from the prior two senteneehen combined with all other payments made byMM Contributors pursuant to
Section 9.3, exceed the Maximum MM Expenditure Amt@and the MM Contributors are not willing in thewle discretion to make such
excess payments or accept such reductions in theid@ation, the MM Contributors shall notify theniado Realty Group promptly after
making such determination. If the MM Contributolsc to cure a Title Objection, they shall be édaditto adjourn the Closing Date for up to
thirty (30) days after the scheduled Closing Diitgiich adjournment is reasonably necessary foptinpose of curing any Title Objection t
they elect or are required to cure hereunder.

(f) In the event the MM Contributors notify the mieens of the Vornado Realty Group that they are lenebcure any Title Objection, or an
unwilling to cure any Unanticipated Title Objectiomaccordance with the terms of the previous paalg then the Vornado Realty Group
shall have the right to either (a) accept titieht® Parcel affected thereby subject to such TibgeQion and receive a credit (not to exceed the
Maximum MM Expenditure Amount) to apply towards ttast to remove such Title Objection or to redie€onsideration by the
diminution in value of the affected Parcel as alltesf such Title Objection, as the case may bgbpto exclude such Parcel from the
Property being conveyed hereunder; provided, howéhat if the Mart Property is the Parcel thathis subject of such Title Objection, then
the Vornado Realty Group may not elect to exclimeMart Property, and may only elect to terminhie Agreement and receive any
amounts it may be entitled to pursuant to the tesfri8ection 9.1. In the event that a Parcel (othan the Mart Property) is excluded from the
transaction contemplated by this Agreement purstaatiite prevision sentence then (1) such Parcdlrshiabe conveyed to the Vornado
Realty Group as contemplated hereby, (2) the Cenaiidbn shall be reduced by the applicable Allod&eoperty Value of such Parcel, and
the MM Group shall have the right to elect how s@amsideration shall be reduced (e.g., as a restuitithe Cash Payment or the MM
Contribution Units payable to the MM Group at Clagi and (3) all representations, covenants andigioms in this Agreement relating to
such Parcel shall be deemed to be deleted fronAtiisement to the extent of such relation onlyesalotherwise provided herein.
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6.9 Employment and Employee Benefit Arrangemente Yornado Realty Group acknowledges and agreésthétfollowing:

6.9.1 Employment. As of the Closing Date and sukjethe other provisions of this Section 6.9, MMBRIb shall continue to employ all
current employees ("Employees"), other than emm@eymarty to the Employment Agreements, at leasicatame salaries and wages (but
excluding discretionary bonuses) and on the samestand conditions as those in effect immediateilyr o the Closing Date, including, but
not limited to, all of the terms and conditions feth in the MMPI Employee Manual previously delied to the Vornado Realty Group
through the period ending December 31, 1998; pexljitiowever, certain of the Employees may be engpldy VOI on the same terms and
conditions, including, but not limited to, partieiion in benefit plans, specified in this Sectiod. MMPI Sub shall honor and continue to
perform, all obligations of MMPI Sub and its affites under the agreements with Employees setifo8kction 6.9.1(a) of the Disclosure
Schedule through the period ending December 318 t$fich relate to employment or compensation oefitn

6.9.2 Retirement Plans. (a) As of the Closing 2ag through the period ended December 31, 1998, MBUB or its successor shall contir
to maintain the Merchandise Mart Properties, Inwiff Savings Plan (the "MMPI Sub Savings Plan®).

(b) As of the Closing Date and through the periodesl June 30, 1998, MMPI Sub or its successor shatinue to maintain the Merchandise
Mart Properties, Inc. Pension Plan (the "MMPI Selngton Plan™). MMPI Sub shall, within 30 days aftee Closing, amend the MMPI Sub
Pension Plan to provide that no assets of the M8l Pension Plan will revert to MMPI Sub or anytdbiiting employer and all such ass
will be used to provide benefits to participantsovgre or were employed by MMPI Sub.

6.9.3 Other Benefit Plans. With respect to Emplsy®MPI Sub or its successor shall maintain forgeaod ending December 31, 1998 the
MMPI Employee Plans. Thereafter, Employees shatigpate in such Vornado Employee Plans as skatdtermined by the Vornado
Realty Group, provided, that, if during 1999 anglsplan benefits are materially reduced in scop&jne or amount from those received by
Employees during 1998, Vornado shall provide d#te@td Employees at least ninety (90) days priditevr notice of such changes before the
effective dates thereof. MMPI Sub shall grant aliffoyees after the Closing Date credit for all ggrwith MMPI Sub and its affiliates and
their respective predecessors prior to the CloBiatg for all purposes including, without limitatiogligibility (including eligibility for

particular levels of benefits relating to lengthsefvice or seniority) and vesting, but excludiegdfit accruals, and Vornado shall waive any
pre-existing conditions, exclusions and activelwatk requirements under any Vornado benefit ptamsimilar VOI plans in which
employees become participants.

6.9.4 Share Option Pool. On or before the ClosiatePVornado shall establish and maintain a shatieropool (the "Share Option Pool") 1

the benefit of Employees (including any Employeapl®yed by VOI) to which Vornado shall allocateiops on 400,000 Common Shares
pursuant to the Vornado Realty Trust 1993 Omnithex&Plan (the "Share Plan"). Options allocatatiedShare Option Pool may be granted
to Employees subject to the following: (i) eachioptgranted pursuant to the Share Option Pool imag an exercise price per share equal to
the fair market value of the Common Shares on #te df grant and (ii) such options shall vest rigtalver a multi-year period, subject to any
acceleration provisions in the Share Plan.
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6.9.5 Severance. MMPI Sub shall provide, severpaggo any Employee whose employment is terminayedornado Realty Group, MMPI
Sub or VOI after the Closing Date, but prior toJany 1, 1999, equal to the greater of

(i) two weeks' salary for each full year of seryipis an additional two weeks in lieu of noticgigrseverance pay in accordance with the
severance policy of Vornado, MMPI Sub or VOI, aplagable, in effect after the Closing. For purposésalculating severance pay, periods
of employment or service shall be determined coaisisvith the past service credited pursuant to

Section 6.9.3. Notwithstanding the foregoing, huliject to the provisions of

Section 6.9.3, no member of the Vornado Realty @ihall have any obligation to continue the seveggrolicy of MMPI Sub and its
affiliates or to extend its severance policy to Bogpes after December 31, 1998.

6.9.6 Vornado Realty Group Guarantee and Indenatifin Obligations. The Vornado Realty Group hergbgrantees to the MM
Contributors the full and timely performance by MMRub of its obligations under this

Section 6.9, and shall indemnify and hold harmteesMM Group Indemnified Parties from and agaimst failure by MMPI Sub or the
Vornado Realty Group to perform their obligatiomglar this Section 6.9.

6.10 Notice to Tenants and Banks . Following thes@lg, at the request of the Vornado Realty GrthupMM Contributors agree to execute
and join with VRLP in preparing a notice to (a) led@nant (other than Tenants under Temporary Spaeeases) advising each such Tenant
of the transactions contemplated herein, includirug,not limited to, the fact that VRLP, or its dgsee, as the case may be, has succeeded tc
each such MM Contributor as the landlord in conioectvith the applicable Lease and (b) all banks twarently receive rent payments from
Tenants advising such banks that any and all ameaeceived by them from and after the Closing épeet of Rents under Leases should
automatically be transferred to an account desgghly VRLP. Such notices shall be mailed or othggwvdelivered by, and at the cost and
expense of, VRLP.

6.11 1997 Employee Bonuses. Any bonuses paid onttted to be paid by MMPI Sub to its Employees dgror for 1997 shall be reflected
on the financial statements of MMPI Sub for its 79@cal year, and to the extent not paid by th@usisnent Date, shall be reflected as
accounts payable as of the Adjustment Date and lshdhe responsibility of the MM Contributors.

6.12 Cooperation. For a period of sixty (60) dafysrahe Closing, the necessary personnel employddMPI and MMEI will be made
reasonably available to the MM Contributors to litatie the filing of partnership and corporate tafurns, the completion of independent
audits and such other institutional matters as beageasonably necessary and identified by the MMti@utors. Thereafter, the Vornado
Realty Group will provide reasonable cooperatiothesMM Contributors in connection with any progesssessment, audit inquiry or other
institutional matter relating to filing periods prito the Closing provided the MM Contributors agte reimburse the Vornado Realty Group
for any costs and expenses incurred by the VoriRaddty Group in connection therewith.

6.13 Casualty, Condemnation, and Environmental Valations. (a) In the event that, prior to the &g (i) any individual casualty, costing
in excess of $50,000 to repair, shall occur onRancel, or any series of casualties costing iragfgregate in excess of $500,000 to repair
shall occur, or (ii) the MM Property Contributonstbe Vornado Realty Group shall receive noticetberwise be advised that a
condemnation proceeding has been commenced otehezhwith respect to any Parcel, then the pantgtbevhich has knowledge of same
shall promptly notify the other party.
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(b) If, after the date hereof, the Vornado Realtpup discovers or is advised of a condition at Baycel that constitutes a violation of, or
requires remediation pursuant to, any Environmdraal and same (x) was first discovered by the VdanRealty Group (or the Vornado
Realty Group is so advised) after the date hesruf,(y) was not previously identified or reflectadsection 2.17 of the Disclosure Schedule,
in the Environmental Reports or in any other Disal@ Schedule, representation or warranty contdieegin (such condition, an
"Environmental Condition"), the parties shall halkre following rights and obligations:

(i) if the cost to remediate such Environmental ditian, as reasonably estimated by the partidesisthan $5,000,000, then each party shall
be responsible for fifty (50%) percent of the attest to remediate same, such that (1) if suchirBninental Condition is remediated by the
Closing, then the Consideration shall be incredseithe Vornado Realty Group's fifty (50%) percamirg of such costs and (2) if such
Environmental Condition is not fully remediated ®lpsing, then the MM Group shall deposit into ateiast bearing escrow account with
Vornado cash in an amount equal to one hundredtyfare (125%) percent of fifty (50%) percent ofthemaining cost to complete such
remediation (less any amounts that the VornadotiR&bup owes to the MM Group in respect of amouymé&viously advanced by the MM
Group prior to Closing in connection with any renagidn work performed prior to Closing (i.e., 50%same)) but in no event shall the MM
Group be required to deposit more than $2,500,0@&crow, and any amounts which are not applietthiéy/ornado Realty Group to the
remediation of such Environmental Condition in ademce with the provisions of this Section shatirpptly be returned to the MM Group;
and

(ii) if the cost to remediate such Environmentah@ition exceeds $5,000,000, as reasonably detedntip¢he parties, then neither party shall
be obligated to expend any funds to remediate garuept that if the Vornado Realty Group electsltse subject to such Environmental
Condition, the MM Group shall, nonetheless, be oasble for 50% of any remediation costs, not toeexd $2,500,000) but, unless the MM
Group elects in its sole discretion to remediatprorvide for the remediation of same at the MM Grewcost, the Vornado Group shall be
permitted to classify such New Environmental Canditas a "Material Event" with respect to such Bar@s more particularly provided for in
Section 6.13(d), and exercise the rights grantéded/ornado Group pursuant to Section 6.13(c).

(c) In the event that a "Material Event" (as defitelow) shall occur with respect to any Parcedratte date hereof, but prior to Closing, then
the parties hereto shall have the following rigintdl obligations:

(i) if the Material Event occurred with respectie Mart Property, then Vornado Realty Group maydélivering written notice to the MM
Group within ten (10) days after first learningsoich Material Event (unless the Closing Date isrgn the expiration of such ten (10) day
period, in which event such notice must be providedater than forty-eight (48) hours prior to Ghag, elect to terminate this Agreement;
and

(i) If the Material Event occurred with respectany Parcel other than the Mart Property, then ¥donRealty Group may, by delivering
written notice to the MM Group within ten (10) dasfter first learning of such Material Event (urdéke
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Closing Date is prior to the expiration of such (&8) day period, in which event such notice mesptovided no later than forty-eight (48)
hours prior to Closing), elect to have such Paegeluded from the transaction contemplated heriebyhich event and upon such election
such Parcel shall not be conveyed to the VornaddtiR&roup as contemplated hereby, (2) the Conatiber shall be reduced by the
applicable Allocated Property Value of such Parasl the MM Group shall have the right to elect lmeh Consideration shall be reduced
(e.g., as areduction in the Cash Payment or this [dayable to the MM Group at Closing) and (3)rafiresentations, covenants and
provisions in this Agreement relating to such Plaf@ed the Property appurtenant to such Parcel) sbaleemed to be deleted from this
Agreement, to the extent necessary to reflecteheowal of that Parcel from the Properties beingzegad hereunder.

(d) For purposes hereof, a "Material Event" shaltleemed to have occurred with respect to a Piéd@lany damage or destruction as a
result of fire, flood or other casualty shall haaeurred to such Parcel which would cost in exoé20% of the Allocated Property Value of
such Parcel to repair, or if such Parcel cannatbailt within nine (9) months, as reasonably deteed by the parties, (2) all or a portion of
the affected Parcel is taken, or threatened takent by a condemnation proceeding (x) which doeg/ould reasonably be expected to,
reduce the aggregate useable square footage hitevements on the affected Parcel (other thakipg) to a material degree, or (y) which
would entitle one or more Tenants under Office lesas Retail Leases with remaining Lease termadiitg beyond December 31, 1998 to
terminate their Leases, and said Tenants actuleity & terminate their Leases or (3) an Environtale@ondition is classified as a Material
Event pursuant to Section 6.13(b).

(e) If any casualty, condemnation and/or Environmake@ondition shall have occurred but same doesostitute a Material Event with
respect to the affected Parcel, or if same coretita Material Event but the party entitled to teate this Agreement or eliminate such
affected Parcel from the terms of this Agreemesitha case may be, does not so elect, then thmefrggnt shall not be terminated or the
affected Parcel shall not be eliminated from thiemgeof this Agreement, as the case may be, thei@masion shall not be reduced or
otherwise adjusted (except as specifically providecdkin) and the Vornado Realty Group shall actietto such Property subject to such
casualty, condemnation proceeding or Environmeddaidition, as the case may be, without any liahikixpress or implied (except as
specifically provided in Section 6.13(b)), attaahthereby insofar as the MM Group is concernedratien in Section 6.13(b).

(f In the event that a casualty or condemnaticcucg after the date hereof (regardless of whetheobsame constitutes a Material Event)
and the affected Parcel is, nonetheless, conveyttbtVornado Realty Group pursuant to the termbisfAgreement at the Closing, then the
Vornado Realty Group shall be entitled to receiy@(the case of a casualty (A) all insurance petts received by the MM Group (less the
amount of all costs reasonably incurred by the MMUp in connection with the repair of such damageestruction), (B) an assignment of
all of the MM Group's right, title and interestand to any uncollected insurance proceeds whicivitfieGroup may be entitled to receive
(and the right to adjust any such claims) in cotinaowith such damage or destruction (less thearasle costs and expenses incurred by the
MM Group, if any, in collecting such insurance preds and in remediating, repairing and restorimgadge from such casualty which have
not been reimbursed to the MM Group from insurgmoeeeds received prior to Closing) and (C) an arhbom the MM Group equal to the
deductible on any insurance policy (which will bgplemented by way of a reduction of the Considengtior (ii) in the case of a
condemnation, (A) all condemnation proceeds recebyethe MM Group and (B) an assignment of the Mk@'s right, title and interest in
and to any unpaid condemnation awards (and the
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right to adjust such any claims) less any costsriied by the MM Group in connection with such camdation (subject to the right of any
Tenant to any condemnation awards). Notwithstanttirgoregoing, if a casualty or condemnation os@mnd the Vornado Realty Group has
not elected to terminate this Agreement or exchugeh Parcel from the transaction contemplated lgetebn the MM Group shall consult
with, and obtain the approval of (such approvaltodie unreasonably withheld, conditioned or deddyke Vornado Realty Group with
respect to any material decisions or courses @dragtith respect to such casualty or condemnatimiwithstanding the foregoing, after the
Vornado Realty Group has advised the MM Group ithhas elected to purchase a Parcel which is thiesof a casualty, the MM Group
shall not be entitled to be reimbursed for any £ostonnection with the repair of such damageestrdiction unless such costs were (a)
approved by the Vornado Realty Group (which apprskiall not be unreasonably withheld or delayedpdtincurred in emergency
circumstances where it was impractical to obtaéMlornado Realty Group's prior consent.

(9) If Vornado has elected to exclude a Parcel ftoenProperties being conveyed hereunder as prb¥aden Section 6.13(c)(ii) as a result of
a casualty, then, if the MM Group, in its sole d&tion, elects to rebuild such Parcel, and dodadnrebuild same within nine (9) months of
the Closing, the Vornado Realty Group shall haeeftiowing rights with respect to such Parcel:

(i) If at any time prior to the 5th anniversarytbé Closing Date the owner of the Parcel that Wwasstibject of such casualty (the "ROFO
Seller") desires to sell all of such Parcel (a "ROFroperty") to a third party (other than to a keinds part of a foreclosure or deed in lieu of
foreclosure, or to, a party Affiliated with, or adirect or indirect partner in, the MM Group) stRB®FO Seller may only do so if it first sends
written notice (the "Preliminary Offer Notice") the Vornado Realty Group setting forth the proposad price and the other material terms
and conditions upon which the ROFO Seller is wijlin sell the ROFO Property to such a third paatd granting the Vornado Realty Group
the option (the "ROFO Option") to purchase the RG®&Gperty pursuant to the terms of this SectioB@)L The Vornado Realty Group shall
then have 60 days (time being of the essence)mithich to give written notice to the ROFO Selleaittit wishes to exercise the ROFO
Option and purchase the ROFO Property at the prideon the terms and conditions set forth in thedifamary Offer Notice. If the Vornado
Realty Group timely exercises the ROFO Option tapase the ROFO Property pursuant to the terntsedPteliminary Offer Notice then (i)
the Vornado Realty Group shall deposit into escnothi a third party escrow agent a down payment kegua% of the purchase price set fc

in the Preliminary Offer Notice, (ii) the Partidsadl promptly negotiate the terms of a ContracBale for the purchase of the ROFO Property,
which terms shall be consistent with the termdefRreliminary Offer Notice and otherwise on cusiojrand reasonable terms, (iii) the
closing of the sale of such ROFO Property shaluoedthin 90 days after the exercise of the ROFQi@y time being of the essence with
respect to the Vornado Realty Group's obligatioolése by such date, and (iv) the ROFO Seller nhest €0 receive the proceeds of the
purchase price from the Vornado Realty Group ihegitJnits (valued based on the Current Market Vakief the Closing Date and/or cash).

(i) In the event that the Vornado Realty Groupsioet timely exercise the ROFO Option, then the R(Heller shall have the right to enter
into a contract of sale to sell the ROFO Propestsuty third party on terms not substantially lessofable to the ROFO Seller than the
corresponding terms set forth in the Preliminarfe®©Notice (it be agreed that a sales price equ@D&6 or more of the purchase price set
forth in the
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Preliminary Offer Notice shall be deemed reasonadtlany time within twelve (12) months after thxpieation of the ROFO Option. If the
ROFO Seller does not enter into a contract of &atell such ROFO Property within such twelve (@@)nth period or actually close under
such contract of sale within eighteen (18) monfter ahe expiration of the ROFO Option, then thene of this Section 6.13(g) shall again
apply to any future sale of such ROFO Propertyyisied that in no event shall the rights grantethia Section 6.13(g) extend beyond the
fifth (5th) anniversary of the Closing Date (unl@sBreliminary Offer Notice has been delivered iprgosuch date, in which event the rights
granted in this Section 6.13(g) shall extend uhgl expiration of the ROFO Option as provided fosiich Preliminary Offer Notice).

(iii) If the Vornado Realty Group exercises the RD®ption but materially defaults or otherwise fadgulfill its obligation to purchase the
ROFO Property pursuant to the terms and conditonsained in the Preliminary Offer Notice withirettime period required herein, then the
ROFO Seller shall be entitled to receive the ROFEP@3it, together with interest earned thereonigagdated damages, and all rights under
this Section 6.13(g) shall automatically and imnagely terminate.

(iv) If the Vornado Realty Group elects to purchés=ROFO Property, it may, at its option, causghsaterest to be acquired by an affiliated
nominee or designee, provided, however, such assghshall not relieve the Vornado Realty Groupmf obligation or liability with respe
thereto. The rights afforded to the Vornado Re@ltgup pursuant to this Section 6.13(g) are persintile Vornado Realty Group and may
not be assigned, directly or indirectly, to anyestherson.

(h) In the event that any Parcel is excluded fromterms of this transaction pursuant to this $adi13 or Section 6.8, but the terms of this
Agreement are otherwise consummated, then MMPI sbatinue to manage such Parcel on agreed uppoméaket terms until and unless
such Parcel is sold or otherwise transferred tord party not Affiliated with any MM Entity. Furtr, if any Parcel is excluded from the tel
of this transaction, then all assets (such as tnades and tradenames) held by MMPI which relatsutth Parcel shall, at the election of the
MM Property Group, and at any time and from timéitiwe thereafter, be transferred or licensed (fanimal consideration) to the applicable
MM Group member (unless and until such excludegeénty is subsequently transferred to the VornadaltRé&roup pursuant to

Section 6.13(Q)).

6.14 Designees of Vornado Realty Group. The MM @racknowledges and agrees that the Vornado ReattypGnay designate one or
more Subsidiaries to be transferees of any of thar®uted Interests hereunder.

6.15 Certain Assignments. In the event that padhe Closing the MM Group is unable to obtainileeessary consents and approvals to
effect the assignments contemplated by each db#wap Assignment and the Florida Assignment, therCash Portion of the Consideration
shall be reduced by an amount equal to the aggrddlaicated Property Values in respect of the idés subject to such assignments and the
conditions to Closing set forth in Sections 7.2ah8l 7.3.10 shall not be applicable insofar as thiate to the Dacap Assignment and the
Florida Assignment.
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ARTICLE VII
CONDITIONSTO CLOSING
7.1 Intentionally Omitted.

7.2 Conditions to the MM Contributors' ObligatiaiesClose. The obligation of the MM Contributorscmnsummate the transactions
contemplated hereby at the Closing is further ssiliesatisfaction or waiver by the MM Contributarfsthe following conditions on or before
the Closing Date:

7.2.1 Representations and Warranties. The repes@m and warranties of the members of the VorrRelty Group contained herein shall
be true and correct in all material respects @ah@fClosing Date as if remade on the Closing Deateept to the extent that they expressly
relate to an earlier date, or, if not, any variangedeviations from said representations and waesshall not have a material adverse effect
on the transactions contemplated by this Agreenfartpurposes of this subsection, the truth antectimess of any representation or
warranty shall be determined on an absolute basaning apart from any qualification of "knowledget forth in said representation or
warranty.

7.2.2 Full Performance. The members of the VorrRealty Group shall have performed and compliedlimaterial respects with all
agreements, covenants, obligations and conditieqired by this Agreement to be performed or coaapivith by it on or prior to the
Closing.

7.2.3 Closing Documents. The members of the VormRelmty Group shall have executed and deliveradedviM Contributors all Closing
Documents required to be delivered by the membfettseedvornado Realty Group and the Subsidiaries.

7.2.4 Employment Agreement. The Employment Agregmsinall have been executed and delivered as @ltdsng.

7.2.5 Payment for Common Stock of Management Compaihe MM Stockholders shall have received payrfrem the designees of the
Vornado Realty Group in respect of the transferthedsale of all of the voting common stock of eatthe Management Companies to such
designees.

7.2.6 Intentionally Omitted.

7.2.7 1ssuance of Common Units, Preferred Unitd,\é@1 Stock. The members of the Vornado Group ol \&3 the case maybe, shall have
issued, or caused to be issued, the Common Uné&$iteferred Units, and the VOI Stock (if appliedbtespectively, and, in the case of the
Preferred Units, pursuant to the certificate ofigleastion, which shall be substantially in the foofrExhibit 7.2.7 attached hereto.

7.2.8 REIT Election. Vornado shall not have revokedgbrior election pursuant to Section 856(c)(fljhe Code to be taxed as a REIT, and
shall be in compliance with all applicable fedénmlome tax laws, rules and regulations, includimgy€ode, necessary to permit it to be taxed
as a REIT. Vornado shall not have taken any aaidmave failed to take any action which would reegiy be expected to, alone or in
conjunction with any other factors, result in thed of its status as a REIT for federal incomeptavposes.

-48-



7.2.9 Amendment to OP Agreement. The OP Agreenteitisave been amended, a copy of which shall beeded at Closing, to reflect the
admission of the applicable Unitholders as limipagtners therein.

7.2.10 Absence of Litigation. No action, suit, eg&l, administrative or arbitral proceedings shaile been instituted before or by any cou
Governmental Authority or arbitration panel seekingnjoin or challenging the transactions contextgal by this Agreement, other than any
such proceeding initiated by or on behalf of anyrher of the MM Group or any direct or indirect béciary or equityholder of any member
of the MM Group.

7.2.11 Approval of Transaction. The consummatiotheftransactions contemplated hereby and theadglnf the Consideration to the MM
Contributors shall have been duly and validly atittenl and approved by the board of directors of ¥@d Vornado, on its own behalf and in
its capacity as the general partner of VRLP. Thenbers of the Vornado Realty Group shall delivethewsMM Contributors the certificate
referred to in Section 1.6.2(D).

7.2.12 No Injunction or Restraints. No statutegruégulation, temporary restraining order, pratiany or permanent injunction or other order
issued by any court of competent jurisdiction drestlegal restraint or prohibition preventing tlemsummation of the transactions
contemplated by this Agreement shall be in effeatyided, however, that the MM Contributors shak wommercially reasonable efforts to
have any such temporary restraining order, injomctorder, restraint or prohibition vacated.

7.2.13 HSR Act. Any waiting period applicable t@ tonsummation of the transactions contemplategblyaunder the HSR Act shall have
expired or been terminated, and no action shak teeen instituted by the United States Departmiedistice or the United States Federal
Trade Commission challenging or seeking to enjeendonsummation of the transactions contemplatszbliewhich action shall not have
been withdrawn or terminated, or the members oMibimado Realty Group and the MM Contributors shalve reasonably mutually
concluded that no filing under the HSR Act is regdiwith respect to the transactions contemplagzdly.

7.2.14 Mortgage Loan Assumption and Indemnity Agreet. The applicable members of the Vornado Ré&albup shall have executed and
delivered the Mortgage Loan Assumption and Indeynigreement.

7.2.15 Wolf Point Agreement; River West North Agremnt; Dacap Assignment and Florida Assignment. $anmaously with the Closing al
subject to Section 6.15, the Wolf Point Agreemérd, River West North Agreement, the Stardial Assignt and the BB&E Assignment, in
the forms set forth as Exhibits

7.2.15(a) (the "Wolf Point Agreement"), 7.2.15(th)e( "River West Agreement"),

7.2.15(c) (the "Dacap Assignment") and 7.2.15(dk (Florida Assignment”), respectively, shall h&een executed and delivered by all of
the parties thereto.

7.3 Conditions to the Obligations of the Membershef Vornado Group and the Subsidiaries. The ofitigaf the members of the Vornado
Realty Group to consummate this Agreement andrémsactions contemplated hereby at the Closingribdr subject to the satisfaction or
waiver by the members of the Vornado Realty Groufhe following conditions on or before the ClosiDgte:
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7.3.1 Representations and Warranties. The repragam and warranties of the MM Contributors camdi herein shall be true and correct in
all material respects as of the Closing Date asnifade on the Closing Date, except to the extanthiey expressly relate to an earlier date.
For purposes of this subsection, the truth andectmess of any representation or warranty shalldbermined on an absolute basis, meaning
apart from any qualification of "knowledge" settfom said representation or warranty.

7.3.2 Full Performance. The MM Contributors and Menagement Companies shall have each performedanglied in all material
respects with all agreements, covenants, obligatimd conditions required by this Agreement todrégpmed or complied with by them on
or prior to the Closing.

7.3.3 Closing Documents. The MM Contributors shaNe executed and delivered to the members of tiieado Realty Group all Closing
Documents required to be delivered by the MM Conitiors.

7.3.4 Title Policy. The Title Company shall be undiionally prepared to issue a Title Policy megtihe requirements of Section 6.8(b)
hereof for each Parcel.

7.3.5 Absence of Litigation. No action, suit, ogd¢ administrative or arbitral proceedings shalldbeen instituted before or by any court or
Governmental Authority or arbitration panel seekingnjoin or challenging the transactions contexal by this Agreement, except with
respect to any such proceeding initiated by any beerof the MM Group or any direct or indirect baoifry or equityholder of any member
of the MM Group (provided, that, in the case of aogh proceeding initiated by any member of the MMup or any beneficiary or
equityholder thereof, the Vornado Realty Group Isfeadeive indemnification in form and substancesogably satisfactory to the Vornado
Realty Group from the MM Group prior to Closing).

7.3.6 Approval of Transaction. The consummatiotheftransactions contemplated hereby shall have thely and validly authorized and
approved by the respective board of directors, gdpartner, managing member, trustee or otheraliing Person, as the case may be, of
each member of the MM Group. The members of the Gidup shall deliver to the members of the Vornaéal® Group a letter of an
authorized officer of each of such entities, imficand substance reasonably satisfactory to the mwenalh the Vornado Realty Group,
confirming the foregoing.

7.3.7 No Injunction or Restraints. No statute, ruégulation, temporary restraining order, preliamnor permanent injunction or other order
issued by any court of competent jurisdiction drestlegal restraint or prohibition preventing tlemsummation of the transactions
contemplated by this Agreement shall be in effeiyided, however, that the members of the Vorradalty Group shall use commercially
reasonable efforts to have any such temporaryaiagtg order, injunction, order, restraint or pttion vacated.

7.3.8 HSR Act. Any waiting period applicable to t@summation of the transactions contemplatedoyarader the HSR Act shall have
expired or been terminated, and no action shak teen instituted by the United States Departmiedistice or the United States Federal
Trade Commission challenging or seeking to enjeendonsummation of the transactions contemplatezbliewhich action shall not have
been withdrawn or terminated, or the members oiiimado Realty Group
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and the MM Contributors shall have mutually conelddhat no filing under the HSR Act is requiredhaiiéspect to the transactions
contemplated hereby

7.3.9 Estoppel Certificates. Notwithstanding the NPkbperty Contributors' obligation to distributetéfgpel Certificates to certain Tenants as
provided for in Section 4.4, and the obligatiortred MM Property Contributors to deliver to the Vado Realty Group any Estoppel
Certificates actually received on or before thes@@ig Date pursuant to Section 1.6.1(l), it shallydre a condition to the Vornado Realty
Group's obligation to consummate this Agreementtaadransactions contemplated hereby that the AdwriRealty Group receives (a) an
Estoppel Certificate from 75% (in square footagehe 87 Tenants listed in Section 7.3.9(A) of Bieclosure Schedule, and (b) an Estoppel
Certificate from 50% (in square footage) of the dmts listed in

Section 7.3.9(B) of the Disclosure Schedule. Ndtstanding anything else in this Agreement to tharemy, the MM Contributors shall be
entitled, but shall not be obligated, to adjoura @losing for up to thirty (30) days in order taaih any required Estoppel Certificates, suk
to the right of the Vornado Realty Group to waiwtivery of such Estoppel Certificates as a conditm Closing.

7.3.10 Wolf Point Agreement; River West North Agremnt; Dacap Assignment and Florida Assignment. amaously with the Closing al
subject to Section 6.15, the Wolf Point Agreemérd, River West North Agreement and the Dacap Assant and the Florida Assignment
shall have been executed and delivered by alleptrties thereto.

7.3.11 Common Stock of Management Companies. TheQ¢dkholders shall have made available for dejiverSteven Roth, Michael D.
Fascitelli and Joseph Macnow, against receipt pfrant therefore, certificates evidencing all of gharres of voting common stock of each of
the Management Companies, duly endorsed in blagktier with evidence of the payment of any appleatock transfer taxes and any
other applicable fees.

7.3.12 Zoning Opinion. A written opinion of Messwgilkes and Artis or a reputable law firm in the $#iington, D.C. area as to the
compliance of the Office Center and the Design €ewith applicable zoning requirements, includirgking, in all material respects.

ARTICLE VIII
SURVIVAL, INDEMNIFICATION, LIMITATIONSON LIABILITY

8.1 Survival. Except as set forth in this Sectiaht® the contrary, all representations and waieardf the MM Contributors and the
Management Companies and the members of the VoiRadlty Group in this Agreement shall terminatetyh{30) months after the Closing
and the MM Contributors or the members of the VdmRealty Group, as applicable, shall have nolltgtihereafter with respect to such
representations and warranties except to the etttemhembers of the Vornado Realty Group haveh@MM Contributors have, as
applicable, notified the other party in writinganfiy breach of representations and warranties dstinf thirty (30) month period. In addition,
the representations and warranties set forth iti@e2.23 with respect to Tax Returns and Taxeg#éiods prior to the Adjustment Date
shall survive for a period expiring on the thirday@nniversary of the filing date of the applicabéx Return (provided that if the applicable
member of the MM Group and the United States IratieRevenue Service or other taxing authority hayreed to extend the applicable sta
of limitations beyond any such period, then in soabe such representations and warranties shaiveuo the date on
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which such agreement to extend expires). The coisraand agreements contained herein with respgasbClosing obligations of the
parties shall survive without limitation, unles®sifically limited by the terms of this Agreement.

8.2 The MM Contributors' Indemnification Obligat&n(a) Subject to the other provisions of this &etiVIll, from and after the Closing until
the expiration of the stated survival period, th®l \@ontributors jointly and severally shall indemnifiefend and hold harmless the members
of the Vornado Realty Group and their respectifeers, directors, Affiliates, partners and agdthe "Vornado Realty Group Indemnified
Parties") from and against any costs or expensehifling, without limitation, the reasonable feé#®engineers and other professionals and
experts as well as reasonable attorneys' feeshan@asonable out-of-pocket expenses of testifgimgpreparing for testimony and
responding to document and other information retgu@sd in connection with the enforcement of aglts hereunder, whether or not a pi

to such litigation), judgments, liabilities, finemnounts paid in settlement, losses, claims ancagam(collectively, "Damages"), as incurred,
to the extent they relate to, arise out of or heeresult of:

(i) the breach of or any inaccuracy in any of theresentations and warranties of the MM Contritsutentained in or made pursuant to this
Agreement; and

(i) the breach or nonperformance of any covenamtgoeement of the MM Contributors contained irs thgreement.

(b) From and after the Closing through the thi@@)(month anniversary of the Closing Date, the Mbh(Cibutors shall indemnify, defend
and hold harmless the Vornado Group Indemnifiedi€afrom and against any Damages, as incurretigtextent they relate to, or arise out
of or are a result of, any facts or circumstaneteting to the activities or operations of anygdtror indirect, former subsidiary of MMPI (but
not, for the purposes of this paragraph, with respethe activities or operations of MMPI Sub ayather MM Entity). The indemnification
provided under this paragraph shall not be sulbjettie monetary limitations set forth in Sectiof(8) or

Section 8.5(d). The MM Contributors' indemnificatiobligations under this paragraph shall termigit¢he thirty (30) month anniversary of
the Closing Date (but not with respect to any biitha claims asserted by any Vornado Group Inderadifarty prior to such thirty (30)
month anniversary date in accordance with this Agrent).

From and after the Closing, the MM Contributorslkimaemnify, defend and hold harmless the Vorn&toup Indemnified Parties from and
against all Damages, as incurred, to the extentritlate to, or arise out of or are a result of; #nird party personal injury or employee
claims, litigations or other proceedings arisingnirfacts and circumstances existing and occurrigg o the Adjustment Date, including the
personal injury and employee claims and proceediegsribed in Sections 2.4(b)(5) or 2.4B)(3) of Bisclosure Schedule. The
indemnification provided under this paragraph shatlbe subject to the monetary limitations settfam Section 8.5(b) or Section 8.5(d).

8.3 The Indemnification Obligations of the Membefshe Vornado Realty Group and the Subsidiariebj&t to the other provisions of this
Article VIII, from and after the Closing until thexpiration of the stated survival period, the meralod the Vornado Realty Group shall
jointly and severally indemnify, defend and holdrhbess the MM Contributors and their respectivéceffs, directors, members, Affiliate
shareholders, beneficiaries, partners and agdms M Group Indemnified Parties"), from and agaiasy Damages (for purposes of this
Section 8.3 only, "Damages" shall include the TayrRent owing
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by the MM Contributors as a result of the breacliheymembers of the Vornado Realty Group of Sedidj, as incurred, to the extent they
relate to, arise out of or are the result of:

() the breach of or any inaccuracy in any of tbpresentations and warranties of the members dfdheado Realty Group contained in or
made pursuant to this Agreement; and

(i) the breach or nonperformance of any covenamtgneement of the members of the Vornado Realby@contained in this Agreement.

8.4 Claims. (a) If the Closing occurs and a Vornkeéalty Group Indemnified Party or a MM Group Indefied Party (in each case, an
"Indemnified Party") intends to seek indemnificatjpursuant to this Article VI, such Indemnifieéuy shall promptly notify the party
obligated to indemnify such Indemnified Party (eaabh party shall be referred to as an "IndemnifyRarty” in such capacity), in writing, of
such claim describing such claim in reasonableildetavided, that the failure to provide such getshall not affect the obligations of the
Indemnifying Party unless and only to the extei @ctually prejudiced thereby. In the event thath claim involves a claim by a third party
against the Indemnified Party which seeks Damages iamount in respect of which indemnificationguant to this Article VIl would be
available, the Indemnifying Party shall have th{{@@) days after receipt of such notice to decidetiver it will undertake, conduct and
control, through counsel of its own choosing anidsabwn expense, the settlement or defense theaiadfif it so decides, the Indemnified
Party shall cooperate with it in connection thetbwprovided, that the Indemnified Party may p@ptite in such settlement or defense thre
counsel chosen by it, and provided further, thatfées and expenses of such counsel shall be bgrfe Indemnified Party. The
Indemnifying Party shall not, without the writteartsent of the Indemnified Party (which consentlsiatl be unreasonably withheld), settle
compromise any action for which it is providing @mnity hereunder. The Indemnified Party shall reotehthe right to settle any claim or
action without the consent of the Indemnifying RPaprovided, that if the Indemnifying Party doeg notify the Indemnified Party within
thirty (30) days after the receipt of the IndenwiifiParty's notice of a claim of indemnity hereurttiat it elects to undertake the defense
thereof, or thereafter does not diligently proseatich defense, then the Indemnified Party shaé bize right to contest, settle or compron
the claim but shall not thereby waive any righintdemnity therefor pursuant to this Agreement.

(b) The Indemnifying Party and the Indemnified pPatall cooperate fully in all aspects of any irtigetion, defense, pretrial activities, trial,
compromise, settlement or discharge of any clainegpect of which indemnity is sought pursuanhte Article VIII, including, but not
limited to, by providing the other party with reasdle access to employees and officers (includingimesses) and other information.

(c) To the extent that the Vornado Realty Grouendified Parties have a claim against both the Mdt@butors and any title insurer and
elect to seek recovery from, or are otherwise imiéed by, the MM Contributors, the Vornado ReaByoup hereby assigns to the MM
Contributors, to the extent permitted by law anel tdrms thereof, all claims the Vornado Group Indiéied Parties may have against said
title insurer and agrees to cooperate in any redsermanner in the prosecution of said claims bhiolg, if necessary, proceeding in its name
for the benefit of the MM Contributors through ceehselected by the MM Contributors, at the MM Citmitors' cost.

8.5 Limitations on Liability and Amounts. (a) IN NEWENT SHALL ANY
PARTY HERETO, OR ANY DIRECT OR INDIRECT PARTNER, MBBER, SHAREHOLDER, BENEFICIARY, OWNER OR
AFFILIATE THEREOF, OR ANY OFFICER, DIRECTOR, EMPL(BE,
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TRUSTEE, OR AGENT OF ANY OF THE FOREGOING OR ANY REIATE OR CONTROLLING PERSON THEREOF, BE LIABLE
TO ANY MM GROUP INDEMNIFIED PARTY OR VORNADO REALTYGROUP INDEMNIFIED PARTY, AS THE CASE MAY BE, IN
CONTRACT, TORT OR OTHERWISE WITH RESPECT TO ANY INRECT, CONSEQUENTIAL, OR EXEMPLARY DAMAGES
ARISING FROM OR RELATING TO THIS AGREEMENT OR ANY ICOSING DOCUMENT OR TRANSACTION DOCUMENT.

(b) IN NO EVENT SHALL THE MM CONTRIBUTORS OR THE MEBERS OF THE VORNADO REALTY GROUP, AS APPLICABLI
BE LIABLE TO ANY INDEMNIFIED PARTY UNDER SECTION & OR SECTION 8.3 UNLESS AND UNTIL THE AGGREGATE
AMOUNT OF DAMAGES FOR WHICH THE MM CONTRIBUTORS ORHE MEMBERS OF THE VORNADO REALTY GROUP, AS
APPLICABLE, ARE OBLIGATED TO INDEMNIFY THE INDEMNIARED PARTIES UNDER

SECTION 8.2 OR 8.3, AS APPLICABLE, EXCEEDS $1,50AFTER WHICH THE INDEMNIFIED PARTIES OR ANY OF TEM
MAY BRING ONE OR MORE CLAIMS AGAINST THE MM CONTRIBJITORS OR THE MEMBERS OF THE VORNADO REALTY
GROUP, AS APPLICABLE, UNDER

SECTION 8.2 OR SECTION 8.3 FOR THE ENTIRE AMOUNT OHEIR AGGREGATE DAMAGES.

(c) IF THE CLOSING OCCURS, THE MEMBERS OF THE VORN® REALTY GROUP, ON THE ONE HAND, AND THE MEMBERS
OF THE MM GROUP, ON THE OTHER HAND, SHALL NOT HAVEHE RIGHT TO BRING A CLAIM AGAINST ANY MEMBER OF
THE OTHER GROUP BY VIRTUE OF ANY OF THE REPRESENTIKONS OR WARRANTIES CONTAINED HEREIN OR IN ANY
TRANSACTION DOCUMENT BEING FALSE OR MISLEADING UNLES (I) SUCH CLAIM IS BROUGHT ON OR PRIOR TO THE
DATE ON WHICH A CLAIM BASED ON SUCH REPRESENTATIORMR WARRANTY MAY NO LONGER BE BROUGHT AND (Il)
NOTICE OF THE FALSE OR MISLEADING REPRESENTATION ORARRANTY HAS BEEN GIVEN TO THE MEMBERS OF TH|
APPLICABLE GROUP AND THE MEMBERS OF SUCH GROUP HAVHAD THIRTY (30) DAYS TO CURE SAME. FURTHERMORI
IN NO EVENT AFTER THE OCCURRENCE OF THE CLOSING SHA(A) THE MEMBERS OF THE VORNADO REALTY GROUP
BE ENTITLED TO RECEIVE DAMAGES FROM THE MM GROUP ORNY MEMBER THEREOF, IN EXCESS OF THE NUMBER OF
MM CONTRIBUTORS UNITS, OR CASH, DEPOSITED AT ANY ME PURSUANT TO THE PLEDGE AGREEMENT (EXCEPT FOR
A BREACH OF THE REPRESENTATION SET FORTH IN SECTI@\), OR (B) THE MEMBERS OF THE MM GROUP BE
ENTITLED TO RECEIVE DAMAGES FROM THE VORNADO REALTYGROUP OR ANY MEMBER THEREOF IN EXCESS OF (1)
$32,500,000 FROM THE CLOSING DATE TO THE 18-MONTHNAIVERSARY OF THE CLOSING DATE, (ll) $16,250,000 KPS

THE AMOUNT OF ANY BONA FIDE INDEMNIFICATION CLAIMS ASSERTED BY ANY MEMBER OF THE MM GROUP FROM
THE CLOSING DATE TO THE 18-MONTH ANNIVERSARY OF THELOSING DATE THAT HAVE NOT BEEN RESOLVED IN
ACCORDANCE WITH THIS AGREEMENT) FROM THE 18-MONTH RNIVERSARY OF THE CLOSING DATE TO THE 30MONTH
ANNIVERSARY OF THE CLOSING DATE, AND (lll) ZERO (PUS (X) THE AMOUNT OF ANY BONA FIDE INDEMNIFICATION
CLAIMS ASSERTED BY ANY MEMBER OF THE MM GROUP FRONIHE CLOSING DATE TO THE 18-MONTH ANNIVERSARY
OF THE CLOSING DATE THAT HAVE NOT BEEN RESOLVED IRCCORDANCE WITH THIS AGREEMENT AND (Y) THE
AMOUNT OF ANY BONA FIDE INDEMNIFICATION CLAIMS ASSERTED BY ANY MEMBER OF THE MM GROUP PRIOR TO TH
18-MONTH ANNIVERSARY OF THE CLOSING DATE TO THE 3MONTH ANNIVERSARY OF THE CLOSING DATE)
THEREAFTER, BUT IN NO EVENT GREATER THAN $32,500,00N THE AGGREGATE.
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(d) NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARYIF THE CLOSING OCCURS, RECOURSE AGAINST ANY
MEMBER OF THE MM GROUP HEREUNDER (FOR INDEMNIFICADIN OBLIGATIONS OR OTHERWISE), WITH RESPECT TO
THE FAILURE OR BREACH OF ANY REPRESENTATION OR WARRTY HEREUNDER SHALL BE LIMITED SOLELY TO THE
VORNADO REALTY GROUP'S RIGHT TO PURSUE ITS RIGHTS\® REMEDIES UNDER THE PLEDGE AGREEMENT. IF THE
CLOSING OCCURS, THE INDEMNIFICATION AND OTHER PROWIONS IN THIS ARTICLE 8 SHALL BE THE SOLE AND
EXCLUSIVE REMEDIES OF THE MM CONTRIBUTORS AND THE EMBERS OF THE VORNADO REALTY GROUP AGAINST
EACH OTHER WITH RESPECT TO ANY AND ALL CAUSES OF AKON RELATED TO ANY BREACH OF ANY
REPRESENTATION OR WARRANTY UNDER THIS AGREEMENT ORNY TRANSACTION DOCUMENT.

(e) IF THE CLOSING DOES NOT OCCUR, IN NO EVENT SHAITHE VORNADO REALTY GROUP HAVE ANY LIABILITY TO
THE MM GROUP FOR DAMAGES IN EXCESS OF $32,500,000THE AGGREGATE.

ARTICLE IX
TERMINATION

9.1 Termination as a result of Casualty, Conderonattnvironmental Law Violation or Title Defect. iElAgreement may be terminated to
the extent provided for in Section 6.8 or SectidB6at which point no party shall have any rightebligations hereunder except the
Termination Surviving Obligations. In the eventstifigreement is terminated by the Vornado Realtyu@raursuant to this Section 9.1, then
(i) the MM Group shall pay to the Vornado RealtyoGp a termination fee of $3,000,000 and (ii) neithe MM Contributors nor the
members of the Vornado Realty Group shall havefartiier obligation or liability to the other hereider, except for the Termination
Surviving Obligations.

9.2 Termination by the MM Contributors for the Daffzof the Members of the Vornado Realty Groupthia event that on or prior to the
Closing the members of the Vornado Realty Groupulefvith respect to their obligations pursuanthis Agreement in any material respect
for any reason except the failure by the MM Conitiss to perform their obligations hereunder, drelMM Contributors are otherwise rea
willing and able to perform their obligations heméer, including, but not limited to, a breach dtuig@ of any representation, warranty,
covenant or agreement contained herein that isriahite the context of the transactions contempuldtereby and such breach has not been
waived, the MM Contributors shall have the optioretect either to (i) terminate this Agreement byirgg the members of the Vornado Re:
Group written notice of such election prior to diChosing and/or (ii) pursue all of their availalbmedies at law or in equity (including the
remedy of specific performance); provided, howetleaf the remedies provided by (i) and (ii) abolvellsbe available to the MM Contributc
only to the extent that such default continuesHoty (30) days after the actual receipt by thembers of the Vornado Realty Group of a
written notice from the MM Contributors setting tloin detail the nature of such default or fail(g&cept with respect to the Vornado Realty
Group's obligations under the Mart Commitment, wégpect to which such thirty (30) day period shali apply) or, in the case of a default
with respect to a representation or warranty,¥i{B0) days after the scheduled Closing Date. Ugpontermination pursuant to this Section
9.2, neither the MM Contributors nor the memberthefVornado Realty Group shall have any furthdigakion or liability to the other
hereunder, except for the Termination Survivingigdiions.
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9.3 Termination by the Members of the Vornado Grang the Subsidiaries for the MM Contributors' Défan the event that on or prior to
the Closing the MM Contributors default with respiectheir obligations pursuant to this Agreemenamny material respect for any reason
except the failure by the members of the VornadaltRe&sroup to perform their obligations hereundard the members of the Vornado Re
Group are otherwise ready, willing and able to gerf their obligations hereunder, including, but lmited to, a breach or failure of any
representation, warranty, covenant or Agreementiagoed herein that is material in the context eftitansactions contemplated hereby and
such breach has not been waived, the members dfaimado Realty Group shall have the option toteles their sole and exclusive remedy,
either to: (i) terminate this Agreement by givitng tMM Contributors written notice of such electnor to or at Closing and elect in such
notice to receive the termination fee set fortthim last sentence of this Section 9.3 or (ii) parall of their available remedies in equity
(including the remedy of specific performance);\pded, however, that the remedy selected by thenado Realty Group under clauses (i) or
(i) above shall be available to the members oftbenado Realty Group only to the extent that stefault continues for thirty (30) days ai
the later of the then scheduled Closing Date atubhoeceipt by the MM Contributors of a writtentive from the members of the Vornado
Realty Group setting forth in detail the naturesoéh default or failure or, in the case of a ddfaith respect to a representation or warranty,
thirty (30) days after the scheduled Closing Dateno event shall the right of the members of tleenédo Realty Group to seek specific
performance include the right to compel the MM Citmitors to expend more than the Maximum MM Expé&mé Amount (or such lesser
amount as may be provided herein in certain cdsas)re any and all defaults or failures of therespntations, warranties, covenants or
agreements contained in this Agreement. Upon amyitation of this Agreement pursuant to clausef(ithis

Section 9.3, then (i) the MM Group shall pay to Ytf@nado Realty Group a termination fee of $3,000,8nd (ii) neither the MM
Contributors nor the members of the Vornado Re@hyup shall have any further obligation or lialyilib the other hereunder, except for the
Termination Surviving Obligations.

ARTICLE X
DEFINITIONSAND TERMS
10.1 Specific Definitions. As used in this Agreeméhe following terms shall have the meaning sethfbelow:
"1934 Act" means the Securities Exchange Act 04188 amended, and the rules and regulations tideeu

"Aboveground Storage Tank" means each and evegvé&ground storage tank," whether or not subjetii¢oTank Laws, as well as any
"secondary containment system" as those termsedirged by the Tank Laws.

"Accredited Investor" means a Person who qualdéi®an "accredited” investor as defined in relesantrities laws, including, without
limitation, under Rule 501 of the 1933 Act.

"Affiliate" means, when used with reference to asfied Person,

(i) if such Person is an individual, any membethaf immediate family of such Person or any trustlie benefit of any Person or any such
member of the immediate family of such Person &hdify Person directly or indirectly controlled,gontrolling or under common control
with the Person in question. The term "control"llsimean, for purposes of this definition, with respto any Person, the possession, directly
or indirectly, of
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the power to direct or cause the direction of tlemagement and policies of such Person, whethenghrthe ownership of voting securities,
by contract or otherwise. The term "member of themediate family" means, with respect to any indinal] the spouse, children and
grandchildren of any such individual.

"Apparel Property" means that certain parcel of peaperty, which constitutes part of the Real Rty commonly known as the "Apparel
Center" and identified in Section 1.1(a) of thedlasure Schedule, and all other Property locatetetin or used in connection therewith.

"Built-in-Gain" means, with respect to any itemRxéal Property, the amount of gain that would becalled to the MM Contributors under
Section 704(c) of the Code if such Property wespaled of in a Taxable Transaction.

"Business Day" means any day other than a SatuBiayday or other day on which banks are authotizée closed in the State of New
York.

"Closing Date Market Value Per Unit" means the agerof the Closing Price for a Vornado Common Skarthe five (5) consecutive
Trading Days immediately preceding the Closing Date

"Closing Price" means, on any date, with respeatwrnado Common Share, the last sale price, aegudy, or, in case no such sale takes
place on such day, the average of the closingridagked prices, regular way, for one Vornado ComBiware in either case as reported in
the principal consolidated transaction reportingtagn with respect to securities listed or admittettading on the New York Stock Exchar

"Code" means the Internal Revenue Code of 198&nended from time to time, and the regulations pilgated thereunder, or any
corresponding federal tax statute enacted aftedale of this Agreement. A reference to a spestiction (ss.) of the Code refers not only to
such specific section but also to any correspongingision of any federal tax statute enacted afterdate of this Agreement, as such spe
section or corresponding provision is in effecttloa date of application of the provisions of thigrdement containing such reference.

"Current Market Value Per Unit" on any given dateams the average of the Closing Price for a Vor@@mmon Share for the twenty (20)
consecutive Trading Days immediately preceding siatb.

"Design Center Property" means that certain pastegal property, which constitutes part of the R&raperty, commonly known as the
"Washington Design Center" and identified in Sectlol(a) of the Disclosure Schedule, and all oRreperty located thereon or used in
connection therewith.

"Discharge" means the releasing, spilling, leakitigposing, pumping, pouring, emitting, emptyingating or dumping of Hazardous
Materials at, into, onto or migrating from or ortk@ Property, regardless of whether the resulhahtentional or unintentional action or
omission.

"Environmental Documents” means all environmenteiuinentation in the possession of the MM Contritaitmncerning the Real Property
or its environs including, without limitation, albmpling plans, cleanup plans, preliminary assessplens and reports, site investigation
plans and reports, remedial investigation plansrapdrts, remedial action plans and reports, oethévalent, sampling results, sampling
result reports, data, diagrams, charts, maps, sisalgonclusions, quality assurance/quality control
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documentation, correspondence to or from any Gonental Authority, submissions to any Governmentatih#rity and directives, orders,
approvals and disapprovals issued by any GoverrahAathority, which documentation includes, withdimitation, the documentation set
forth in Section 2.17 of the Disclosure Schedule.

"Environmental Law" means the following: (x) eacidaevery applicable federal, state, county or mpaldaw, statute, ordinance, rule,
regulation, guideline, code, license, permit, atittation, approval, consent, legal doctrine, orfledgment, decree, injunction, directive,
requirement or agreement with any Governmental éuitth relating to (y) the protection, preservatimmrestoration of the environment
(including, without limitation, air, water, vap@urface water, groundwater, drinking water supglyface land, subsurface land, plant and
animal life or any other natural resource), or tionlan health or safety, or (z) the exposure toheise, storage, recycling, treatment,
generation, transportation, processing, handlaiggling, production, release or disposal of Haaasddaterials. The term Environmental L
includes, without limitation, (i) the federal Congiensive Environmental Response Compensation amlity Act of 1980, the Superfund
Amendments and Preauthorization Act, the federaieWRollution Control Act of 1972, the federal Gieair Act, the federal Clean Water
Act, the federal Resource Conservation and Recoeryf 1976 (including the Hazardous and Solid Wasmendments thereto), the fede
Solid Waste Disposal Act and the federal Toxic $alses Control Act, the Federal Insecticide, Fudgiand Rodenticide Act, the Atomic
Energy Act, the Nuclear Waste Policy Act of 198% federal Occupational Safety and Health Act aftl @ach as amended and as now in
effect, and (ii) any common law or equitable daowr{including, without limitation, injunctive refi@nd tort doctrines such as negligence,
nuisance, trespass and strict liability) that nrapadse liability or obligations for injuries or dages due to, or threatened as a result of, the
presence of or exposure to any Hazardous Materials.

"GAAP" means generally accepted accounting priesigind practices consistently applied for all gkyiso as to properly reflect the financ
condition, results of operations and changes ih 8asvs of any entity.

"Governmental Authority" means any federal, stateinty or municipal court, tribunal, governmentaoy department, agency, bureau, b
or commission, regulatory authority, or other goweental or similar type body, subdivision or instentality obtaining authority therefrom
or created pursuant to any law.

"HSR Act" means the Hart-Scott-Rodino Antitrust hmgements Act of 1976, as amended.

"Hazardous Materials" means any substance presaefilyed, designated or classified as hazardoui, tadioactive or dangerous, whether
by type or by quantity, including any substancetaiming any such substance as a component. HazaMaterials includes, without
limitation, any toxic waste, pollutant, contaminamizardous substance, toxic substance, hazardisie,vgpecial waste, or petroleum or any
derivative or by-product thereof, radon, radioaetwaterial, asbestos, asbestos containing materés,formaldehyde products, lead and
polychlorinated biphenyl, and without limitationyaand all of the following, including mixtures tleaf: any hazardous substance, pollutant,
contaminant, waste, by-product or constituent ratgul under the Comprehensive Environmental Resp@usepensation and Liability Act,
42 U.S.C.

Section 9601 et seq., oil, petroleum and petrolpurducts and derivatives and natural gas, natasliguids, liquefied natural gas and
synthetic gas usable for fuel; asbestos and asbestdaining materials, PCBs and other substamzpdated under the federal Solid Waste
Disposal Act and the federal Toxic Substances ©bairt, 15 U.S.C. Section 2601 et seq.; source ri@tspecial nuclear material, by-
product material and any other radioactive matealradioactive wastes, however produced,
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regulated under the Atomic Energy Act or the Nucl&@ste Policy Act of 1982; and chemicals subje¢ghe OSHA Hazard Communication
Standard, 29 C.F.R. ss.55.1910.1200 et seq.

"Knowledge of the MM Contributors"”, "the MM Contribors' knowledge", "best of the MM Contributorsbkriedge" or similar derivations
thereof (including as such "knowledge" qualifiesyrba used with respect to the MM Group or any meartereof) means the actual
knowledge of Joseph Hakim, Thomas Kennedy, Chriopgennedy, Myron Maurer, Randall Clark and MidHa®us.

"Knowledge of the Vornado Realty Group", "the VainaRealty Group's Knowledge", "best of the Vorn&ialty Group's knowledge" or
similar derivations thereof means the actual kndgteof Michael D. Fascitelli, Joseph Macnow and REpstein.

"Land Trustee" means LaSalle National Bank, a nafibanking association.
"Land Trust Agreements" means the trust agreemerttsr which the Land Trusts are established.

“Land Trusts" means the following land trusts elishled under the trust agreements indicated, ih ease with the Land Trustee as trustee
and with the respective beneficiaries indicatedgctvimold legal title to the respective Parcelsha Real Property indicated: (i) Trust
established by Trust Agreement dated May 27, 198ilkaown as Trust No. 104000 under which Merchantlart Owners, L.L.C. is the

sole beneficiary, which holds legal title to themRroperty; (ii) Trust established by Trust Agremrhdated March 1, 1967, as extended, and
known as Trust No. 36223, under which World Tra@at€r Chicago, L.L.C. is the sole beneficiary, vhiolds legal title to the Apparel
Property; and (iii) Trust established by Trust Agreent dated August 21, 1986 and known as TrustNb475, under which Merchandise
Mart Owners, L.L.C. is the sole beneficiary, whiatids legal title to the River West South Property.

"Law" or "Laws" means any applicable federal, st&ieeign or local law, statute, ordinance, rulede, regulation, order, judgment or decree.

“Lien" means any material lien, mortgage, chargeion, contractual restriction on transfer, seguriterest, tax lien (other than for Taxes not
yet due and payable), pledge, encumbrance, conditgale or title retention arrangement, or angpotaim against an asset or any agree
to create or confer any of the foregoing, in ea@deovhether arising by agreement or under anytstatdaw or otherwise.

"Mart Owner" means the land trust which owns thet\Pxoperty.

"Mart Property" means that certain parcel of reaberty, which constitutes part of the Real Propedmmonly known as the "Merchandise
Mart" and identified in Section 1.1(a) of the Disslire Schedule, and all other Property locateatmeor used in connection therewith.

"Material Adverse Change" or "Material Adverse Effemeans a material adverse change or effect@bukiness, financial condition or
results of operations of (i) the MM Contributors(y the Vornado Realty Group, as applicable, aclecase, taken as a whole.
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"Maximum MM Expenditure Amount" means $12,500,0@8s all payments made by, and other expenditdréseoMM Group pursuant to
Sections 4.1, 6.8, 6.13 and 9.3 (not taking intmaat any ordinary or customary transaction expetis® do not relate to any specific
obligation of the MM Group pursuant to Sections, 4.8, 6.13 or 9.3), except to the extent SectBsand/or 6.13 impose an unlimited
expenditure obligation on the MM Group.

"Met Life" means Metropolitan Life Insurance Comgan
"Met Life Loans" means those certain loans from Mét to the Mart Owner.

"Notice" means, in addition to its ordinary meaniagy written communication of any nature, whethahe form of correspondence,
memorandum, order, directive or otherwise.

"Office Center Property" means that certain paoekal property, which constitutes part of the R&raperty, commonly known as the
"Washington Office Center" and identified in Sentib.1(a) of the Disclosure Schedule and all otliepéxty located thereon or used in
connection therewith.

"Ordinary Course of Business" means the ordinadymmdent course of business consistent with petbm and practice (including with
respect to quantity and frequency). In additiotheaforegoing, actions taken in satisfaction ofiiid Contributors' obligations hereunder
shall be deemed to be in the Ordinary Course ofriggs.

"Permitted Encumbrances" means

(a) the Liens of real estate taxes, personal ptppexes, water charges, and sewer charges pros&lee are not due and payable, but subject
to adjustment as provided in Section 1.3;

(b) the rights of the Tenants under the Leasewrasts and licensees only;

(c) any easements, covenants and restrictions vanekntered into with the consent of the membkttseoVornado Group after the date
hereof;

(d) any and all laws, statutes, ordinances, catéss, regulations, requirements, or executive rataglaffecting the Real Property including,
without limitation, those related to zoning anddarse, as of the date hereof;

(e) the state of facts shown on the Survey ancoéimgr state of facts which a recent and accurategwf the Real Property would actually
show, provided same do not impair the use of thed Reoperty as it is currently being used and dor@ader title uninsurable at standard
rates;

(f) the Service Contracts;
(9) any installment not yet due and payable of sssents imposed after the date hereof and affetttin&eal Property or any portion there

(h) any utility company rights, easements and féses to maintain poles, lines, wires, cables,ipexes and other fixtures and facilities in,
over, under or upon the Real Property,
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provided same do not impair the present use oR&ed Property other than to a de minimis extentdgmdot render title uninsurable at
standard rates;

(i) such matters as the Title Company shall being|lwithout special premium, to omit as exceptitmsoverage, or to except with insurance
against collection out of the Real Property;

(j) all mortgages, deeds of trust and other secdicuments relating to any loan that is exprebsing assumed by the Vornado Group and
not discharged at the Closing;

(k) any exceptions and other items shown on the i@ibments which are not crossed out or labeled "Qraitd
() the Easements and the rights to create sartifuture, as set forth in Section 11.19.

"Person" means any natural person, corporatiotitdthpartnership, limited liability company, limddiability partnership, general
partnership, joint stock company, joint venture)| estate investment trust, association, compaungst, thank, trust company, land trust, ver
trust, business trust or other organization irrespe of whether it is a legal entity, or any gawaent or agency or political subdivision
thereof.

"Preferred Units" means a series B preferred UnitRLP having the designation, rights, preferendigsiidation value and other terms
described in the exhibit to the OP Agreement attddiereto as Exhibit 7.2.7.

"River West South Property" means that certainglatreal property, which constitutes part of Beal Property, commonly known as 527
West Kinzie Street, Chicago, Illinois, and idemifion Section 1.1(a) of the Disclosure Schedulé adlrother Property located thereon or
used in connection therewith.

"Subsidiary" means (a) any entity of which Vornaans directly or indirectly (x) at least a majordf/the outstanding capital stock (or other
shares of beneficial interest) or (y) at least gonitg of the partnership, membership or other méequity interests or (b) any entity in which
any member of the Vornado Realty Group (or othecsjed entity) is a general partner, includingtheut limitation, VRLP.

"Tank Laws" means all federal, state and local |astestutes, ordinances and codes, and the regudgiimmulgated thereunder where
applicable, relating to the ownership, registratioperation, maintenance and closure of Undergr@&tachge Tanks or Aboveground Storage
Tanks.

"Taxes" means all taxes, charges, fees, leviether assessments, including, without limitatiohnat income, gross income, gross receipts,
sales, use, service, service use, ad valoremferafimnchise, profits, license, lease, withhotgisocial security, payroll, employment, excise,
estimated, severance, stamp, recording, occupagahand personal property, gift, windfall profitsother taxes, customs, duties, fees,
assessments or charges of any kind whatsoeverhetheamputed on a separate, consolidated, unitambined or other basis, together with
any interest, fines, penalties,
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additions to tax or other additional amounts impladeereon or with respect thereto imposed by axipgaauthority (domestic or foreign).

"Tax Payment" means an amount equal to the sun thie(federal, state, and local income Taxes playiayp the members of the MM
Contributors resulting from the recognition of Buil- Gain and (ii) an additional payment in an ambequal to the amount such that, after
payment by the members of the MM Contributors bfrakes (including interest and penalties) on an@uveceived under clause (i) and this
clause (ii), the members of the MM Contributorsiretan amount equal to the amount described irseléi.

"Tax Protest" or "Tax Protests" means a protestifivith the Internal Revenue Service concerningriaiters or a similar request for an
administrative determination with a State taxinthatity.

"Tax Returns" means all federal, state, local amdifin income, franchise, sales and other taxmstur

"Termination Surviving Obligations" means the regpe obligations of a party set forth in Sectidng, 1.7.1, 3.15, 5.3 and 5.4 and Articles
VI (except for Section 6.11), VIII, IX, and X.

"Trading Day" means a day on which the principalareal securities exchange on which Vornado Com@bares are listed or admitted to
trading is open for the transaction of business.

"Treasury Regulations" means the income tax reguist including temporary regulations, promulgateder the Code, as such regulations
may be amended from time to time (including coroesfing provisions of succeeding regulations).

"Underground Storage Tank" means each and evedetgnound storage tank," whether or not subjetittéolank Laws, as well as the
"monitoring system," the "leak detection systerhg tdischarge detection system" and the "tank syséssociated with the "underground
storage tank," as those terms are defined by th& Taws.

"Units" means any and all units of limited partingpsinterest of VRLP of any class or series whiohiasued and outstanding as of the
Closing Date, including, but not limited to, the MBbntributor Units.

"VOI" means Vornado Operating, Inc., a Delawareooation.

"VOI Purchase Agreement" means the VOI Share Psecliption Agreement, dated as of the date hergahd between VOI and the MM
Contributors.

"Vornado Common Shares" means the common shateneficial interest, $0.04 par value per shar&/arhado.
"Vornado Group" means Vornado, VRLP, and Vornader@png, Inc., a Delaware corporation.
10.2 Other Definitions. The following terms shadive the meanings defined for such terms in thei@eset forth below:
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Definition
"1933 Act”
"1934 Act"
"1940 Act"
"Aboveground Storage Tank"
"Accredited Investor"
"Additional Title Objections"
"Adjustment Date"
"Affiliate"
"Agreement"
"Allocated Property Values"
"Apparel Property"
"Books and Records"
"Building"
"Built-in-Gain"
"Business Day"
"Cash Payment"
"Closing"
"Closing Date"
"Closing Date Market Value Per Unit
"Closing Documents"
"Closing Price"
"Code"
"Commitments"
"Common Unitholders"
"Common Units"
"Consideration”
"Consideration Direction Letter"

Section Reference

10.1
6.8(d)
1.3
10.1
Preamble
1.2.1(b)
10.1
1.1(g)
1.1(a)
10.1
10.1
1.2.1(a)(i)
15

15
10.1
1.6
10.1
10.1
6.8(b)
1.2.1(a)(ii)
1.2.1(a)(ii)
1.2.1(a)
1.2.1(d)
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Definition

"Contributed Interests"
"Current Market Value Per Unit"
"Current Title Objections"
"Damages”

"Dacap Assignment"
"Deed"

"Design Center Property"
"Discharge"

"Employees"

"Employment Agreements"
"Employment Contract"
"Environmental Condition"
"Environmental Law"
"Environmental Documents™"
"Environmental Reports"
"ERISA"

"Estoppel Certificates"
"Financial Statements"
"Floor Amount"

"Florida Assignment"
"GAAP"

"Governmental Authority"
"GP/MM"

"Ground Leases"
"Guaranties"

"Hazardous Materials"
"HSR Act"

Section Reference

1.2.1(a)
10.1
6.8(c)
8.2
7.2.15
1.6.1 A.(ii)
10.1
10.1
6.9.1
1.6.10.
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Definition

"Improvements"

"Indemnified Party"

"Indemnifying Party"

"Intangible Property"

"Intellectual Property"

"Interest Rate Differential Subsidy"
"Knowledge of the MM Contributors"
"Knowledge of the Vornado Realty Group"

"Land"

"Land Trust Agreements"

"Land Trustee"
"Land Trusts"
"Law"

"L aws”

"Lease Assignment"
"Lease Related Expenses"

"Leases"
"Lien"

"Management Companies"
"Management Company Assets"
"Management Company Shares"
"Mart Commitment Letter"

"Mart Loan"
"Mart Owner"
"Mart Property"

"Material Adverse Change" or "Material Adverse Effe

"Material Contracts"
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Section Reference

1.1(a)
10.1
10.1
10.1
10.1
10.1

1.6.1 C.(i)

Preamble
2.22
1.1(g)
5.4(a)
5.4(a)
10.1
10.1

ct" 10.1
2.24



Definition

"Material Event"

"Maximum MM Expenditure Amount"

"Met Life"

"Met Life Loans"

"MFV"

"MM Contributor Entity"

"MM Contributors"

"MM Contributors' Debt Amount"
"MM Contributors' Documents"
"MM Contributor Units"

"MM Entities"

"MM Environmental Reports"

"MM Group"

"MM Group Indemnified Parties"
"MM Property Contributors"
"MM Stockholders"

"MMEI"
"MMEI Shares"
"MMPI"

"MMPI Employee Plan"

"MMPI Shares"
"MMPI Sub"

"MMPI Sub Employee Agreement"”

"MMPI Sub Pension Plan"

"MMPI Sub Savings Plan"

"Mortgage Loan Assumption and Indemnity Agreement"
"Multiemployer Plan"
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Section Reference

6.13(d)
10.1
10.1
10.1

2.1

2.1
Preamble
6.4.1(a)

1.8 A

1.2.1(a)(ii)
2.1
2.17
Preamble
8.3
Preamble
Preamble
Preamble
1.1(h)
Preamble
2.9(a)
1.1(h)
2.8
2.9(a)
6.9.2(b)
6.9.2(a)
1.6.2F.
2.8



Definition
"Notice"
"Office Center Property"
"Office Center Treasury Based Interest Rate"
"Office Leases"
"OP Agreement"
"Ordinary Course of Business"
"Organizational Documents”
"Parcel"
"PBGC"
"Pension Plan"
"Permits"
"Permitted Encumbrances”
"Person”
"Personal Property"
"Plans"
"Pledge Agreement"
"Preferred Unitholders"
"Preferred Units"
"Preliminary Offer Notice"
"Property"
"Pru-Apparel Loan"
"Pru-Apparel Prepayment Date"
"Pru-Office Center Loan"
"Real Property"
"Registered Tradenames"
"Registration Rights Agreement"
"Rent Rolls"

Section Reference

1.2.1(a)(ii)
10.1
6.13(g)()
1.1
4.8(a)
4.8(a)
4.8(b)
1.1(b)
2.27
1.6.1L.
2.10
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Definition
"Rents"
"Restricted Period"
"Retail Leases"
"River West Agreement"
"River West South Property"
"ROFO Option"
"ROFO Property"
"ROFO Seller"
"SEC"
"Security Deposits"
"Service Contracts"
"Service Contracts Assignment"”
"Share Option Pool"
"Share Plan"
"Show Room Leases"
"Subsidiary"
"Survey"
"Tank Laws"
"Tax Declarations"
"Taxes"
"Tax Payment"
"Tax Protest"
"Tax Protests"
"Tax Returns"
"Temporary Space Licenses"
"Tenant"
"Tenant Receivables"

Section Reference

10.1
6.13(g)(1)
6.13(g)(i)

6.13(9)(i)
3.6

1.1(d)
1.1(e)
1.6.1 C. (i)
6.9.4
6.9.4
1.1(d)
10.1
6.8(a)
10.1
16.1P.
10.1
10.1
10.1
10.1
10.1
1.1(d)
1.1(d)
6.7
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Definition
"Tenants"
"Termination Surviving Obligations"
"Title Company"
"Title Documents"
"Title Objections"
"Title Policies"
"To Be Acquired Companies"
"To Be Acquired Company"
"Trading Day"
"Transaction Documents"
"Treasury Based Interest Rate"
"Treasury Bonds"
"Treasury Regulations"
"Unanticipated Title Objection”
"Underground Storage Tank"
"Unitholders"
"Units"
"Unregistered Tradenames"
"Unrelated Entity"
"Utilities"
"VoI*
"VOI Distribution”
"VOI Purchase Agreement"
"VOI Registration Statement"
"VOI Stock"
"Vornado"
"Vornado Common Shares"
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Section Reference

4.8(a)
4.8(a)
10.1
6.8(e)
10.1
1.2.1(a)(ii)
10.1

2.27
4.2.1(l)
1.3.3
10.1
1.2.1(a)(iv)
10.1
1.2.1(a)(iv)
1.2.1(a)(iv)
Preamble
10.1



Definition Section Reference

"Vornado Environmental Reports" 2.17
"Vornado Group" 10.1
"Vornado Realty Group" Preamble
"Vornado Realty Group Indemnified Parties" 8.2
"Vornado Reports" 3.6
"VRLP" Preamble
"Wolf Point Agreement"” 7.2.15
"Wolf Point Development" 11.19
"Wolf Point Easements" 11.19
"Wolf Point Purchaser" 11.19
"Working Capital" 1.4

10.3 Singular and Plural; Exhibits and Disclosuce&lules; Etc.
(&) As used in this Agreement, the singular simaliude the plural and the masculine gender shelliile the feminine and neuter and vice
versa, as the context requires.

(b) Words such as "herein," "hereinafter," "heredfereto" and "hereunder," when used with refeeetacthis Agreement, refer to this
Agreement as a whole, unless the context othemgipaires.

(c) The Recitals, Disclosure Schedules and Exhéitseexed hereto, and the capitalized terms defimeein, are hereby incorporated by
reference into the body of this Agreement as ifsame were fully set forth herein.

(d) Whenever used herein, the term "“including” Isbalconstrued to mean "“including without limitatit
ARTICLE XI
MISCELLANEOUSTERMSAND ADDITIONAL AGREEMENTS

11.1 Amendment and Modification. This Agreement raaly be amended or modified by the parties hepaicsuant to an instrument in
writing signed by the members of the Vornado Re@ltgup and the MM Contributors.

11.2 Extension; Waiver. The party entitled to tleadfit of any respective term or provision hereafyrwvaive any inaccuracies in the
representations and warranties contained herdmamy document, certificate or writing deliveragrguant hereto or waive compliance with
any obligation,
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Agreement or condition contained herein. Any agresinon the part of a party to any such extensiomasver shall be valid only if set forth
in an instrument in writing signed by the partyiged to the benefits of such extended or waivethter provision. The representations,
warranties and agreements of any of the partiegdged for in this Agreement, and the parties' dadtligns hereunder, shall continue in effect
notwithstanding any investigation made by the offeaty hereto.

11.3 Entire Agreement. This Agreement constitutesantire agreement between the parties heretar@spiect to the subject matter hereof
and supersedes all other prior agreements andsiaddings, both written and oral, between the gatiereto with respect to the subject
matter hereof.

11.4 Assignment. This Agreement shall not be assighy operation of law or otherwise by a partyeb@rwithout the prior written consent
the other parties. Notwithstanding the foregoin®LY and Vornado shall be permitted to assign tlijge@ment to a directly or indirectly
wholly-owned Subsidiary, or to a partnership oritéd liability company in which any such entityamy such wholly-owned Subsidiary

owns, either directly or indirectly, at least fifone percent (51%) of the profits, losses and #ashthereof and controls the management and
affairs of such entity. Any other assignment oemfpted assignment by the members of the VornadlyRéeoup and the Subsidiaries shall
be deemed null and void and of no force and effeciopy of any assignment permitted hereunder,tt@mgavith an agreement of the assignee
assuming all of the terms and conditions of thiselgnent to be performed by Vornado, in form realynsatisfactory to the MM
Contributors' counsel, shall be delivered to the bhtributors at least one (1) Business Day pddhe Closing. No such assignment shall
relieve the members of the Vornado Realty Groumftbeir obligations under this Agreement.

11.5 Validity. The invalidity or unenforceabilityf any term or provision of this Agreement in antpiation or jurisdiction shall not affect the
validity or enforceability of the other terms oiwopisions hereof or the validity or enforceabilitfitbe offending term or provision in any other
situation or in any other jurisdiction, and thetjear shall endeavor in good faith to replace tivalid or unenforceable term or provision with
one that embodies the spirit and intent of theigaend which is not invalid or unenforceable.

11.6 Notices. Any notice, request, instruction tireo document to be given hereunder by any pargtbéo another party hereto shall be in
writing, shall be deemed to have been duly givedadivered when delivered personally or when tgbéed by 5:00 P.M. (New York City
time) on a Business Day (receipt confirmed, wittopy sent by certified or registered mail as sehfberein); or three days after being sent
by certified or registered mail, postage prepadtljmn receipt requested; or the business day ladiag sent via a nationally known commer
courier service (such as Federal Express) for agktidelivery, addressed as set forth below:

If tothe MM Contributorsor the Management Companies:

Merchandise Mart Properties Inc. (DE)
500 5th Avenue, 17th Floor
New York, New York 10110
Attention: Joseph E. Hakim
Tel: 212-764-4675
Fax: 212-764-4754
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with a copy to:
Battle Fowler LLP 75 East 55th Street New York, Néark 10022
Attention: Martin L. Edelman, Esq.

Tel: 212-856-7100
Fax: 212-856-7108

If to the members of the Vornado Realty Group dedSubsidiaries:

c/o Vornado Realty Trust Park 80 West, Plaza lldksunrook, New Jersey 07663 Attention: Joseph Machelv201-587-1000 Fax: 201-587-
0600

with a copy to:
Sullivan & Cromwell 125 Broad Street New York, N&@rk 10004 Attention: Irvine D. Flinn, Esq.

Tel: (212) 558-4000
Fax: (212) 558-3588

11.7 Governing Law. This Agreement shall be goveitmgthe laws of the State of New York (withoutaedjto the laws that might otherwise
govern under applicable principles of conflictda#) as to all matters, including, but not limiteed matters of validity, construction, effect,
performance and remedies.

11.8 Descriptive Headings. The descriptive headiegein are inserted for convenience of referemtg @nd shall in no way be construed to
define, limit, describe, explain, modify, amplify; add to the interpretation, construction or megrdf any provision of, or scope or intent of,
this Agreement nor in any way affect this Agreement

11.9 Counterparts. This Agreement may be execatady number of counterparts, each of which steatidemed an original, but all of wh
together shall constitute one and the same instmime

11.10 Costs and Expenses. Whether or not this Aggatand the transactions contemplated herebyomsummated, and except as othen
expressly set forth herein, all costs and expe(iselsiding legal fees and expenses) incurred imection with this Agreement and the
transactions contemplated hereby shall be paithdyparty incurring such expenses. In the evenéejhrty hereto is required to employ an
attorney because any litigation arises out of Agseement between the parties hereto, the non-pireyparty shall pay the prevailing party
all reasonable fees and expenses, including agtsrfees and expenses, incurred in connection vith litigation.
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11.11 Parties in Interest. This Agreement shabibding upon and inure solely to the benefit ofteparty hereto and its successors and
permitted assigns and nothing in this Agreemergress or implied, is intended to or shall confesrupny other person any rights, benefits or
remedies of any nature whatsoever under or by neafsthis Agreement, provided, however, that eaaghsferee who is a direct or indirect
equityholder or beneficiary in any MM Contributar @ny Affiliate of such transferee) to whom any Mdntributor Units are transferred as
permitted by this Agreement or the OP Agreemenll shaceed to the rights of the related MM Conttdywnder this Agreement with respect
to such MM Contributor's Units received from thekgable MM Contributors for purposes of Articldg Ml and VIl as if such transferee
was a party to this Agreement. No such transfelt sdlieve the MM Contributors of their obligationsmder this Agreement.

11.12 No Waivers. Except as otherwise expresslyigea herein, no failure to exercise, delay in eisiéng, or single or partial exercise of ¢
right, power or remedy by any party, and no coofsdealing between the parties, shall constitutaeer of any such right, power or reme

11.13 Further Assurances. If any time after thesidlp any further action is necessary or desirabtatry out the purposes of this Agreement,
the parties to this Agreement shall take all sustessary action.

11.14 Jurisdiction. (a) Any legal action or prodegdwith respect to this Agreement may be broughhe courts of the State of New York or
of the United States of America for the Southerstiit of New York and the appellate courts of #mgreof, and by execution and delivery
this Agreement, each party to this Agreement heesloepts, generally and unconditionally, the jucison of the aforesaid courts. Each party
to this Agreement hereby expressly and irrevocablymits the person of such party to this Agreertettie in personam jurisdiction of the
foregoing courts in any suit, action or proceediniging, directly or indirectly, out of or relating this Agreement. To the extent permitted
under applicable law, this consent to personasgliction shall be self-operative and no furthetrimment or action, other than service of
process in one of the manners specified in thisAgrent or as otherwise permitted by law, shalldmessary in order to confer jurisdiction
upon the person of such party to this Agreemeaninsuch court.

(b) To the fullest extent permitted under appliedbl, each party to this Agreement irrevocablyweaiand agrees not to assert, by way of
motion, as a defense or otherwise, any objectioictnih may now or hereafter have to the layingtaf venue of any such suit, action or
proceeding brought in such a court referred tdanse (a) above, any claim that any such suitpaatr proceeding has been brought in an
inconvenient forum, any claim that it is not peraiinsubject to the jurisdiction of any such coairthat this Agreement or the subject matter
hereof may not be enforced in or by such court.

11.15 Intentionally Omitted.

11.16 Publication. From and after the date hertbefmembers of the Vornado Realty Group shall lagegight to make such public
announcements or filings with respect to the tretiga as may be required by law or written adviteaunsel, provided that prior to any such
announcement or filing, the members of the Vorndalty Group shall submit the text of the annoureetnor filing to the MM Contributors
for their approval, which will not be unreasonablighheld. The parties agree that the initial predsase to be issued with respect to the
transactions contemplated by this Agreement wilinbgne form annexed hereto as Exhibit 11.16.
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11.17 Confidentiality Agreement. The parties acklsalge that they continue to be bound by the terhtisat certain confidentiality
agreement dated May 7, 1997.

11.18 No Recordation of Contract. The parties loeagtee that this Agreement shall not be recordedhzrwise filed against the Real
Property or otherwise.

11.19 Wolf Point Easement. The Vornado Realty Graclnowledges that it is the intention of Wolf Rddwners, L.L.C. (the "Wolf Point
Owner"), an affiliate of certain of the MM Entitie® develop and construct certain improvementthenNolf Point Property, or convey the
Wolf Point Property to a third party (a "Wolf PoiRtrchaser") who may, in turn, develop and constredain improvements on the Wolf
Point Property (any such construction and developrotthe Wolf Point Property, the "Wolf Point Déepment”), and the MM Group and
the Vornado Realty Group have determined and adlestdt is in the best interests of the Mart Propand the Apparel Property that the
owner of the Mart Property and the owner of the @pepProperty enter into, or receive the benefit accept the burdens of, as the case may
be, certain easements, declarations and restrictanmore particularly described in

Section 11.19(a) of the Disclosure Schedule (thelf\Roint Easements"), which Wolf Point Easemenitshwth burden and benefit the Mart
Property and the Apparel Property. Accordingly, plagties agree as follows:

(a) The MM Group covenants and agrees that, in@ction with the Wolf Point Development, it will ang that the Wolf Point Owner will
not

(i) transfer the Wolf Point Property to any thirdrfy unless such third party has agreed in writingnter into the Wolf Point Easements or
itself develop and construct the Wolf Point Develgmt unless it enters into the Wolf Point Easements

(b) The Vornado Realty Group agrees (i) that dutirggperiod prior to the Closing, the owners of Mt Property and the Apparel Property
may negotiate and enter into the Wolf Point Easeswith the Wolf Point Owner and/or a Wolf PointrEhaser, as the case may be and (ii)
that after Closing it shall cause the owner ofNMet Property and the owner of the Apparel Propttgnter into the Wolf Point Easements
and any documents or instruments reasonably resgibgtthe Wolf Point Owner and/or the Wolf Point¢haser, as the case may be, to
effectuate the purposes of the Wolf Point Easements

(c) In addition to the foregoing, at or prior tet&losing the MM Group will cause the Wolf Point @av and the owner of the Apparel
Property to enter into a permanent easement founghef parking spaces on the Wolf Point Propdry benefits the Apparel Center Prope
which shall incorporate the terms set forth in #eci1.19(b) of the Disclosure Schedule.
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IN WITNESS WHEREOF, each of the undersigned haseathis Agreement to be duly signed as of the fitateabove written.
VORNADO REALTY TRUST
By:
Name:
Title:
VORNADO REALTY L.P.

By: Vornado Realty Trust, its general partner

By:

Name:

Title:
MERCHANDISE MART PROPERTIES, INC. (DE)

By:

Name:
Title:
MERCHANDISE MART ENTERPRISES, INC.

By:

Name:
Title:
MMPI, L.L.C.
By:
Name: Joseph E. Hakim Title: Manay

MERCHANDISE MART ENTERPRISES, L.L.C.

By:

Name: Joseph E. Hakim Title: Manay
WORLD TRADE CENTER CHICAGO, L.L.C.

By: Mart Holdings Group, Inc. (IL), its manager

By:
Joseph E. Hakim, President



MERCHANDISE MART OWNERS, L.L.C.

By: Mart Holdings Group, Inc. (IL), its manager

By:
Joseph E. Hakim, President

WDC ASSOCIATESLIMITED PARTNERSHIP

By: Mart Holdings Group, Inc. (DC), its general
partner

By:
Joseph E. Hakim, President

FOURTH AND D STREET PARTNERS
LIMITED PARTNERSHIP D.C.

By: Mart Holdings Group, Inc. (DC), its general
partner

By:
Joseph E. Hakim, President

VIRGINIA AVENUE LIMITED PARTNERSHIP

By: Mart Holdings Group, Inc. (DC), its general
partner

By:
Joseph E. Hakim, President

WASHINGTON DESIGN CENTER, L.L.C.

By: Mart Holdings Group, Inc. (DC), its general
partner

By:
Joseph E. Hakim, President

SQUARE 649 LIMITED PARTNERSHIP
By: SCA Limited Partnership, its general partner

By: Mart Holdings Group, Inc. (DC), its
general partner

By:



Joseph E. Hakim, President

MERCHANDISE MART PROPERTIES, INC. (solely with
respect to Section 6.9 of this Agreement)

By:

Name

Title:
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SALE AGREEMENT

THIS SALE AGREEMENT (this "Agreement") is made dglwe Effective Date (as defined in Section 4.1eloér by and between MID-CITY
ASSOCIATES, a New York partnership, having an afat 60 East 42nd Street, New York, New York ("&¥)| and ONE PENN PLAZA
LLC, a New York limited liability company having affice c/o Mendik Management Company, Inc., 330didan Avenue, New York, New
York 10017 ("Purchaser").

WITNESSETH:

ARTICLE
PURCHASE AND SALE

Section 1.1 Agreement of Purchase and Sale. Subj¢ite terms and conditions hereinafter set f@tiler agrees to sell and convey to
Purchaser, and Purchaser agrees to purchase fiten 8e following:

(a) the entire right, title and interest of theund lessee under that certain ground lease (theetiK@round Lease") more particularly
described in Schedule 1 attached hereto (the "KdBeound Leasehold Estate") which covers a poxicthe land located at One Penn Plaza,
250 West 34th Street, New York, New York, more igatarly described on Exhibit A-1 attached hereto;

(b) the entire right, title and interest of the gnd lessee under that certain ground lease (tHeRLGround Lease") more particularly
described in Schedule 2 attached hereto (the "LERGUNd Leasehold Estate") which covers a portiothefland located at One Penn Plaza,
250 West 34th Street, New York, New York, more igatarly described on Exhibit A-2 attached herdh® (and described on Exhibit A-1
and Exhibit A-2 being herein referred to collectvas the "Land");

(c) any and all of Seller's right, title and int&ren and to the buildings, structures, fixtured ather improvements affixed to or located on the
Land, excluding fixtures owned by tenants (the propdescribed in clause
(c) of this Section 1.1 being herein referred themtively as the "Improvements");

(d) any and all of Seller's right, title and int&tren and to all tangible personal property locatpdn the Land or within the Improvements,
including, without limitation, any and all appliaes; furniture, carpeting, draperies and curtaoalstand supplies, and other items of pers
property owned by Seller (excluding cash and affyvsoe), located on and used exclusively in corinaawith the operation of the Land and
the Improvements, it being understood that thie sadludes, without limitation, the personal prdapéisted on Exhibit B attached hereto (the
property described in clause

(d) of this



Section 1.1 being herein referred to collectivedyttze "Personal Property");

(e) the interest of the lessor in and to the ledi®Enses and occupancy agreements covering athypportion of the Real Property (as such
term is defined in Section 1.2 hereof) to the eixtkay are in effect on the date of the Closings{ash term is defined in Section 4.1 hereof)
(the property described in clause (e) of this $&cli.1 being herein referred to collectively as'tteases"), together with all rents and other
sums due thereunder (the "Rents") and any aneelirgy deposits in Seller's possession in conoedtierewith (the "Security Deposits");

(f) any and all of Seller's right, title and intetén and to (i) all assignable contracts and agesds (collectively, the "Operating Agreemen
listed and described on Exhibit C attached heretbraade a part hereof, relating to the upkeep,mapaintenance or operation of the Land,
Improvements or Personal Property, and (ii) aligresble existing warranties and guaranties (expregsplied) issued to Seller in connect
with the Improvements or the Personal Property,(éndll assignable existing permits, licensegpevals and authorizations issued by any
governmental authority in connection with the Prtyeand (iv) the non-exclusive right to the nan@né Penn Plaza" (the property described
in clause (f) of this Section 1.1 being sometimee referred to collectively as the "Intangib)esthd

(9) the interest of the lessee in and to that oeléase between The Bowery Savings Bank, as leaadrMid-City Associates, as lessee, dated
as of April 30, 1969, as amended by letter agre¢imemveen The Long Island Railroad and Mid-City ddates dated February 25, 1997,
covering certain space on the level of the LongndIRailroad Concourse of Pennsylvania Station"@b-Sublease”; such leasehold, the
"Sub-Subleasehold Estate").

Section 1.2 Property Defined. The Land and the twgments are hereinafter sometimes referred teatolely as the "Real Property." The
Korein Ground Leasehold Estate, the LIRR Groundskebald Estate, the Improvements, the Personal Ryopige Leases, the Intangibles ¢
the Sub-Subleasehold Estate are herein sometirfegsekto collectively as the "Property."”

Section 1.3 Purchase Price. Seller is to sell amdHaser is to purchase the Property for the amafuRdur Hundred Ten Million and 00/100
Dollars ($410,000,000.00) (the "Purchase Pric



Section 1.4 Payment of Purchase Price. The PurdPrése less the Deposit (as such term is definegkiction 1.5 hereof), and as otherwise
increased or decreased by prorations and adjusirasrterein provided, shall be payable in full lasfg by wire transfer of immediately
available funds to a bank account designated HgrSalwriting to Purchaser prior to the Closingli8r shall provide wiring instructions to
Purchaser not later than the fifth (5th) businesshikefore the Closing.

Section 1.5 Deposit. Simultaneously with the exiecuand delivery of this Agreement by PurchasercRaser is depositing (or causing to be
deposited) with The Chase Manhattan Bank (the ‘tBe@gent") the sum of Forty-One Million and 00/1D@llars ($41,000,000.00)(together
with all interest thereafter earned thereon, theg@sit") in good funds, by certified check or baakhier's check drawn on a New York City
bank. The Escrow Agent shall hold the Deposit tr@s and dispose of the Deposit solely in accordamith the terms of the Escrow
Agreement entered into on the Purchaser Executaie [as defined in Section 4.1 hereof) by Metlfarchaser and Escrow Agent (the
"Escrow Agreement"). All interest earned on the &&pin such escrow account shall be deemed inadrReirchaser, and Purchaser shall be
responsible for the payment of all costs and fegssed on such escrow account on the terms shttfatein. If and when Seller executes
and delivers this Agreement, Seller shall simultarsty execute and deliver the Escrow Agreerr



ARTICLE I
TITLE AND SURVEY

Section 2.1 Existing Title And Survey Matters. Phaser acknowledges and agrees that: (a) Selldutrashed Purchaser, prior to the
Purchaser Execution Date, with copies of: (i) difiesite of title (the "Certificate of Title"), dat April 28, 1997 (Title No. 9701-00590) (the
"Title Inspection Date") for the Real Property paegd by Chicago Title Insurance Company; and

(i) a copy of Seller's survey (the "Survey"), paepd by Harwood Surveying P.C. dated July 30, 1897he Land and the Improvements; (b)
Purchaser has had an opportunity, prior to thelser Execution Date, to order its own title repod survey for the Land and the
Improvements; and (c) any and all matters (thestixg Title And Survey Matters") referred to, retied in or disclosed by, the materials
referred to in the preceding sub-paragraphs (@@ (ii), inclusive, except for those matters liste Exhibit R attached hereto and made a
part hereof, have been agreed to and acceptedrblid®er, and, as of the Title Inspection Date, IFager has approved the condition of title
to the Real Property, except for those matteradisin Exhibit R attached hereto. Notwithstandingtizing to the contrary set forth herein,
Seller shall be obligated to cure or remove (l)items described in Exhibit R attached hereto,ligh)s, mortgages and any other title
encumbrances, other than Permitted Exceptionsegf@sed below in Section 2.3 hereof), that may bedisolely by the payment of a
liquidated amount of money, provided, however, Salter's maximum liability under this clause @hall not exceed in the aggregate Five
Hundred Thousand Dollars ($500,000.00), and (ikid, mortgages and any other title encumbranegsSeidler granted or to which Seller
otherwise expressly consented after the Title lospe Date or that one of the partners comprisialie® placed or caused to be placed ag:
the Property after the Effective Date (the mattkrscribed in clauses (1), (II) and (lll) above lgeaollectively referred to herein as "Curable
Matters") and provided further that Purchaser dialle the right to terminate this Agreement bytenitnotice to Seller if (w) governmental
violations arise after the Purchaser Execution Dajethe aggregate reasonable cost of curing siathtions will exceed the sum of Fifty
Thousand Dollars ($50,000.00), (y) Seller electsta@ure or pay a portion of the cost of curingtsuiolations so that Purchaser's cost of
curing such violations shall not exceed the surfifty Thousand Dollars ($50,000.00), and (z) suititations are not the result of actions
taken by Purchaser or its agents other than reiggesistomary searches of municipal records.

Section 2.2 Pré&losing "Gap" Title Defects. Purchaser may, atrawrgo Closing, notify Seller in writing (the "Gdyotice") of any objectior
to title
(a) raised between tt



Purchaser Execution Date and the Closing by theitisurance company (the "Title Company") thatdRaser elects to use for this
transaction, and (b) not disclosed to Purchasehéyssuer of the Certificate of Title or Sellergpito the Title Inspection Date; provided that
Purchaser agrees to promptly notify Seller of amyhsobjections to title promptly after being madeaee of the existence of any such
exception. If Purchaser sends a Gap Notice to IS8kdler, within five (5) business days after ttade when Seller receives the Gap Notice,
shall notify Purchaser whether Seller, at Sellgptson, shall either (a) remove such objectionaxesptions from title on or before the
Closing (provided that Seller may extend the Clggor such period as shall be required to effechsture, but not beyond sixty (60) days);
or (b) not cause such exceptions to be removedijged that nothing contained in this clause

(b) shall relieve Seller of its obligation to reneo@urable Matters. If Seller gives Purchaser natiwger clause (b) above, Purchaser shall
five (5) business days (but in all events mustalatsor prior to the Closing) in which to notify e that Purchaser will nevertheless proceed
with the purchase and take title to the Properbjemi to such exceptions, or that Purchaser withbeate this Agreement. If this Agreement is
terminated pursuant to the foregoing provisionthd paragraph, then neither party shall have arthér rights or obligations hereunder
(except for any indemnity obligations of eithertggrursuant to the other provisions of this Agreatitbat otherwise survive the termination
of this Agreement), the Deposit shall be returreBurchaser and each party shall bear its own gusisred hereunder. If Purchaser shall fail
to notify Seller of its election within said fivaibiness day period, Purchaser shall be deemed/éodhacted to proceed with the purchase and
take title to the Property subject to such excesti@xcept to the extent such exceptions constiutable Matters).

Section 2.3 Permitted Exceptions. The Propertyl figatonveyed subject to the following matters,chhéare herein referred to as the
"Permitted Exceptions":

(a) each and all of the Existing Title And Survegptiérs not listed on Exhibit R attached hereto;

(b) matters that either are (x) not objected taiiting within the time periods provided in Sectio®.2, or (y) if objected to in writing by
Purchaser, those which Seller has elected nottove or cure, or has been unable to remove or aancg,with respect to the matters
described in clause (x) and clause (y) above ateersan respect of which Seller is not otherwibégated to remove or cure, and subject to
which Purchaser has elected or is deemed to haewedlto accept the conveyance of the Prop



(c) the rights of tenants under the Leases, asiteraly, provided that Seller shall not be obkghto give any representations to the Title
Company as to the rights of tenants;

(d) the lien of all ad valorem real estate taxes$ @ssessments not yet due and payable as of tnefd@tosing, subject to adjustment as he
provided;

(e) local, state and federal laws, ordinances gegonental regulations, including but not limited building and zoning laws, ordinances and
regulations, now or hereafter in effect relatinghte Property; and

(f) any governmental violations arising prior t@ tAurchaser Execution Date with respect to thed?tppf which Seller shall have received
written notice on or before the Purchaser Execullate and any governmental violations arising oafter the Purchaser Execution Date
with respect to the Property (subject to the rigiPurchaser to terminate this Agreement undetetiras of Section 2.1 hereof if the cost of
curing any governmental violations arising aftex Burchaser Execution Date will exceed in the agaeeFifty Thousand Dollars
($50,000.00));

Section 2.4 Conveyance of Title to the Ground LeakkEstates. At Closing, Seller shall convey aadsfer to Purchaser (i) title to the
Korein Ground Leasehold Estate, free and cleall titas and encumbrances other than the Permifi@@ptions, by execution and delivery
of the Korein Ground Lease Assignment (as defimeSeaction 4.2(a) hereof); (ii) title to the LIRRd@EInd Leasehold Estate, free and clear of
all liens and encumbrances other than the Perntikeeptions, by execution and delivery of the LIBRund Lease Assignment (as defined
in Section 4.2(a) hereof), and (iii) all of Selkeright, title and interest, if any, in and to thgorovements, free and clear of all liens and
encumbrances other than the Permitted Exceptiansubject to the interest of the respective lartlainder the Korein Ground Lease and
the LIRR Ground Lease and anyone claiming an isteherein by, through or under such landlordsgxscution and delivery of the Korein
Ground Lease Assignment and the LIRR Ground LeaséggAment. Purchaser shall not be obligated townnsate the transaction
contemplated by this Agreement if the Title Companiyle insurance commitment refuses to insurenupe payment of a standard premi
that Purchaser will own the Korein Ground Leaselttsthte, the LIRR Ground Leasehold Estate andntipedvements (subject to the
ownership interest therein by the respective lamidlainder and pursuant to the Korein Ground Leadélee LIRR Ground Lease) free and
clear of all liens and encumbrances other tharPtrenitted Exception:



ARTICLE I
CONDITION OF PROPERTY

Section 3.1 "As Is" Condition. Purchaser acknowédthat it has inspected the Property, is familigén the condition thereof, and is
purchasing the Property "As Is" on the PurchasercHton Date, subject to reasonable use, wearatehnatural deterioration between the
Purchaser Execution Date and the Closing. This ément, as written, contains all the terms of theeBghent between the parties, and
Purchaser acknowledges that neither Seller noo#rer person has made any representations or wiagaor held out any inducement to
Purchaser other than those expressly set forthirhere

Section 3.2 Environmental Reports. PURCHASER ACKNKBRGES THAT (1)

PURCHASER HAS RECEIVED COPIES OF THE ENVIRONMENTAREPORTS LISTED ON EXHIBIT D ATTACHED HERETO, (2)
SELLER DELIVERS ANY ADDITIONAL ENVIRONMENTAL REPOR™ TO PURCHASER, PURCHASER WILL ACKNOWLEDGE |
WRITING THAT IT HAS RECEIVED SUCH REPORTS PROMPTLYPON RECEIPT THEREOF, AND (3) ANY ENVIRONMENTAL
REPORTS DELIVERED OR TO BE DELIVERED BY SELLER ORS AGENTS OR CONSULTANTS TO PURCHASER ARE BEING
MADE AVAILABLE SOLELY AS AN ACCOMMODATION TO PURCHASER AND MAY NOT BE RELIED UPON BY PURCHASER
IN CONNECTION WITH THE PURCHASE OF THE PROPERTY. ROHASER AGREES THAT SELLER SHALL HAVE NO
LIABILITY OR OBLIGATION WHATSOEVER FOR ANY INACCURACY IN OR OMISSION FROM ANY ENVIRONMENTAL
REPORT. PURCHASER HAS PRIOR TO THE PURCHASER EXEQON DATE (AS DEFINED IN SECTION 4.1 HEREOF)
CONDUCTED ITS OWN INVESTIGATION OF THE ENVIRONMENTA CONDITION OF THE PROPERTY TO THE EXTENT
PURCHASER DEEMS SUCH AN INVESTIGATION TO BE NECESBX OR APPROPRIATE.

Section 3.3 Review of Tenant Estoppels. Promptisrdhe Effective Date, Seller shall deliver toleénant of the Property an estoppel
certificate in substantially the form of ExhibitEattached hereto (the "Tenant Estoppels”), anill idftpuest that the tenants complete and
the Tenant Estoppels and return them to SelleleiS&all deliver copies of any and all completeshdnt Estoppels to Purchaser as Seller
receives them; provided, however, that Purchasal sbt be obligated to close hereunder unless fitdastoppels, dated not more than sixty
(60) days prior to the date of the Closing, aréveetd to Purchaser for at least seventy-five pat €75%) of those tenants leasing tweiig-
thousand (25,000) square feet of rentable span®ce. If Seller does not deliver the required nunderenant Estoppels to Purchaser, as
aforesaid, then Seller shall provide Purchasdreatosing with a Seller's estoppel, in the fortacted hereto as Exhibit E-2 (the "Seller's
Certificate") for those space tenants necessasgtisfy the required number of Tenant Estoppelstdelivered by Seller to Purchaser. Se
liability with respect to any Seller's estoppethie extent delivered to Purchaser, as aforesadd, sirvive the Closing until the earlier to oc



of: (i) one (1) year from the date of the Closiog({ii) the date that a Tenant Estoppel satisfyhegrequirements of this Agreement is obta
from the applicable tenant (it being understood amicbed that a Tenant Estoppel shall be deemeatisfysthe requirements of this Agreerr

if (i) such Tenant Estoppel does not contain antenie changes from the forms attached hereto (i@ndioes not contain any information tt
differs materially from the information set forth Exhibits Q and S attached hereto). Purchaser tsnad no obligation to consummate the
transaction contemplated hereby unless, at thar@joBurchaser receives a Tenant Estoppel or arSelCertificate for 75% of those tenants
leasing 25,000 square feet of rentable space oe mbich does not contain any material changes franforms attached hereto and does not
contain any information that differs materially findhe information set forth in Exhibits Q and Saalted hereto.

Section 3.4 Korein Ground Landlord Estoppel. Prdynatter the Effective Date, Seller shall requaseatoppel statement, in the form
attached as Schedule A-1, from the landlord oktbeein Ground Lease, which is as described in,iamd accordance with the terms of, the
Korein Ground Lease (the "Korein Ground Landlordogpel). It shall be a condition to Purchaser'bgattion to close hereunder that the
Korein Ground Landlord Estoppel be received fromltindlord of the Korein Ground Lease and thagitdasonably acceptable to Purchaser.
The Korein Ground Landlord Estoppel received fréwa fandlord of the Korein Ground Lease will satiBiyrchaser's condition to close if it:
(x) is dated no more than forty-five (45) days Iefthe Closing Date, and (y) is in the form attachereto as Schedule A-1 without any
substantive changes having been made by the lahdfdhe Korein Ground Lease.

Section 3.5 LIRR Ground Landlord Estoppel. Prompfigr the Effective Date, Seller shall requesestoppel statement, in the form attached
as Schedule A-2, from the landlord of the LIRR GmdblLease, which is as described in, and is in a@arare with the terms of, the LIRR
Ground Lease (the "LIRR Ground Landlord Estoppét“$hall be a condition to Purchaser's obligatmolose hereunder that the LIRR
Ground Landlord Estoppel be received from the larelbf the LIRR Ground Lease and that it be realsiyracceptable to Purchaser. The
LIRR Ground Landlord Estoppel received from thedland of the LIRR Ground Lease will satisfy Purchigs condition to close if it: (x) is
dated no more than forty-five (45) days beforeGfmsing Date, and (y) is in the form attached heest Schedule &-without any substanti\
changes having been made by the landlord of th&®LERound Lease.

ARTICLE IV
CLOSING



Section 4.1 Time and Place. The consummation ofrimsaction contemplated hereby (the "Closing&)idte held at the offices of
Metropolitan Life Insurance Company, one of thetqpens of Seller, at 200 Park Avenue, 12th FloomvNerk, New York 10166, on a
business day that is mutually acceptable to SefldrPurchaser and that is not less than sixtyd&®$ nor more than ninety (90) days aftei
Purchaser Execution Date. At the Closing, SellerRarchaser shall perform the obligations set forthespectively, Section 4.2 and Section
4.3 hereof, the performance of which obligationalishe concurrent conditions. For purposes of fgseement, the term "Purchaser
Execution Date" means the date that this Agreeiisemtecuted by Purchaser (which date is set fartthe last page of this Agreement ne»
the signature block of the Purchaser), and the té&ffiective Date" means the date that this Agreenseaxecuted and delivered by Seller.

Section 4.2 Seller's Obligations at Closing. At<ig, Seller shall:

(a) deliver to Purchaser (i) a duly executed Assignt and Assumption of Lessee's Interest in theildBround Lease (the "Korein Ground
Lease Assignment") in the form attached heretoxdmsbi F, conveying the Korein Ground Leaseholdast subject only to the Permitted
Exceptions on the terms set forth herein, anda(dply executed Assignment and Assumption of Leéssegerest in the LIRR Ground Lease
(the "LIRR Ground Lease Assignment") in the formaehed hereto as Exhibit G, conveying the LIRR @Grbleasehold Estate, subject only
to the Permitted Exceptions on the terms set foetiein;

(b) deliver to Purchaser a duly executed bill d& gthe "Bill of Sale") conveying the Personal Redy without warranty of title or use and
without warranty, express or implied, as to mer¢abitity and fitness for any purpose and in therf@ttached hereto as Exhibit H;

(c) deliver to Purchaser an assignment and assomagireement (the "Assignment of Leases") in tihem fattached hereto as Exhibit I, duly
executed by Seller, regarding the Leases, RentSaodrity Deposits and the Sub-Subleasehold Estate;

(d) to the extent assignable, assign to PurchasdrPurchaser shall assume, Seller's interesei@fferating Agreements and the other
Intangibles by duly executed assignment and assomagreement (the "Assignment of Contracts") mfttrm attached hereto as Exhibit .
the terms set forth therein;

(e) join with Purchaser in executing a notice (fienant Notice") in the form attached hereto asiBikt, which Purchaser shall send to each
tenant under each of the Lea



promptly after the Closing informing such tenantla# sale of the Property and of the assignmeRutchaser of Seller's interest in, and
obligations under, the Leases (including, if apgitie, any Security Deposits), and directing thialRaht and other sums payable after the
Closing under each such Lease be paid as setiffottle notice; Seller shall also deliver to eacltheflandlords under the Korein Ground
Lease and the LIRR Ground Lease promptly aftelosing notices of the respective sale of the Kof@iound Leasehold Estate and the
LIRR Ground Leasehold Estate pursuant to this Ampead.

(f) In the event that any representation or wagraftSeller needs to be modified due to changesedine Effective Date, deliver to Purchaser
a certificate, dated as of the date of Closingexetuted on behalf of Seller by a duly authorizggtesentative thereof, identifying any
representation or warranty which is not, or no kmig, true and correct and explaining the stafadt giving rise to the change. In no event
shall Seller be liable to Purchaser for, or be debito be in default hereunder by reason of, angdbiref representation or warranty which
results from any change of facts that (i) occutsvben the Effective Date and the date of Closimgl, @) is beyond the reasonable control of
Seller to prevent and otherwise does not resuth fadoreach of any covenant made by Seller hereppd®iided, however, that the occurre
of a change of facts which is beyond the reasoraiiéol of Seller to prevent (and does not realn a breach of any covenant made by
Seller hereunder) shall, if materially adverse tiochaser, constitute the non-fulfilment of the dition set forth in Section 4.6(b) hereof; if,
despite changes or other matters described incertificate, the Closing occurs, Seller's represtimis and warranties set forth in this
Agreement that are restated on and as of the @ d@ate shall be deemed to have been modified tstatbments made in such certificate;

(9) deliver to Purchaser such evidence as the Tiblmpany may reasonably require as to the authaofitiye person or persons executing
documents on behalf of Seller;

(h) deliver to Purchaser a certificate in the fattached hereto as Exhibit L duly executed by $etkting that Seller is not a "foreign pers
as defined in the Federal Foreign Investment in Reaperty Tax Act of 1980;

(i) deliver to Purchaser, original executed coypaets of the Korein Ground Lease, the LIRR Grouedde, the Leases and the Operating
Agreements (it being understood and agreed th&rSil lieu of delivering to Purchaser originakexted counterparts of the Leases and the
Operating Agreements, shall have the right to @elie Purchaser photocopies therec



Seller does not have original executed counterpa$eller's possession), together with such lggaird property files and records located at
the Improvements or the property manager's offibhclvare material in connection with the continopération, leasing and maintenance of
the Property, but excluding any internal memoramdiainutes, financial projections, budgets, ap@laisaccounting and tax records and
similar proprietary information. For a period ofék (3) years after the Closing, Purchaser sHalvebeller and its agents and representatives
access without charge at Purchaser's offices fided| records and documents delivered to Purctatshe Closing, upon reasonable advance
notice and at all reasonable times, to examinenaakke copies of any and all such files, recordsdouliments, which right shall survive the
Closing for three (3) years;

(j) deliver such affidavits as may be customaritg aeasonably required by the Title Company, inranfreasonably acceptable to Seller;

(k) deliver to Purchaser possession and occupahityed’roperty (subject to the Permitted Exceplipalong with any existing keys to the
Property properly tagged for identification;

() execute a closing statement acceptable to iISatieé Purchaser;

(m) if Seller shall have received the Korein Growashdlord Estoppel, deliver to Purchaser the Kof&iound Landlord Estoppel. If Seller
does not receive the Korein Ground Landlord Estbfief the Korein Ground Landlord Estoppel indiea that either a default exists or that
the Korein Ground Lease is not in full force anftef, or if the Korein Ground Landlord Estoppel lotiserwise been substantively changed),
Purchaser shall have the right to elect to termittais Agreement by written notice to Seller. Uoch termination, the Deposit shall be
promptly refunded to Purchaser, and upon such defogither party hereto shall have any furthertagir obligations hereunder except for
those rights or obligations that this Agreementreggly provides will survive any termination ofgligreement;

(n) if Seller shall have received the LIRR Grourahtlord Estoppel, deliver to Purchaser the LIRRuBbLandlord Estoppel. If Seller does
not receive the LIRR Ground Landlord Estoppel far LIRR Ground Landlord Estoppel indicates thdtazita default exists or that the LIRR
Ground Lease is not in full force and effect, athié LIRR Ground Landlord Estoppel has otherwisenbgubstantively changed), Purchaser
shall have the right to elect to terminate thiségmnent by written notice to Seller. Upon such teation, the Deposit shall be promptly
refunded to Purchaser, and upon such refund, meitivéy heretc



shall have any further rights or obligations hedrrmexcept for those rights or obligations thad thijreement expressly provides will survive
any termination of this Agreement;

(o) deliver all Tenant Estoppels received by Selledt not previously furnished to Purchaser, anadtiired to be delivered pursuant to
Section 3.3, the Seller's Certificate (with the enstinding that Purchaser has the right to termitiis Agreement, and receive repayment of
the Deposit, if the Tenant Estoppels and the SEletificate do not satisfy the requirements désctiin Section 3.3 hereof); and

(p) deliver such additional documents as shalldasonably required to consummate the transactiotecplated by this Agreement.
Section 4.3 Purchaser's Obligations at ClosingClasing, Purchaser shall:

(a) pay to Seller the full amount of the PurchageeRless the Deposit, and as otherwise increasddcreased by prorations and adjustments
as herein provided, in immediately available wiensferred funds pursuant to Section 1.4 hereof;

(b) join Seller in execution of the Korein Grounddse Assignment, the LIRR Ground Lease Assignritemtssignment of Leases, the
Assignment of Contracts and the Tenant Notices;

(c) In the event that any representation or wayrafPurchaser set forth in Sections 5.5(a) ohé@yeof needs to be modified due to changes
since the Purchaser Execution Date, deliver tae8alktertificate, dated as of the date of Closimdjeéxecuted on behalf of Purchaser by a
authorized representative thereof, identifying angh representation or warranty which is not, olomger is, true and correct and explaining
the state of facts giving rise to the change. Iewent shall Purchaser be liable to Seller fohedeemed to be in default hereunder by reasor
of, any breach of representation or warranty sghfim Sections 5.5(a) or (b) hereof which resfrben any change of facts that (i) occurs
between the Effective Date and the date of Closang, (ii) is beyond the reasonable control of Pasein to prevent and otherwise does not
result from a breach of any covenant made by Pseahtzereunder; provided, however, that the occoerena change of facts which is

beyond the reasonable control of Purchaser to pt¢aad does not result from a breach of any cavemade by Purchaser hereunder) shall,
if materially adverse to Seller, constitute the 4fiolfillment of the condition set forth in

Section 4.7(c) hereof; if, despite changes or othatters described in such certificate, the Closioeurs, Purchaser's representations



warranties set forth in this Agreement shall bentlee to have been modified by all statements madadh certificate;

(d) deliver to Seller such evidence as the Titlenpany may reasonably require as to the authoritii@person or persons executing
documents on behalf of Purchaser;

(e) deliver such affidavits as may be customarilgt eeasonably required by the Title Company, inrenfreasonably acceptable to Purchaser;
(f) execute a closing statement acceptable to Rsestand Seller;
(9) deliver such additional documents as shalldasonably required to consummate the transactioteplated by this Agreement; and

(h) join with Seller in causing the Escrow Agenptay the Deposit to Seller by wire transfer of intliagely available funds to a bank account
designated by Seller in writing at least five (bpimess days before the Closing.

Section 4.4 Credits and Prorations.

(a) Allincome and expenses of the Property shatjmportioned as of 12:01 a.m., on the day of @tpsis if Purchaser were vested with title
to the Property during the entire day upon whicbsig occurs. Such prorated items shall includaauit limitation the following:

() all Rents, if any, and any rent or other chargeid or payable by the tenant under the Koreou@d Lease or the LIRR Ground Lease;
(i) taxes and assessments (including personalgotppaxes on the Personal Property) levied agéiesProperty;

(i) utility charges other than those for whichrigats are responsible for making direct paymentseautility company, if any, such charges
to be apportioned at Closing on the basis of thetmexent meter reading occurring prior to Clogi@ted not more than five (5) business
days prior to Closing) or, if unmetered, on theida$ a current bill for each such utility;

(iv) all amounts payable under brokerage agreenmmtOperating Agreements, in either case soldlgg@xtent provided in this Agreeme

(v) wages, fringe benefits, payroll taxes, emploghiasurance contributions, accrued vacation piak,lsave anc



other compensation of building employees retaineBilrchaser to the extent allowable under the egiplé union contract; and

(vi) any other operating expenses or other itenmgjpéng to the Property which are customarily pted between a purchaser and a seller in
the county in which the Property is located.

(b) Notwithstanding anything contained in Sectiof(4) hereof:

(i) At Closing, (A) Seller shall, at Seller's opticeither deliver to Purchaser any Security Depdgitcluding an assignment of any letters-of-
credit constituting any of the Security Depositghvany costs relating to such assignment beind equally by Seller and Purchaser;
provided, however, that Seller shall cause thaserteof credit that are not assignable to be wedsn Purchaser's name, with the
understanding that such letters of credit may [ssuved after the date of Closing and Seller's abibg with respect to such letters of credit
shall survive the Closing) actually held by Seflersuant to the Leases or credit to the accouRtuiothaser the amount of such Security
Deposits (to the extent such Security Deposits ma¥deen applied against delinquent Rents or wikeras provided in the Leases, it being
agreed that Seller shall not be entitled to apply Security Deposits against delinquent Rents srtles Rents have been delinquent for more
than thirty (30) days), and (B) Purchaser shalllitrt® the account of Seller all refundable casbtber deposits posted with utility companies
serving the Property, or, at Seller's option, Selall be entitled to receive and retain suchnééble cash and deposits (in which case there
shall not be an apportionment for such deposits);

(i) Any taxes and assessments levied against #a Rroperty paid at or prior to Closing shall berated based upon the amounts actually
paid (it being agreed that Seller shall pay angs$aand assessments due prior to the Closing awtmevent shall be entitled to a credit as
required by this Agreement), however, if taxes assessments due and payable during the year dh@lioave not been paid before Closing,
Seller shall be charged at Closing an amount gqutht portion of such taxes and assessments waliates to the period before Closing.
Any such apportionment made with respect to a &at yor which the tax rate or assessed valuatioboth, have not yet been fixed shall be
based upon the tax rate and/or assessed valuasibfixed. To the extent that the actual taxesamsgéssments for the current year differ from
the amount apportioned at Closing, the partied stake all necessary adjustments by appropriatepats between themselves witl



thirty (30) days after such amounts are determfolowing Closing, subject to the provisions of 8en 4.4(d) hereof;

(iii) As to utility charges referred to in Sectidmd(a)(iii) hereof, Seller may on notice to Pur@raalect to pay one or more of all of said items
accrued to the date hereinabove fixed for appartemt directly to the person or entity entitled #ter and to the extent Seller so elects, such
item shall not be apportioned hereunder, and Selétigation to pay such item directly in suchecaball survive the Closing or any
termination of this Agreement;

(iv) Purchaser shall be responsible for the payrmé(4) all Tenant Inducement Costs (as hereinafefined) and leasing commissions which
become due and payable (whether before or aftesiii@gjpas a result of any new Leases, or any resgw@aiendments or expansions of
existing Leases, signed during the Lease ApprogebB (as hereinafter defined) and approved by Rger in accordance with Section 5.4
hereof; and (B) all Tenant Inducement Costs ansilgacommissions with respect to new Leases, @awals, amendments or expansions of
existing Leases, signed or entered into from atet #fie date of Closing; and (C) all Tenant IndueethtCosts and leasing commissions listed
on Exhibit M attached hereto, provided, howeveat {i) in no event shall Purchaser have any ohitigab pay Tenant Inducement Costs or
leasing commissions if the Closing does not ocg@iiiSeller shall also be responsible for certaen@nt Inducement Costs and leasing
commissions shown on Exhibit M, and (iii) the alidion of Tenant Inducement costs and leasing cosiams shown on Exhibit M will be
readjusted as of the Closing Date based upon #redkisting state of facts. If, as of the date loshg, Seller shall have paid any Tenant
Inducement Costs or leasing commissions for whigttlfaser is responsible pursuant to the foregaingigions, Purchaser shall reimburse
Seller therefor at Closing, and in such event,e8alhall furnish Purchaser prior to the Closinghwéasonably satisfactory evidence of the
payment of such Tenant Inducement Costs and leasimgnissions. For purposes hereof, the term "Telmaiicement Costs" shall mean any
out-of-pocket payments required under a Lease taieby the landlord thereunder to or for the lfi¢né the tenant thereunder which is in
the nature of a tenant inducement, including spediy, without limitation, tenant improvement csstease buyout costs, reasonable lega

of Seller, and moving, design, refurbishment andb chembership allowances. The term "Tenant Inducé@ests" shall not include loss of
income resulting from any free rental period, iingeagreed that Seller shall bear the loss reguftom any free rental period until the date of
Closing and that Purchaser shall bear such loss &md after the date of Closing. For purposes ligtie® term “"Lease Approval Period" shall
mean the period from the Effective Date until tlaedof Closing; an



(v) Unpaid and delinquent Rent collected by Sediedl Purchaser after the date of Closing shall beedled as follows: (a) if Seller collects
any unpaid or delinquent Rent for the Propertyle8shall, within ten (10) days after the recelreof, deliver to Purchaser any such Rent
which Purchaser is entitled to hereunder, andf(®uichaser collects any unpaid or delinquent Rem the Property, Purchaser shall, within
ten (10) days after the receipt thereof, deliveBédler any such Rent which Seller is entitledecchinder. Seller and Purchaser agree that all
Rent received by Seller or Purchaser after the afafdosing shall be applied first to the monthtid Closing; second to the month in which
collected; and third any excess collected in a imémidelinquent rents in the inverse order of thegurrence (e.g., to the most recent
delinquent month, and then to the next preceditig@igent month). Purchaser will make a good faftbhréafter Closing to collect all Rents
the usual course of Purchaser's operation of thpdply, but Purchaser will not be obligated toitngt any lawsuit or other collection
procedures to collect delinquent Rents. Seller attgmpt to collect any delinquent Rents owed Selhel may institute any lawsuit or
collection procedures, but may not evict any tenamnthe event that there shall be any Rents aratharges under any Leases which,
although relating to a period prior to Closing,rdi become due and payable until after Closing®mpaid or payable prior to Closing but are
subject to adjustment after Closing (such as yedrcemmon area expense reimbursements and thethles)any Rents or charges of such
type received by Purchaser or its agents or Setldés agents subsequent to Closing shall, to xitené applicable to a period extending
through the Closing, be prorated between Sellerfandhaser as of Closing. Any amounts collecte&dlier prior to the Closing shall also be
subject to adjustment as and to the extent prowvidéuis Section. Notwithstanding anything to tfemtary set forth in this Agreement, Seller
shall be entitled to pursue any of the ongoingrospective litigation matters listed on Exhibitsa@d O-1 hereto with respect to the period
prior to the Closing and shall be entitled to reeaill rent arrearages, judgments, settlement pascer other amounts that arise from such
litigation and relate to events that occurred dyitime period prior to the Closing (it being undeost and agreed, however, that Seller shal
have any right to terminate any Lease by virtuarof such litigation after the Closing and that slitideation may not diminish the rentals that
Purchaser would otherwise be entitled to receivdeuthe Leases for the period from and after thuesi@g).

(c) Except as otherwise provided herein, any regamexpense amount which cannot be ascertainddceitainty as of Closing shall be
prorated on the basis of the parties' reasonabhaatss of such amount, and shall be the subjeatfivfal



proration ninety (90) days after Closing, or asrstiwereafter as the precise amounts can be asmattd?urchaser and Seller shall each
promptly notify each other when it becomes awaat #my such estimated amount has been ascert@ned.all revenue and expense
amounts have been ascertained, Purchaser shadirpremd certify as correct, a final prorationestant which shall be subject to Seller's
reasonable approval. Upon Seller's acceptanceard\al of any final proration statement submitbydPurchaser, such statement shall be
conclusively deemed to be accurate and final.

(d) The provisions of this Section 4.4 shall sueviviosing. Section 4.5 Transaction Taxes and GjoSiosts.

(a) Seller and Purchaser at the Closing shall dresuch returns, questionnaires and other docurasrdkall be required with regard to all
applicable real property transaction taxes impdsedpplicable federal, state or local law or ordice

(b) Seller shall pay the fees of any counsel reprirsg Seller in connection with this transacti8eller shall also pay the following costs and
expenses:

1. any transfer tax, sales tax, documentary stamprt similar tax which becomes payable by reagdaheotransfer of the Property.

(c) Purchaser shall pay the fees of any counset¢septing Purchaser in connection with this tratisacPurchaser shall also pay the
following costs and expenses:

1. the fee for the title examination and issuarfgeuochaser's title commitment and the premiunttierOwner's Policy of Title Insurance to
be issued to Purchaser by the Title Company ati®jpand all endorsements thereto;

2. the cost of any survey ordered by Purchaser;

3. the fees for recording the Korein Ground Leassignment and the LIRR Ground Lease Assignment; and

4. the escrow fee, if any, which may be chargethkyEscrow Agent.

(d) The Personal Property is included in this sathout charge, and no portion of the PurchaseeHsibeing attributed thereto.

(e) All costs and expenses incident to this traimsa@nd the closing thereof, and not specificdigcribed above, shall be paid by the party
incurring same



(f) The provisions of this Section 4.5 shall suevihe Closing.

Section 4.6 Conditions Precedent to ObligationwtcRaser. The obligation of Purchaser to consumthatéransaction hereunder shall be
subject to the fulfillment on or before the dateGdbsing of all of the following conditions (andyaather conditions to Purchaser's obligation
to consummate the transaction contemplated hergimgssly set forth herein), any or all of which nimeywaived by Purchaser in its sole
discretion:

(a) Seller shall have delivered to Purchaser alhefitems required to be delivered to Purchasesyaunt to the terms of this Agreement,
including but not limited to, those provided forSection 4.2 hereof, subject to the terms of Seeti@(m) and Section 4.2(n) hereof;

(b) All of the representations and warranties dfe8eontained in this Agreement shall be true eodect in all material respects as of the
of Closing (with appropriate modifications soletythe extent permitted under this Agreement); and

(c) Seller shall have performed and observed,limaterial respects, all covenants and agreeméiitssoAgreement to be performed and
observed by Seller as of the date of Closing.

Section 4.7 Conditions Precedent to Obligationedfe®. The obligation of Seller to consummate tla@saction hereunder shall be subject to
the fulfillment on or before the date of Closingadifof the following conditions (and, any othemciitions to Seller's obligation to
consummate the transaction contemplated herebessigrset forth herein), any or all of which maywzéved by Seller in its sole discretion:

(a) Seller shall have received (i) the balancédefRurchase Price as adjusted as provided hergr(jipthe Deposit, each pursuant to and
payable in the manner provided for in this Agreetnen

(b) Purchaser shall have delivered to Seller alhefitems required to be delivered to Seller pam$to the terms of this Agreement, includi
but not limited to, those provided for in SectiaB #ereof;

(c) All of the representations and warranties afcRaser contained in this Agreement shall be tngecarrect in all material respects as of the
date of Closing (with appropriate modificationsrpéted under this Agreement); a



(d) Purchaser shall have performed and observed| imaterial respects, all covenants and agreesdrihis Agreement to be performed and
observed by Purchaser as of the date of Closing.

ARTICLEV
REPRESENTATIONS, WARRANTIESAND COVENANTS

Section 5.1 Representations and Warranties ofiS8liler hereby makes the following representatimd warranties to Purchaser as of the
Effective Date, which representations and warrargteall be deemed to have been made again as Gfdbimg, subject to Section 4.2(f)
hereof:

(a) Organization and Authority. Seller has beery duyanized and is validly existing under the lawhe State of New York. Seller has the
full right and authority to enter into this Agreemd@nd to transfer all of the Property and to comsiate or cause to be consummated the
transaction contemplated by this Agreement. The@esigning this Agreement on behalf of Sellenitharized to do so. This Agreement has
been duly executed and delivered by Seller andfisreeable against Seller in accordance with itsise(subject to bankruptcy, insolvency,
and creditors' rights limitations and laws gengratid other general equitable principles).

(b) Pending Actions. Seller has not received writtetice of any action, suit, arbitration, unsatidforder or judgment, government
investigation or proceeding pending, nor to Sallknowledge is any such action, suit, arbitratiorsatisfied order, judgment, government
investigation or proceeding threatened, againgeSebhich, if adversely determined, could matdyiaiterfere with the consummation of the
transaction contemplated by this Agreement.

(c) Operating Agreements. To Seller's knowledge Qiperating Agreements listed on Exhibit C ar@flhe agreements concerning the
operation and maintenance of the Property entetecbly Seller and affecting the Property, excepséhoperating agreements that are not
assignable or are to be terminated by Seller withirty (30) days after the Closing, and except agseement with Seller's property manager,
which shall be terminated by Seller. True, corest complete copies of the Operating Agreemente haen made available for Purchaser's
inspection at the Property prior to the Purchaserchtion Date.

(d) Lease Brokerage. To Seller's knowledge, thexaa agreements with brokers providing for thenpat from and after the Closing by
Seller or Seller's successor-in-interest of leasmymissions or fees for procuring tenants witlpeesto the Property, except as disclosed in
Exhibit N hereto. True, correct and complete copithe brokerage agreements t



Seller expects Purchaser to assume as of the GlBsite have been made available for Purchasepsdtien at the Property prior to the
Purchaser Execution Date.

(e) Condemnation. Seller has received no writtditemf any outstanding condemnation proceedinigging to the Property, and to Seller's
knowledge, no condemnation is threatened.

(f) Litigation. Except as set forth on Exhibit Gaathed hereto, and except tenant eviction procgegdtenant bankruptcies, and proceedings
for the collection of delinquent rentals from tetgrgeller has not instituted any outstandingdtiign that arises out of the ownership of the
Property and would materially affect the Propentyise thereof, or Seller's ability to perform herder.

(9) Violations. To Seller's knowledge, except asfegh on Exhibit P attached hereto, Seller hasraceived written notice of any uncured
violation of any federal, state or local law ratatito the use or operation of the Property whiclhildenaterially adversely affect the Property
or use thereof.

(h) Leases. The rent roll attached hereto as EixQili¢ accurate in all material respects, and &fitef the leases currently affecting the
Property. True, correct and complete copies of #wses and the Sub-Sublease have been made av&ilaBlurchaser's inspection at the
Property prior to the Purchaser Execution Date.

(i) Tax Appeals. To Seller's knowledge, there areeal property tax assessment appeals by Sellbrrespect to the Real Property pending
for the 1997/98 tax year or any previous years.

() Ground Leases. To Seller's knowledge: (i) raitihe Korein Ground Lease nor the LIRR Ground kdas/e been terminated; (ii) Seller is
not in default of any of Seller's obligations undéher the Korein Ground Lease or the LIRR Groluedse; and (iii) the respective ground
lessors under each of the Korein Ground LeaseltetdIRR Ground Lease are not in default of thespeztive obligations thereunder.

(k) Security Deposits. To Seller's knowledge, Eitthattached hereto contains an accurate listinlgeoSecurity Deposits (including any
letters-of-credit held as Security Deposits) cutlseneld by Seller.

() Special Assessments. To Seller's knowledgdeSkeas received no notice of any special assedsreied against the Real Property, nor
to Seller's knowledge, are there ¢



special assessments currently pending againstebERRoperty, except as set forth on the CertéicdtTitle or Exhibit T attached hereto.

(m) To Seller's knowledge, except as set forthxhikit U attached hereto (i) neither Seller nor &&ryant is in material default under the
applicable Lease and Seller is not in materialulefander the Sub-Sublease,

(i) no tenant under any Lease has any offsetmagegnt (except as expressly set forth in theiegiple Lease), and (iii) no tenant is
challenging any of the rental due to Seller aslnddunder the applicable Lease.

(n) True, correct and complete copies of the Kof&iaund Lease and the LIRR Ground Lease have balereced to Purchaser on or before
the Purchaser Execution Date.

Notwithstanding anything to the contrary set fartithis Agreement, Seller shall have no liabilititwrespect to any of the representations
warranties in this Section 5.1 from and after thes®g Date to the extent that Purchaser receiviesnant Estoppel before or after the Clo:
in accordance with Section 3.3 hereof coveringstmae items to the extent consistent with such septations and warranties.

Section 5.2 Knowledge Defined. References to timevkedge" of Seller shall refer only to the curraotual knowledge of the Designated
Employees (as hereinafter defined), and shall aatdnstrued, by imputation or otherwise, to refethe knowledge of Seller or any affiliate
of Seller, or to any other officer, agent, managepresentative or employee of Seller or any at#lithereof or to impose upon such
Designated Employees any duty to investigate thiteem which such actual knowledge, or the absémeeeof, pertains. As used herein, the
term "Designated Employees" shall refer to theofelhg persons:

(a) Mary Gartland, Comptroller, (b) Ronald Zeccakdce President, Operations, and (c) Daniel Novilee President, Leasing of Helmsley-
Spear, Inc.

Section 5.3 Survival of Seller's Representatiorts\&tarranties. The representations and warranti€elér set forth in Section 5.1 hereof as
updated as of the Closing in accordance with ttragef this Agreement, shall survive Closing fqraaiod of one (1) year. No claim for a
breach of any representation or warranty of Ssleil be actionable or payable if the breach irstjare results from or is based on a
condition, state of facts or other matter which waswn to Purchaser prior to Closing. Seller shaile no liability to Purchaser for a breach
of any representation or warranty (a) unless thie edaims for all such breaches collectively aggee more than One Million Dollars
($1,000,000.00), in which event the full amounsoth valid claims shall be actionable, up to thp @& defined in this Section), (b) unless
written notice containing a description of the sfiemature of such breach shall have been giveRimchaser to Seller prior to t



expiration of said one (1) year period and an acsioall have been commenced by Purchaser agailtest 8ighin sixty (60) days of the
expiration of said one

(1) year period, and/or (c) Purchaser did not leaweknowledge as of the Closing, of any state cfsfavhich would result in a breach by
Seller of any of Seller's representations or waiganAs used herein, the term "Cap" shall meandta aggregate amount of Five Million
Dollars ($5,000,000.00).

Section 5.4 Covenants of Seller. Seller hereby ants with Purchaser as follows:

(a) From the Effective Date hereof until the Clgsor earlier termination of this Agreement, Sedlball operate and maintain the Property
manner consistent with the manner in which Selker dperated and maintained the Property priordal#tte hereof.

(b) A statement of the Tenant Inducement Costdeasing commissions relating thereto along witlopyoof any amendment, extension,
renewal or expansion of an existing Lease or ofraw Lease which Seller wishes to execute betweeitfective Date and the date of
Closing will be submitted to Purchaser prior to@®en by Seller. Purchaser agrees to notify Satlevriting within five (5) business days
after its receipt thereof of either its approvatiapproval thereof, including all Tenant Inducet@osts and leasing commissions to be
incurred in connection therewith. In the event Raser fails to notify Seller in writing of its amwal or disapproval within the five (5)
business day period set forth above, Purchas&eler's sole remedy, shall be deemed to havemlisapd of such new Lease, amendment,
renewal or expansion. If Purchaser disapproves deémed to have disapproved of such new Leas@&dmnent, renewal or expansion, Seller
shall not enter into the same. Seller shall alse m right to terminate or agree to cancel anyskegaior to the Closing without Purchaser's
consent, not to be unreasonably withheld, conditibor delayed. At Closing, Purchaser shall reimb&@sller for any Tenant Inducement
Costs or leasing commissions incurred by Sellesymmt to an amendment, a renewal, an expansion@wd.ease approved (or deemed
approved) by Purchaser.

(c) Seller, prior to the date of the Closing, sipaliform all of the obligations to be performedtbg landlord under the Leases, and the
respective tenants under each of the Korein Graugede, the LIRR Ground Lease and the Sub-Sublaaseery case to the extent arising
during the period (the "Contract Period") betwden Effective Date and date of the Closi



(d) Seller, during the Contract Period, shall perfall of the obligations to be performed by Seillader the Operating Agreements, to the
extent arising during the Contract Period.

(e) Seller, during the Contract Period, shall moead, supplement, modify or terminate the Koreinu®d Lease or the LIRR Ground Lease.

Section 5.5 Representations and Warranties of BaechPurchaser hereby makes the following repratiems and warranties to Seller as of
the Effective Date, which representations and weiea shall be deemed to have been made againtlas Glosing, subject to Section 4.3(c)
hereof:

(a) Organization and Authority. Purchaser has lok#y organized and is validly existing under thedaof the State of New York. Purchaser
has the full right and authority to enter into tAigreement and to consummate or cause to be conatedrthe transaction contemplated by
this Agreement. The person signing this Agreemertiehalf of Purchaser is authorized to do so.

(b) Pending Actions. Purchaser has not receivetlamrnotice of any action, suit, arbitration, uisfegd order or judgment, government
investigation or proceeding pending against Purhagr to Purchaser's knowledge is any such actigt,arbitration, unsatisfied order or
judgment, government investigation or proceedimgdtened against Purchaser which, if adverselymeted, could materially interfere wi
the consummation of the transaction contemplatetthisyAgreement.

(c) ERISA. As of the Closing, (1) Purchaser wilkihe an employee benefit plan as defined in Se@&{8hof the Employee Retirement
Income Security Act of 1974, as amended ("ERIS®Bich is subject to Title | of ERISA, nor a plandefined in Section 4975(e)(1) of the
Internal Revenue Code of 1986, as amended (eaitie dbregoing hereinafter referred to collectivay/"Plan”), and (2) the assets of the
Purchaser will not constitute "plan assets" of onmore such Plans within the meaning of Departroéhgbor ("DOL") Regulation Section
2510.3-101.

As of the Closing, if Purchaser is a "governmeptah” as defined in
Section 3(32) of ERISA, the closing of the saleéha&f Property will not constitute or result in algittion of state or local statutes regulating
investments of and fiduciary obligations with rest® governmental plans.

As of the Closing, Purchaser will be acting oroiten behalf and not on account of or for the berad#fany Plan.

Purchaser has no present intent to transfer theelyoto any entity, person or Plan which will caasviolation of ERISA



Purchaser shall not assign its interest underctirigract of sale to any entity, person, or Planciwhiill cause a violation of ERISA.

Section 5.6 Survival of Purchaser's Representatiods/NVarranties. The representations and warrasitiésirchaser set forth in Section 5.5
hereof as updated as of the Closing in accordatitbetie terms of this Agreement, shall survive @igor a period of one (1) year.
Purchaser shall have no liability to Seller forradzh of any representation or warranty unlesw(géfen notice containing a description of the
specific nature of such breach shall have beemdiyeSeller to Purchaser prior to the expiratiosatl one (1) year period and an action ¢
have been commenced by Seller against Purchadenwikty (60) days of the expiration of said ot year period; and/or (b) Seller did not
have any knowledge as of the Closing of any sthtaats which would result in a breach by Purchademy of Purchaser's representations or
warranties.

ARTICLE VI
DEFAULT

Section 6.1 Default by Purchaser. In the evens#ie of the Property as contemplated hereundeatisansummated due to Purchaser's
default hereunder, Seller shall be entitled, asate remedy, to terminate this Agreement and vedtie Deposit as liquidated damages foi
breach of this Agreement, it being agreed betwkerparties hereto that the actual damages to Sefibe event of such breach are
impractical to ascertain and the amount of the B#p® a reasonable estimate thereof.

Section 6.2 Default by Seller. In the event the sdilthe Property as contemplated hereunder isorummated due to Seller's default
hereunder, Purchaser shall be entitled, as itsrealedy, either (a) to receive the return of the@, which return shall operate to terminate
this Agreement and release Seller from any aniibaility hereunder, or (b) to enforce by speclierformance Seller's obligation to convey
the Property to Purchaser in accordance with ttms®f this Agreement. Purchaser expressly watgasghts to seek damages in the ever
Seller's default hereunder, except for Purchasgh$to pursue Seller for damages under Secti8réreof and except if the remedy of
specific performance is not available because béSesale, transfer or other disposition of albay material portion of the Property or any
material interest therein to another party whils thgreement is in full force and effect. Purchasteall be deemed to have elected to term
this Agreement and receive back the Depo:



Purchaser fails to file suit for specific performaragainst Seller in a court having jurisdictiotiia county and state in which the Real
Property is located, on or before thirty (30) déoikwing the date upon which Closing was to haeewred.

Section 6.3 Recoverable Damages. Notwithstandietjd@es 6.1 and 6.2 hereof, in no event shall tlwigions of Sections 6.1 and 6.2 limit
the damages recoverable by either party againgithier party due to the other party's obligatiomteemnify such party in accordance with
this Agreement.

ARTICLE VII
RISK OF LOSS

Section 7.1 Minor Damage. In the event of lossamage to the Real Property or any portion thet@wiugh casualty or condemnation which
is not "Major" (as defined in Section 7.3 heretfjs Agreement shall remain in full force and effprovided that Seller shall, at Seller's
option, either (a) perform any necessary repaird (my to Purchaser at Closing any portion of tiseliance proceeds or condemnation av
less costs of collection, relating thereto andusad for said repairs), or (b) assign to Purchalsef Seller's right, title and interest in and to
any claims and proceeds Seller may have with réspemy casualty insurance policies or condemnadigards relating to the premises in
guestion. In the event that Seller elects to perfrepairs upon the Real Property, Seller shalleasonable efforts to complete such repairs
promptly and the date of Closing shall be exteraleglasonable time in order to allow for the comgpiedf such repairs. If Seller elects to
assign a casualty claim or condemnation award toHaser (rather than perform the necessary reptissPurchase Price shall be reduced,
for casualty claims only, by an amount equal toléisser of the deductible amount under Sellerisgrarsce policy or the cost of such repairs as
determined in accordance with

Section 7.3 hereof. Seller shall maintain its propmsurance policy relating to the Improvementhich Seller represents is an "all-risk"
replacement cost policy) in full force and effeptto the date of the Closing, and upon Closind,rfsk of loss with respect to the Real
Property shall pass to Purchaser.

Section 7.2 Major Damage. In the event of a "Majoss or damage, Purchaser may terminate this Aggatby written notice to Seller, in
which event the Deposit shall be returned to Pwehdf Purchaser does not elect to terminateAgreement within ten (10) days after Seller
gives Purchaser written notice of the occurrencsuch Major loss or damage (which notice shalkesta¢ cost of repair or restoration thereof
as opined by an architect in accordance with Sedtid hereof), then Purchaser shall be deemedvdiacted to proceed with Closing, in
which event: (i) Seller shall, at Seller's optieither (a) perform any necessary repairs |



pay to Purchaser at Closing any portion of thermsce proceeds or condemnation award, less costdlettion, relating thereto and not u:

for said repairs), or (b) assign to Purchaserfalialer's right, title and interest in and to atgims and proceeds Seller may have with respec
to any casualty insurance policies or condemnatiards relating to the premises in question, pexithowever, that any insurance proce

or condemnation award in excess of the Purchase Bhiall be payable to Seller. In the event thiéSelects to perform repairs upon the
Real Property, Seller shall use reasonable effort®mplete such repairs promptly and the datela$i@g shall be extended a reasonable time
in order to allow for the completion of such repaif Seller elects to assign a casualty claimamdemnation award to Purchaser (rather than
perform the necessary repairs), the Purchase shialebe reduced, for casualty claims only, by moant equal to the lesser of the deductible
amount under Seller's insurance policy or the abstich repairs as determined in accordance wittide7.3 hereof. Seller shall maintain its
property insurance policy relating to the Improvetsan full force and effect up to the date of @lesing, and upon Closing, full risk of loss
with respect to the Real Property shall pass tahrager.

Section 7.3 Definition of "Major" Loss or Damagerfpurposes of Sections 7.1 and 7.2, "Major" lasdammage refers to the following: (a)
loss or damage to the Real Property hereof su¢httbacost of repairing or restoring the premiseguestion to substantially the same
condition which existed prior to the event of damaguld be, in the opinion of an architect selettg®eller and reasonably approved by
Purchaser, equal to or greater than Two MillioneRiundred Thousand Dollars ($2,500,000.00), andilg)loss due to a condemnation
which permanently and materially impairs the currese of the Real Property. If Purchaser does ivet\gritten notice to Seller of Purchas
reasons for disapproving an architect within figg ljusiness days after receipt of notice of th@ppsed architect, Purchaser shall be deemed
to have approved the architect selected by Seller.

Section 7.4 Section 5-1311 of the New York Gen@ialigation Law. The terms of this Article VII shddé deemed to be the terms of an
agreement which "expressly provides otherwise" iwithe meaning of Section 5-1311 of the New Yorlk&al Obligation Law. Seller and
Purchaser agree that the terms and conditionssoAtticle VII shall be subject to the terms anchditions of the Korein Ground Lease and
the LIRR Ground Lease; provided, however, thahidier the Korein Ground Lease or the LIRR Groundskeaasualty proceeds or
condemnation awards are not available to be trenesféo Purchaser as provided in this Article 7cRaser shall not be obligated to accept an
assignment of such casualty proceeds or condemratiards unde



this Article 7 and may, if the conditions therete atherwise applicable under this Article 7, eiestead to terminate this Agreement in
accordance with the terms of this Article 7.

ARTICLE VIII
COMMISSIONS

Section 8.1 Brokerage Commissions. Each party begtees that if any person or entity makes a clairbrokerage commissions or finder's
fees related to the sale of the Property by Stl€&urchaser, and such claim is made by, througim @ccount of any acts or alleged acts of
said party or its representatives, said party pviitect, indemnify, defend and hold the other pfg and harmless from and against any and
all loss, liability, cost, damage and expense (ditig reasonable attorneys' fees) in connectiorettigh. The provisions of this paragraph
shall survive Closing or any termination of thisrAgment.

ARTICLE IX
DISCLAIMERS AND WAIVERS

Section 9.1 No Reliance on Documents. Except asessly stated herein, Seller makes no representatizvarranty as to the truth, accuracy
or completeness of any materials, data or inforonadielivered by Seller or its agents to Purchasepnnection with the transaction
contemplated hereby. Purchaser acknowledges ardstirat all materials, data and information dedistdoy Seller to Purchaser in
connection with the transaction contemplated heegbyprovided to Purchaser as a convenience odlyhet any reliance on or use of such
materials, data or information by Purchaser stakitithe sole risk of Purchaser, except as other@xipressly stated herein. Neither Seller
any affiliate of Seller, nor the person or entitiligh prepared any report or reports delivered bie6E® Purchaser shall have any liability to
Purchaser for any inaccuracy in or omission from such reports



SECTION 9.2 AS-IS SALE; DISCLAIMERSSECTION 9.2AS-SALE; DISCLAIMERS. EXCEPT AS EXPRESSLY SET FORTN |

THIS AGREEMENT, IT IS UNDERSTOOD AND AGREED THAT SEER IS NOT MAKING AND HAS NOT AT ANY TIME MADE
ANY WARRANTIES OR REPRESENTATIONS OF ANY KIND OR CARACTER, EXPRESS OR IMPLIED, WITH RESPECT TO THE
PROPERTY, INCLUDING, BUT NOT LIMITED TO, ANY WARRANIES OR REPRESENTATIONS AS TO HABITABILITY,
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE

PURCHASER ACKNOWLEDGES AND AGREES THAT UPON CLOSIN&ELLER SHALL SELL AND CONVEY TO PURCHASER
AND PURCHASER SHALL ACCEPT THE PROPERTY "AS IS, WRE IS, WITH ALL FAULTS", AS OF THE PURCHASER
EXECUTION DATE, SUBJECT TO REASONABLE WEAR, TEAR ADINATURAL DETERIORATION DURING THE PERIOD FROM
THE PURCHASER EXECUTION DATE TO THE CLOSING DATE,ND EXCEPT TO THE EXTENT EXPRESSLY PROVIDED
OTHERWISE IN THIS AGREEMENT. PURCHASER HAS NOT REID AND WILL NOT RELY ON, AND SELLER IS NOT LIABLE
FOR OR BOUND BY, ANY EXPRESS OR IMPLIED WARRANTIE&GUARANTIES, STATEMENTS, REPRESENTATIONS OR
INFORMATION PERTAINING TO THE PROPERTY OR RELATINGHERETO (INCLUDING SPECIFICALLY, WITHOUT
LIMITATION, OFFERING PACKAGES DISTRIBUTED WITH RESECT TO THE PROPERTY) MADE OR FURNISHED BY SELLER,
THE MANAGERS OF THE PROPERTY, OR ANY REAL ESTATE BKER OR AGENT REPRESENTING OR PURPORTING TO
REPRESENT SELLER, TO WHOMEVER MADE OR GIVEN, DIRECY OR INDIRECTLY, ORALLY OR IN WRITING, UNLESS
SPECIFICALLY SET FORTH IN THIS AGREEMENT. PURCHASERLSO ACKNOWLEDGES THAT THE PURCHASE PRICE
REFLECTS AND TAKES INTO ACCOUNT THAT THE PROPERTYSIBEING SOLD "AS-IS" AS OF THE PURCHASER EXECUTION
DATE, SUBJECT TO REASONABLE WEAR, TEAR AND NATURADETERIORATION DURING THE PERIOD FROM THE
PURCHASER EXECUTION DATE TO THE CLOSING DATE.

PURCHASER REPRESENTS TO SELLER THAT PURCHASER HAS®R TO THE PURCHASER EXECUTION DATE CONDUCTE
SUCH INVESTIGATIONS OF THE PROPERTY, INCLUDING BUNOT LIMITED TO, THE PHYSICAL AND ENVIRONMENTAL
CONDITIONS THEREOF, AS PURCHASER HAS DEEMED NECESSAOR DESIRABLE TO SATISFY ITSELF AS TO THE
CONDITION OF THE PROPERTY AND THE EXISTENCE OR NONXESTENCE OR CURATIVE ACTION TO BE TAKEN WITH
RESPECT TO ANY HAZARDOUS OR TOXIC SUBSTANCES ON @RSCHARGED FROM THE PROPERTY, AND WILL RELY
SOLELY UPON SAME AND NOT UPON ANY INFORMATION PRO\DED BY OR ON BEHALF OF SELLER OR ITS AGENTS OR
EMPLOYEES WITH RESPECT THERETO, OTHER THAN SUCH REESENTATIONS, WARRANTIES AND COVENANTS OF
SELLER AS ARE EXPRESSLY SET FORTH IN THIS AGREEMENJPON CLOSING, PURCHASER SHALL ASSUME THE RISK
THAT ADVERSE MATTERS, INCLUDING BUT NOT LIMITED TO,CONSTRUCTION DEFECTS AND ADVERSE PHYSICAL AND
ENVIRONMENTAL CONDITIONS, MAY NOT HAVE BEEN REVEALBED BY PURCHASER'S INVESTIGATIONS, AND
PURCHASER, UPON CLOSING, SHALL BE DEEMED TO HAVE WYED, RELINQUISHED AND RELEASED SELLER (AND
SELLER'S OFFICERS, DIRECTORS, SHAREHOLDERS, EMPLESEAND AGENTS) FROM AND AGAINST ANY AND ALL
CLAIMS, DEMANDS, CAUSES OF ACTION (INCLUDING CAUSE®F ACTION IN TORT), LOSSES, DAMAGES, LIABILITIES,
COSTS AND EXPENSES (INCLUDING REASONABLE ATTORNEY



FEES) OF ANY AND EVERY KIND OR CHARACTER, KNOWN ORINKNOWN, WHICH PURCHASER MIGHT HAVE ASSERTED
OR ALLEGED AGAINST SELLER (AND SELLER'S OFFICERS|RECTORS, SHAREHOLDERS, EMPLOYEES AND AGENTS) AT
ANY TIME BY REASON OF OR ARISING OUT OF ANY LATENTOR PATENT CONSTRUCTION DEFECTS OR PHYSICAL
CONDITIONS, VIOLATIONS OF ANY APPLICABLE LAWS AND ANY AND ALL OTHER ACTS, OMISSIONS, EVENTS,
CIRCUMSTANCES OR MATTERS REGARDING THE PROPERTY, EEPT TO THE EXTENT OTHERWISE EXPRESSLY SET
FORTH HEREIN.

Section 9.3 Survival of Disclaimers. The provisiafishis Article IX shall survive Closing or anyrteination of this Agreement.

ARTICLE X
MISCELLANEOUS

Section 10.1 Confidentiality. Purchaser and itse@sentatives shall hold in strictest confidencelath and information obtained with respect
to Seller or its business, whether obtained befoter the execution and delivery of this Agreamand shall not disclose the same to
others; provided, however, that it is understood agreed that Purchaser may disclose such datmfanchation: (i) to the employees,
lenders, consultants, accountants and attornelpsi@haser provided that such persons agree imgitibi treat such data and information
confidentially; and (ii) if it becomes legally comifed (by oral questions, interrogatories, requistinformation or document subpoena, civil
investigation, demand or similar process) to diselthe same, so long as Purchaser in such evergtfas Seller with prompt written notice
thereof so that Seller may seek a protective avdether appropriate agreement with respect to disgtlosure (in each case, at the sole cost
and expense of Seller). In the event this Agreensaierminated or Purchaser fails to perform toekint required hereunder (and the Cla
does not occur), Purchaser shall promptly returBdller any statements, documents, schedules,iexbitother written information obtained
from Seller in connection with this Agreement og thansaction contemplated herein. In the eventlwkach or threatened breach by
Purchaser or its agents or representatives of this

Section 10.1, Seller shall be entitled to an infiarcrestraining Purchaser or its agents or reprtasiges from disclosing, in whole or in part,
such confidential information. Nothing herein shzdl construed as prohibiting Seller from pursuing @ther available remedy at law or in
equity for such breach or threatened breach. Toeigions of this Section 10.1 shall survive Closimgany termination of this Agreement.
Notwithstanding anything in th

Section 10.1 to the contrary, Purchaser shall agirecluded from making public statements or d®ales regarding the Property after the
Closing.



Section 10.2 Public Disclosure. Prior to and afterClosing, any press release or other public ameement of information to the public with
respect to the sale contemplated herein or anyemsaget forth in this Agreement will be made onlyhie form approved by Purchaser and
Seller (each acting reasonably). In addition, Paseln may make such public disclosure if requireariter for Purchaser to comply with the
requirements of the New York Stock Exchange, theuBtes And Exchange Commission and other sinmdgulatory agencies or bodies. 1
provisions of this Section 10.2 shall survive tHesthg or any termination of this Agreement.

Section 10.3 Assignment. Subject to the provisiirthis Section 10.3, the terms and provisionshisf Agreement are to apply to and bind
permitted successors and assigns of the partiesch&urchaser may not assign its rights underthisement without first obtaining Seller's
written approval, which approval may be given othiveld in Seller's sole discretion. In the eventcRaser intends to assign its rights
hereunder, (a) Purchaser shall send Seller writtéice of its request at least ten (10) businegs gaor to Closing, which request shall
include the legal name and structure of the pragassignee, as well as any other information tedeSmay reasonably request, and (b)
Purchaser and the proposed assignee shall exetassignment and assumption of this Agreementrim Bind substance satisfactory to
Seller, and (c) in no event shall any assignmetiisfAgreement release or discharge Purchaserdrgniiability or obligation hereunder.
Notwithstanding the foregoing, under no circumseanshall Purchaser have the right to assign thisékgent to any person or entity owtr
or controlled by an employee benefit plan if Sédleale of the Property to such person or entityldidn the reasonable opinion of Seller's
ERISA advisor, create or otherwise cause a "pradiliransaction” under ERISA. Any transfer, dingatt indirectly, of any stock, partnerst
interest or other ownership interest in Purchasell sonstitute an assignment of this Agreement.

Section 10.4 Notices. Any notice pursuant to thige®ement shall be given in writing by (a) persateivery (against a signed receipt by the
named individual addressee), (b) reputable ovetrighvery service with proof of delivery, or (chited States Mail, postage prepaid,
registered or certified mail, return receipt redadssent to the intended addressee at the adslrefath below, or to such other address or to
the attention of such other person as the addrae$sdiehave designated by written notice sent aoettance herewith, and shall be deemed to
have been given upon receipt or refusal to accelptady. Unless changed in accordance with thequlieg) sentence, the addresses for no
given pursuant to this Agreement shall be as falc



If to Seller:  Mid-City Associates
c\o Metropolitan Life Insurance C ompany
200 Park Avenue, 12th Floor
New York, NY 10166
Attention: Robert W. Morgan, Vice President

with a copy to: Mrs. Leona M. Helmsley
As Executrix of the Estate of Har ry B. Helmsley
and Individually
c\o Helmsley Enterprises, Inc.
230 Park Avenue, Suite 659
New York, NY 10169

with a copy to: Peter L. Malkin, Chairman
Wein & Malkin, LLP
60 East 42nd Street
New York, NY 10165

with a copy to: Metropolitan Life Insurance Compa ny
200 Park Avenue, 12th Floor
New York, NY 10166
Attention: Alan J. Soiefer,
Assistant General Coun sel

If to Purchaser: One Penn Plaza LLC
c/o Vornado Realty Trust
Park 80 West, Plaza Il
Saddle Brook, New Jersey 07665
Attention: Michael Fascitelli

with a copy to: Proskauer Rose LLP
1585 Broadway
New York, New York 10036
Attention: Lawrence J. Lipson, Es qg.

Section 10.5 Modifications. This Agreement canmothanged orally, and no executory agreement Bhaffective to waive, change, mod
or discharge it in whole or in part unless suchcexary agreement is in writing and is signed byph#ies against whom enforcement of any
waiver, change, modification or discharge is sought

Section 10.6 Entire Agreement. This Agreement udiclg the exhibits and schedules hereto, conthimemtire agreement between the parties
hereto pertaining to the subject matter hereoffaltg supersedes all prior written or oral agreetseand understandings between the parties
pertaining to such subject matter, other than amfidentiality agreement executed by Purchaseoimection with the Property.

Section 10.7 Further Assurances. Each party aghee# will execute and deliver such other docutaemd take suc



other action, whether prior or subsequent to Cpsas may be reasonably requested by the otherfpacbnsummate the transaction
contemplated by this Agreement. The provisionsisf Section 10.7 shall survive Closing.

Section 10.8 Counterparts. This Agreement may leewtrd in counterparts, all such executed countsrphall constitute the same
agreement, and the signature of any party to aopteopart shall be deemed a signature to, and mappended to, any other counterpart.

Section 10.9 Facsimile Signatures. In order to ditpaghe transaction contemplated herein, telecbgignatures may be used in place of
original signatures on this Agreement. Seller antRaser intend to be bound by the signaturesetethcopied document, are aware tha:
other party will rely on the telecopied signatur@sd hereby waive any defenses to the enforceni¢hé derms of this Agreement based on
the form of signature.

Section 10.10 Severability. If any provision ofstiigreement is determined by a court of competetgdiction to be invalid or
unenforceable, the remainder of this Agreement sioaietheless remain in full force and effect; pded that the invalidity or
unenforceability of such provision does not matgriadversely affect the benefits accruing to aayty hereunder.

Section 10.11 Applicable Law. This Agreement shallgoverned by and construed in accordance witlathe of the State in which the Real
Property is located. Purchaser and Seller agreégharovisions of this Section 10.11 shall suevilie Closing or any termination of this
Agreement.

Section 10.12 No Third-Party Beneficiary. The psimns of this Agreement and of the documents texteeuted and delivered at Closing are
and will be for the benefit of Seller and Purchasdy and are not for the benefit of any third paand accordingly, no third party shall have
the right to enforce the provisions of this Agreainer of the documents to be executed and delivatr€losing.

Section 10.13 Captions. The section headings aippgeiarthis Agreement are for convenience of rafieeeonly and are not intended, to any
extent and for any purpose, to limit or define tiwet of any section or any subsection hereof.

Section 10.14 Construction. The parties acknowldgdgethe parties and their counsel have reviewedravised this Agreement and that the
normal rule of construction to the effect that amybiguities are to be resolved against the dra



party shall not be employed in the interpretatibthts Agreement or any exhibits or amendmentstbere

Section 10.15 Recordation. This Agreement may ratelborded by any party hereto without the priatteam consent of the other party her
The provisions of this Section 10.15 shall suntive Closing or any termination of this Agreeme



IN WITNESS WHEREOF, the parties hereto have dulyoeed this Agreement as of the Effective Date.
SELLER:

MID-CITY ASSOCIATES,
a New York partnership

By:
PETER L. MALKIN,
General Partner

By:
LEONA M HELMSLEY, as Executrix of the Estate of H@aB. Helmsley and Individually, and on behalf oBH Holdings Corp. (the
successor in interest to Helmsley-Spear, Inc. utite6eller's Partnership Agreement) pursuant aticdel12.02 of the Seller's Partnership
Agreement, General Partner

By: METROPOLITAN LIFE INSURANCE COMPANY,
General Partner

By:

Name: ROBERT W. MORGA"

Title: Vice-President

Effective Date:

(signatures continued on next pa



PURCHASER:

ONE PENN PLAZA LLC,
a New York limited liability company

By: VORNADO REALTY L.P.,
Managing Member

By: VORNADO REALTY TRUST,
General Partner

By:

Name:

Title:

Purchaser Execution Date: November , 1997

End of Filing
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