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ITEM 2. ACQUISITION OF ASSETS.
ACQUISITION OF 399 PARK AVENUE

On September 25, 2002, Boston Properties Limited Partnership (together
with its direct and indirect wholly-owned subsidiaries, "BPLP"), the operating
partnership subsidiary of Boston Properties, Inc. (the "Company"), completed the
acquisition of 399 Park Avenue, a 1.68 million square foot building in New York
City ("399 Park Avenue"), for a purchase price of $1.06 billion. The seller was
Citibank, N.A. The Company financed the acquisition in part with a $1.0 billion
unsecured bridge loan that matures in September 2003. The interest rate and loan
covenants with respect to the bridge loan are similar to those of the Company's
unsecured line of credit.

399 Park Avenue occupies the entire block from Lexington Avenue to Park
Avenue, and from 53rd to 54th Streets in Midtown Manhattan. The building serves
as the corporate headquarters of Citigroup, which occupies approximately 40% of
the building. Other tenants include Lehman Brothers, Bingham McCutchen, Arnold &
Porter, Wilmer Cutler & Pickering, and JP Morgan Chase. The building is fully
leased, and more than 75% of the building is leased for terms in excess of ten
years.

The transaction was consummated through a newly-formed Delaware
limited liability company, of which BPLP is the managing member. The total
acquisition cost of approximately $1.06 billion, including purchase price and
closing costs, was funded in part through the $1.00 billion bridge loan. The
balance of the acquisition cost was paid in cash.

This report contains forward-looking statements within the meaning of the
Federal securities laws. You should exercise caution in interpreting and relying
on forward-looking statements because they involve known and unknown risks,
uncertainties and other factors which are, in some cases, beyond the Company's
control and could materially affect actual results, performance or achievements.
These factors include, without limitation, the ability to enter into new leases
or renew leases on favorable terms, dependence on tenants' financial condition,
the uncertainties of real estate development and acquisition activity, the
ability to effectively integrate acquisitions, the costs and availability of
financing, the effects of local economic and market conditions, regulatory
changes and other risks and uncertainties detailed from time to time in the



Company's filings with the Securities and Exchange Commission.
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ITEM 7. FINANCIAL STATEMENTS, PRO FORMA FINANCIAL INFORMATION AND EXHIBITS.
(a) Financial Statements of Assets Acquired:

Financial statements for 399 Park Avenue will be filed by amendment as
soon as practicable, but not later than December 7, 2002

(b) Pro Forma Financial Information:

Pro forma financial information will be filed by amendment as soon as
practicable, but not later than December 7, 2002.

(c) Exhibits
EXHIBIT NO.

99.1 Purchase and Sale Agreement, dated as of August 28, 2002, by and
between Citibank, N.A. and BP 399 Park Avenue LLC.

99.2 Credit Agreement, dated as of September 25, 2002, by and among
BPLP, BP 399 Park Avenue LLC, certain other BPLP subsidiaries,
and the banks and others that are parties thereto.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the
registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Date: October 8, 2002

BOSTON PROPERTIES, INC.

By: /s/ Douglas T. Linde

Name: Douglas T. Linde
Title: Chief Financial Officer



EXHIBIT 99.1

PURCHASE AND SALE AGREEMENT

THIS AGREEMENT is entered into as of the 28th day of August, 2002, by and
between CITIBANK, N.A., a national banking association (the "Seller"), and BP
399 PARK AVENUE LLC, a Delaware limited liability company (the "Purchaser").

WITNESSETH

WHEREAS, the land described in EXHIBIT A attached hereto (the "Land") and known
as 399 Park Avenue, New York, New York, together with the building and all other
improvements erected thereon (the "Building") and appurtenances thereto are
subject to the condominium form of ownership pursuant to the terms of that
certain Second Amended and Restated Declaration of Condominium dated as of
January 1, 1995 and recorded October 2, 1997 in Reel 2502, Page 334 in the
Office of the Register of the City of New York, County of New York (the
"Condominium Declaration");

WHEREAS, the Condominium Declaration established and/or confirmed a plan for the
creation of a condominium known as The 399 Park Avenue Condominium (the
"Condominium");

WHEREAS, Seller is the fee owner of the premises described in EXHIBIT B-1
attached hereto and referred to as "uUnit 1" in the Condominium Declaration
("unit 1");

WHEREAS, Seller is the fee owner of the premises described in EXHIBIT B-2
attached hereto and referred to as "Unit 2" in the Condominium Declaration
("Unit 2");

WHEREAS, Unit 1 and Unit 2 represent all of the units in the Condominium (Unit 1
and Unit 2 are sometimes collectively referred to as the "Units", and each of
Unit 1 and Unit 2 are sometimes individually referred to as a "Unit");

WHEREAS, Seller wishes to sell the Property (as such term is hereinafter
defined) to Purchaser;

WHEREAS, Purchaser desires to purchase the Property from Seller;

WHEREAS, Purchaser has agreed to lease to Seller, and Seller has agreed to lease
from Purchaser, the Citi Branch Leased Premises (as such term is hereinafter
defined) in the manner hereinafter set forth; and

WHEREAS, Purchaser has agreed to lease to Citigroup (as such term is hereinafter
defined), and Citigroup has agreed to lease from Purchaser, the Citi Office
Leased Premises (as such term is hereinafter defined) in the manner hereinafter
set forth;

WHEREAS, Purchaser has agreed to lease to Citigroup, and Citigroup has agreed to
lease from Purchaser, the Citi Retail Leased Premises (as such term is
hereinafter defined) in the manner hereinafter set forth;

WHEREAS, the parties hereto are desirous of setting forth their respective
rights and obligations with respect to the transactions contemplated by this
Agreement;

NOW THEREFORE, in consideration of the mutual promises herein set forth and
other valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Seller and Purchaser agree as follows:

DEFINITIONS

DEFINITIONS. For purposes of this Agreement, the following terms shall
have the meanings indicated below:

"ADJOURNED CLOSING DATE" has the meaning given to such term in Section 4.1(c) of
this Agreement.

"ADJUSTMENT DATE" has the meaning given to such term in Section 6.1(a) of this
Agreement.



"AGREEMENT" means this Purchase and Sale Agreement, including all Exhibits and
Schedules hereto.

"AMERINDO" has the meaning given to such term in Section 6.2 of this Agreement.

"AMERINDO LEASE" means that certain Amended and Restated Office Space Lease
dated as of March 21, 1997 between Seller's predecessor in interest and
Amerindo, as amended by a certain First Lease Amendment dated as of March 24,
2000 between Seller's predecessor in interest and Amerindo and as modified by a
certain Partial Surrender Agreement dated as of July, 2002 between Seller and
Amerindo.

"APPROVED PURCHASE ORDERS" has the meaning given to such term in Section 6.7 of
this Agreement.

"BILL OF SALE" has the meaning given to such term in Section 5.2(b) of this
Agreement.

"BOARD OF MANAGERS" means the Board of Managers of the Condominium.

"BUILDING" has the meaning given to such term in the first "WHEREAS" clause of
this Agreement.

"BUSINESS DAY" has the meaning given to such term in Section 2.2 of this
Agreement.

"CITI BRANCH LEASE" has the meaning given to such term in Section 2.4 of this
Agreement.

"CITI BRANCH LEASED PREMISES" means the space demised to Seller pursuant to the
terms of the Citi Branch Lease.

"CITI BRANCH LEASE ESTOPPEL" has the meaning given to such term in Section
5.2(q) of this Agreement.

"CITI BRANCH LEASE SNDA" has the meaning given to such term in Section 5.4(d) of
this Agreement.

"CITIGROUP" means Citigroup Inc., a Delaware corporation.

"CITI OFFICE LEASE" has the meaning given to such term in Section 2.4 of this
Agreement.

"CITI OFFICE LEASE ESTOPPEL" has the meaning given to such term in Section
5.2(r) of this Agreement.

"CITI OFFICE LEASE SNDA" has the meaning given to such term in Section 5.4(g) of
this Agreement.

"CITI OFFICE LEASED PREMISES" means the space demised to Citigroup pursuant to
the terms of the Citi Office Lease.

"CITI RETAIL LEASE" has the meaning given to such term in Section 2.4 of this
Agreement.

"CITI RETAIL LEASED PREMISES" means the space demised to Citigroup pursuant to
the terms of the Citi Retail Lease.

"CITI RETAIL LEASE ESTOPPEL" has the meaning given to such term in Section
5.2(s) of this Agreement.

"CITI RETAIL LEASE SNDA" has the meaning given to such term in Section 5.4(j) of
this Agreement.

"CITY TRANSFER TAX" has the meaning given to such term in Section 5.5(b) of this
Agreement.

"CLOSING" means the consummation of transactions described in Article II hereof.
"CLOSING DATE" means the date upon which the Closing shall occur, which date
shall in no event or under any circumstance (but subject to Section 5.1) be
later than the Outside Closing Date (as hereinafter defined), TIME BEING OF THE
ESSENCE.

"CODE" means the Internal Revenue Code of 1986, as amended.



"COMMISSION AGREEMENTS" has the meaning given to such term in Section 10.1(m) of
this Agreement.

"COMMITMENT" has the meaning given to such term in Section 4.1(a) of this
Agreement.

"COMMON ELEMENTS" has the meaning given to such term in the Condominium
Declaration.

"CONDOMINIUM" has the meaning given to such term in the second "WHEREAS" clause
of this Agreement.

"CONDOMINIUM AGREEMENT" has the meaning given to such term in Section 5.9 of
this Agreement.

"CONDOMINIUM DECLARATION" has the meaning given to such term in the first
"WHEREAS" clause of this Agreement.

"CONTRACTED PURCHASE ORDER AMOUNT" has the meaning given to such term in Section
6.7 of this Agreement.

"CONTRACTS" means the service, supply, management, leasing, franchise,
maintenance, security and all other agreements or contracts (including any
amendment, modification or amendment and restatement of any of the foregoing)
entered into in connection with, and exclusively relating to, the operation,
leasing, maintenance and repair of the Property (and not any other property)
including, without limitation, (i) the construction contracts and other
agreements with respect to work that is normally capitalized instead of expensed
in accordance with generally accepted accounting principles consistently
applied, which is being performed or to be performed at the Property, (ii) any
leases of any of the personal property included in this transaction, (iii) any
contracts pertaining to displays of artwork or similar matters, (iv) any
contracts with the City of New York or any other municipal, governmental or
quasi-governmental entity or agency relating to the Property or its use,
operation, leasing, maintenance or repair and (v) an undivided interest
attributable to Seller's interest in all contracts entered into by the Board of
Managers. For the avoidance of doubt, the term "Contracts" expressly excludes
therefrom all agreements or contracts entered into by or on behalf of Seller
which, relative to the rest of the Building, exclusively relate to any portion
of the Property which will constitute part of the Citi Office Leased Premises,
the Citi Branch Leased Premises or the Citi Retail Leased Premises, provided
that such Contracts would not be required for Purchaser to fulfill its
obligations under the Citi Office Lease, the Citi Branch Lease or the Citi
Retail Lease.

"CONTROLLED AFFILIATE" has the meaning given to such term in Section 16.5 of
this Agreement.

"CURRENT RECEIVABLES" has the meaning given to such term in Section 6.2 of this
Agreement.

"DEED" has the meaning given to such term in Section 5.2(a) of this Agreement.

"DEPOSIT" has the meaning given to such term in Section 2.2(a) of this
Agreement.

"ESCROW AGENT" has the meaning given to such term in Section 2.2(a) of this
Agreement.

"EXCLUDED PROPERTY" means (i) the art work located in the lobby of the Building
and more particularly described on SCHEDULE 1.1 attached hereto, which art work
is owned, and will continue to be owned, by Seller after the Closing Date and
will continue to be located in the lobby of the Building in accordance with the
provisions of the Citi Office Lease, (ii) all fixtures, furniture, furnishings,
equipment or other personal property (including, without limitation, trade
fixtures in, on, around or affixed to the Property) owned or leased by the Board
of Managers, any tenant, managing agent, leasing agent, contractor, or employee
at the Property, (iii) the Back-Up Power System (as such term is defined in the
Citi Office Lease) and all fixtures, furniture, furnishings, equipment or other
personal property (including, without limitation, trade fixtures in, on, around
or affixed to the Property) located in the Citi Office Leased Premises, the Citi
Branch Leased Premises and/or the Citi Retail Leased Premises which is owned or
leased by



Seller or otherwise used by Seller in connection with the operation of its
business (in contradistinction to the operation of the Building), and (iv) all
tenant improvements installed prior to the date hereof, or in progress on the
Closing Date, in any portion of the Property which will constitute part of the
Citi Office Leased Premises, the Citi Branch Leased Premises or the Citi Retail
Leased Premises.

"EXISTING LEASES" means Leases executed and delivered prior to the Closing Date.

"EXISTING MANAGEMENT AGREEMENT" means the existing management agreement
previously entered into between Seller and Existing Property Manager with
respect to the management of the Property.

"EXISTING PROPERTY MANAGER" means Cushman & Wakefield, Inc.

"FIRPTA AFFIDAVIT" has the meaning given to such term in Section 5.2(g) of this
Agreement.

"LAND" has the meaning given to such term in the first "WHEREAS" clause of this
Agreement.

"LEASES" means all space leases, licenses, occupancy agreements or other
agreements, granting any rights of use, occupancy or possession in or to the
Property or any portion thereof, and shall include, without limitation, all
guaranties of such agreements, as all of the same may have been amended,
modified and/or restated.

"LEHMAN" means Lehman Brothers, Inc., a Delaware corporation.

"LEHMAN BROTHERS LEASE" means that certain Lease dated October 1, 2001 between
Seller, as landlord and Lehman, as tenant, as amended by that certain letter
agreement dated as of October 1, 2001, as further amended by that certain First
Supplemental Agreement dated as of January 1, 2002, as further amended by that
certain Second Supplemental Agreement dated as of November 15, 2001 and as
further amended by that certain letter agreement dated as of December 13, 2001.

"LETTER OF CREDIT" has the meaning given to such term in Section 2.2(d) of this
Agreement.

"NEW CLOSING NOTICE" has the meaning given to such term in Section 4.4 of this
Agreement .

"NON-OBJECTIONABLE ENCUMBRANCES" has the meaning given to such term in Section
4.1(c) of this Agreement.

"NOTICES" has the meaning given to such term in Section 11.1 of this Agreement.
"OTHER TENANTS" has the meaning given to such term in Section 5.2(t) of this
Agreement.

"OUTSIDE CLOSING DATE" has the meaning given to such term in Section 5.1 of this
Agreement.

"PERMITTED ENCUMBRANCES" has the meaning given to such term in Section 3.1 of
this Agreement.

"PROPERTY" means the Land, the Units, the Building and all other improvements,

fixtures, appurtenances, equipment and other personal property (other than the
Excluded Property) owned

or leased by the Seller in connection with the operation and management of the
Units, as more particularly described in Section 2.3 below.

"PROPERTY TAXES" has the meaning given to such term in Section 6.1(a)(i) of this
Agreement .

"PURCHASE PRICE" means One Billion Sixty Million and 00/100 Dollars
($1,060,000,000).

"PURCHASER" has the meaning given to such term in the preamble to this
Agreement.

"PURCHASER INDEMNIFIED PARTIES" means Purchaser and any disclosed or undisclosed



officer, director, employee, trustee, shareholder, partner, principal, parent,
subsidiary or other direct or indirect affiliate of Purchaser, or any officer,
director, employee, trustee, shareholder, partner or principal of any such
shareholder, partner, principal, parent, subsidiary or other direct or indirect
affiliate or any advisor or consultant of any of the foregoing.

"RECEIVABLES" has the meaning given to such term in Section 6.2 of this
Agreement.

"REPRESENTATIVES" means, with respect to any person or entity, such person's or
entity's agents or representatives, including, without limitation, its
directors, officers, employees, affiliates, partners, agents, contractors,
engineers, attorneys, accountants, consultants, brokers or financial advisors.

"REQUIRED PERCENTAGE" has the meaning given to such term in Section 5.2(t) of
this Agreement.

"SCHEDULED CLOSING DATE" has the meaning given to such term in Section 5.1 of
this Agreement.

"SELLER" has the meaning given to such term in the preamble to this Agreement.

"SELLER CAPITAL IMPROVEMENTS/REPAIRS" has the meaning given to such term in
Section 8.1(b)(iv) of this Agreement.

"SELLER ESTOPPEL" has the meaning given to such term in Section 5.2(t) of this
Agreement.

"SELLER INDEMNIFIED PARTIES" means Seller and any disclosed or undisclosed
officer, director, employee, trustee, shareholder, partner, principal, parent,
subsidiary or other direct or indirect affiliate of Seller, or any officer,
director, employee, trustee, shareholder, partner or principal of any such
shareholder, partner, principal, parent, subsidiary or other direct or indirect
affiliate or any advisor or consultant of any of the foregoing.

"SELLER KNOWLEDGE INDIVIDUALS" has the meaning given to such term in Section
10.1 of this Agreement.

"STANDARD TENANT ESTOPPEL" has the meaning given to such term in Section 5.2(q)
of this Agreement.

"STATE TRANSFER TAX" has the meaning given to such term in Section 5.5(b) of
this Agreement.

"SUBORDINATION AGREEMENT" has the meaning given to such term in Section 5.9 of
this Agreement.

"SYSTEM" has the meaning given to such term in Section 6.7 of this Agreement.
"TAKING" has the meaning given to such term in Section 14.1 of this Agreement.

"TENANT ALLOWANCES" has the meaning given to such term in Section 6.5 of this
Agreement.

"TITLE COMPANIES" means, collectively, Chicago Title Insurance Company, Lawyers
Title Insurance Corporation and First American Title Insurance Company, through
their respective New York City offices.

"TITLE CURE NOTICE" has the meaning given to such term in Section 4.1(c) of this
Agreement.

"TITLE CURE PERIOD" has the meaning given to such term in Section 4.1(c) of this
Agreement.

"TITLE OBJECTIONS" has the meaning given to such term in Section 4.1(a) of this
Agreement.

"TITLE POLICY" has the meaning given to such term in Section 4.7 of this
Agreement .

"UNIT 1" has the meaning given to such term in the third "WHEREAS" clause of
this Agreement.

"UNIT 2" has the meaning given to such term in the fourth "WHEREAS" clause of
this Agreement.



"UNIT(S)" has the meaning given to such term in the fifth "WHEREAS" clause of
this Agreement.

"UPDATE EXCEPTION" has the meaning given to such term in Section 4.1(b) of this
Agreement .

"UPDATE OBJECTION DATE" has the meaning given to such term in Section 4.1(b) of
this Agreement.

PURCHASE AND SALE; LEASEBACK

PURCHASE AND SALE. Subject to the terms and provisions set forth in this
Agreement, on the Closing Date: (a) Seller shall transfer or cause to be
transferred all of Seller's right, title and interest in the Property to
Purchaser and (b) Purchaser shall pay the Purchase Price to Seller as provided
in Section 2.2.

PAYMENT OF THE PURCHASE PRICE. The Purchase Price (subject to the
prorations described below) is payable by Purchaser as follows:

Simultaneously with the execution of this Agreement by Purchaser,
Purchaser is delivering to Lawyers Title Insurance Corporation, as escrow agent
(the "Escrow Agent") the sum of Seventy-Five Million Dollars ($75,000,000),
which payment is to be made by wire transfer to a bank
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account designated by Escrow Agent in writing (such deposit which is made
pursuant to this subsection (a) being hereinafter referred to as the "Deposit").
The Deposit shall be held by Escrow Agent in accordance with the terms of that
certain Escrow Agreement of even date herewith between Seller, Purchaser and
Escrow Agent in the form of EXHIBIT C attached hereto.

Upon receipt by Escrow Agent of the Deposit, Escrow Agent shall cause the
same to be deposited into an interest bearing account in the name of Escrow
Agent, as escrow agent, and Purchaser shall have the right to direct the
investment of all sums contained therein (it being agreed that Purchaser shall
direct that such sums be invested in, and Escrow Agent shall cause such sums to
be invested in, obligations or securities rated A-1+ or better by Standard &
Poor's and which are payable on demand or having a maturity not later than the
business day preceding the Scheduled Closing Date or any Adjourned Closing Date,
if applicable). Escrow Agent shall not be liable for the loss of principal or
interest on any investment made pursuant to the foregoing direction. If the
Closing shall occur, the interest on the Deposit, if any, shall be paid to
Purchaser, and, if the Closing shall not occur and this Agreement shall be
terminated, then the interest earned on the Deposit shall be paid to the party
entitled to receive the Deposit as provided in this Agreement. The party
receiving such interest shall pay any income taxes thereon. Seller represents
and warrants that Seller's tax identification number is 13-5266470. Purchaser
represents and warrants that Purchaser's tax identification number is
04-3372948.

At the Closing, the Deposit shall be paid to Seller and Purchaser shall
deliver the balance of the Purchase Price (i.e., the Purchase Price less the
Deposit) to Seller, as adjusted pursuant to Article VI hereof, which payment
shall be made by wire transfer on or before 2:00 p.m. Eastern Time on the
Closing Date to a bank account designated by Seller in writing.

Purchaser shall have a one time right to substitute a letter of credit
(the "Letter of Credit") for all or any portion of the cash Deposit on the
following terms and conditions:

The Letter of Credit shall be in a minimum amount of $70,000,000, shall
be issued not later than September 18, 2002, shall be issued for the account of
Purchaser in favor of Seller, as the named beneficiary, by a New York City money
center bank reasonably acceptable to Seller and shall be substantially in the
form attached hereto as EXHIBIT C-1, and shall have an expiration date of
October 10, 2002, it being agreed that if the Closing is extended by Seller or
Purchaser to a date later than the Outside Closing Date in accordance with the
provisions of this Agreement, Purchaser shall not later than the Outside Closing
Date effect an extension of expiration date of the Letter of Credit to a date
which is ten (10) business days after the date to which the Closing has been so
extended. If the expiration date is not timely extended by Purchaser, Seller
shall have the absolute and unconditional right to draw the Letter of Credit in
full and to cause the proceeds thereof to be deposited with Escrow Agent as a
cash Deposit, to be thereafter held and applied by Escrow Agent, together with
any other cash Deposit then held by Escrow Agent, in accordance with the



provisions of the Escrow Agreement.

If Purchaser shall deliver to Seller a substitute Letter of Credit in
accordance with the provisions of this Section 2.2(d) for any portion of the
cash Deposit, Seller and Purchaser shall contemporaneously with such delivery
direct Escrow Agent to release to Purchaser a portion of the cash Deposit
deposited by Purchaser with Escrow Agent in accordance with the provisions of
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Section 2.2(a) of this Agreement equal to the face amount of the Letter of
Credit, it being agreed, however that Seller shall not be obligated to accept a
substitute Letter of Credit unless the face amount thereof plus the amount
remaining on deposit in the Escrow Account is equal to at least $75,000,000.

If Purchaser shall deliver to Seller a substitute Letter of Credit in
accordance with the provisions of this Section 2.2(d), then notwithstanding
anything to the contrary contained in this Section 2.2, at the Closing (a)
Purchaser shall pay the full Purchase Price (less any cash Deposit then held by
Escrow Agent) to Seller, as adjusted pursuant to Article VI hereof, which
payment shall be made by wire transfer on or before 2:00 p.m. Eastern Time on
the Closing Date to a bank account designated by Seller in writing, and (b)
Seller shall upon receipt of the full Purchase Price shall deliver the original
of the Letter of Credit to Purchaser for cancellation.

If Purchaser shall deliver to Seller a substitute Letter of Credit in
accordance with the provisions of this Section 2.2(d), and if Purchaser shall
default in the performance of its obligations under this Agreement, Seller shall
have the absolute and unconditional right to draw the Letter of Credit in full
and to cause the proceeds thereof to be deposited with Escrow Agent as a cash
Deposit , to be thereafter held and applied by Escrow Agent, together with any
other cash Deposit then held by Escrow Agent, in accordance with the provisions
of the Escrow Agreement.

If Purchaser shall deliver to Seller a substitute Letter of Credit in
accordance with the provisions of this Section 2.2(d), and if Seller shall
default in the performance of its obligations under this Agreement, Seller shall
have the absolute and unconditional obligation to return the original Letter of
Credit to Purchaser for cancellation.

As used in this Agreement, the term "business day" shall mean every day
other than Saturdays, Sundays, all days observed by the federal or New York
State government as legal holidays and all days on which commercial banks in New
York State are required by law to be closed.

SCOPE OF SALE. Included in the sale of the Property is all of the
Seller's right, title and interest in and to the following:

an undivided 100% interest in the Common Elements;

all easements, covenants, servitudes and other rights now belonging or
appertaining to, or comprising a part of, the Land or the Units, and all right,
title and interest of the Seller in and to any land lying in the bed of any
street, road, avenue or alley, open or closed, in front of or behind or
otherwise adjoining the Land or the Units and to the center line thereof;

the buildings, structures, fixtures and other improvements, and the
furniture, equipment, supplies, tools, machinery, security systems, computer
software and other personal property which are now located on or attached to the
Land or the Units, and any leases under which any of the same may be under lease
to the Seller for use at the Units;

to the extent they may be transferred under applicable law, all licenses,

permits, approvals and authorizations required for the use and operation of all
or any part of the Units;

Intentionally Omitted;

to the extent they may be transferred, warranties covering any portion of
the Units;

the Leases, together with (but subject to the terms of Section 9.2 of
this Agreement) all security deposits paid under the Leases;



all existing surveys, blueprints, drawings, plans and specifications
(including, without limitation, structural, HVAC, mechanical and plumbing plans
and specifications) pertaining to the Units in Seller's possession or control;

all available tenant lists, lease files, correspondence, documents,
booklets, manuals and promotional and advertising materials concerning the Units
or used in connection with the operation of the Units, the Condominium, the
Common Elements, or the Building, or any part thereof, to the extent any of the
foregoing are located at the Building or the Existing Property Manager's office
or otherwise in Seller's possession and control, and shall specifically exclude
any internal books and records of Seller maintained at any of Seller's offices,
internal and external appraisals of the Property and any other privileged or
proprietary information not otherwise in the possession of the Existing Property
Manager; and

all other intangible personal property owned by the Seller or in which
the Seller otherwise has an interest, and used solely in connection with or
arising in connection with the operation of the Building in contradistinction to
the operation of Seller's business conducted on or from the Units or any part
thereof, including, if available, telephone exchange numbers, specifically
excluding, however, any names or marks of Seller or any affiliates of Seller.

Seller and Purchaser acknowledge and agree that (i) there is expressly excluded
from the items described in (a) - (j) above all Excluded Property and (ii) the
value of the personal property that is included in the transaction contemplated
by this Agreement is DE MINIMIS and no part of the Purchase Price is allocable
thereto.

LEASEBACK. On the Closing Date, (i) Purchaser shall lease to Seller and
Seller shall lease from Purchaser the Citi Branch Leased Premises, pursuant to
the terms and conditions of the lease attached hereto as EXHIBIT D (the "Citi
Branch Lease"), (ii) Purchaser shall lease to Citigroup and Citigroup shall
lease from Purchaser the Citi Office Leased Premises, pursuant to the terms and
conditions of the lease attached hereto as EXHIBIT E (the "Citi Office Lease")
and (iii) Purchaser shall lease to Citigroup and Citigroup shall lease from
Purchaser the Citi Retail Leased Premises, pursuant to the terms and conditions
of the lease attached hereto as EXHIBIT F (the "Citi Retail Lease").

STATUS OF THE TITLE

PERMITTED ENCUMBRANCES. Subject to the terms and provisions of this
Agreement, Seller's interest in the Property shall be sold, assigned and
conveyed by Seller to Purchaser, and Purchaser shall accept same, subject only
to the following (collectively, the "Permitted Encumbrances"):
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the state of facts disclosed on the survey prepared by Earl B. Lovell -
S.P. Belcher, Inc. dated September 1, 1987, and last redated by visual
examination on August 28, 2002, by Roland K. Links.;

the standard printed exclusions from coverage contained in the ALTA form
of owners title policy currently in use in New York, with the standard New York
endorsement, and the easements, conditions, restrictions, agreements and
encumbrances as set forth on SCHEDULE 3.1(b) annexed hereto;

Non-Objectionable Encumbrances (as hereinafter defined) and any liens,
encumbrances or other title exceptions approved or waived by Purchaser as
provided in Section 4.1

Property Taxes (as hereinafter defined) which are a lien but not yet due
and payable, subject to apportionment in accordance with Article VI hereof;

any laws, rules, regulations, statutes, ordinances, orders or other legal
requirements affecting the Property, including, without limitation, those
relating to zoning and land use;

any utility company rights, easements and franchises for electricity,
water, steam, gas, telephone or other service or the right to use and maintain
poles, lines, wires, cables, pipes, boxes and other fixtures and facilities in,
over, under and upon the Property, provided that, in the case of any of the
foregoing items which shall not be of record, the same do not materially
adversely affect the present use of the Property;

any installment not yet due and payable of assessments imposed after the
date hereof and affecting the Property or any portion thereof;



all violations of laws, rules, regulations, statutes, ordinances, orders
or requirements, now or hereafter issued or noted;

the Condominium Agreement; and

the rights and interests held by tenants under the Leases in effect at
Closing.

TITLE INSURANCE, LIENS.

TITLE OBJECTIONS. 1. The parties acknowledge that Seller (at Purchaser's
expense) has delivered or caused to be delivered to Purchaser, and Purchaser has
had an opportunity to review, title commitment number LT2K0296 issued by Lawyers
Title Insurance Corporation, title commitment number 3102-00661 issued by
Chicago Title Insurance Company and title commitment number
NY-00001540-NYNY-N4002 issued by First American Title Insurance Company of New
York (collectively, the "Commitment") for an owner's policy of title insurance
with respect to Purchaser's acquisition of the Property. Purchaser shall
purchase and accept such owner's policy of title insurance from the Title
Companies, as co-insurers on an equal (i.e., 1/3rd each) basis and Purchaser
shall cause any entity financing Purchaser's acquisition of the Property to
similarly accept its mortgagee's policy of title insurance from the Title
Companies on the
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same equal basis. Purchaser has heretofore given Seller notice of Purchaser's
objections (the "Title Objections") to those liens, encumbrances or other title
exceptions (other than Permitted Encumbrances) revealed by the Commitment or has
otherwise waived its right to do so. Any liens, encumbrances and other title
exceptions appearing on the Commitment which have not been expressly objected to
in a written notice to Seller prior to the date hereof shall not constitute
Title Objections and shall be deemed Permitted Encumbrances.

If, prior to the Closing Date, any of the Title Companies shall deliver
any update to the Commitment which discloses additional liens, encumbrances or
other title exceptions which were not disclosed by the Commitment ) (each, an
"Update Exception"), then Purchaser shall have until the earlier of (x) five (5)
business days after delivery of such update or (y) the business day immediately
preceding the Closing Date, time being of the essence (the "Update Objection
Date") to deliver notice to Seller objecting to any of the Update Exceptions. If
Purchaser fails to deliver such objection notice by the Update Objection Date,
Purchaser shall be deemed to have waived its right to object to any Update
Exceptions (and the same shall not be deemed Title Objections and shall be
deemed Permitted Encumbrances). If Purchaser shall deliver such objection notice
by the Update Objection Date, any Update Exceptions which are not objected to in
such notice shall not constitute Title Objections and shall be deemed Permitted
Encumbrances.

Purchaser shall not be entitled to object to, and shall be deemed to have
approved, any liens, encumbrances or other title exceptions (and the same shall
not constitute Title Objections but shall be deemed Permitted Encumbrances) (1)
over which the Title Companies are willing to insure (without additional cost to
Purchaser), (2) against which the Title Companies are willing to provide
affirmative insurance (without additional cost to Purchaser), or (3) which will
be extinguished upon the transfer of the Property (collectively, the
"Non-Objectionable Encumbrances"). Notwithstanding anything to the contrary
contained herein, if Seller is unable to eliminate the Title Objections set
forth in the Commitment or any update thereto by the Scheduled Closing Date,
unless the same are waived by Purchaser without any abatement in the Purchase
Price, Seller may, upon at least two (2) business days' prior notice (the "Title
Cure Notice") to Purchaser (except with respect to matters first disclosed
during such two (2) business day period, as to which matters notice may be given
at any time through and including the Scheduled Closing Date) adjourn the
Scheduled Closing Date (such date to which Seller adjourns the Scheduled Closing
Date is herein referred to as the "Adjourned Closing Date"), for a period not to
exceed ninety (90) days ("the Title Cure Period"), in order to attempt to
eliminate such exceptions.

ELECTIONS. If Seller is unable to eliminate any Title Objection within
the Title Cure Period, unless the same is waived by Purchaser, then, Purchaser
may (i) accept the Property subject to such Title Objection without abatement of
the Purchase Price, in which event (x) such Title Objection shall be deemed to
be, for all purposes, a Permitted Encumbrance, (y) Purchaser shall close
hereunder notwithstanding the existence of same, and (z) Seller shall have no
obligations whatsoever after the Closing Date with respect to Seller's failure



to cause such Title Objection to be eliminated, or (ii) terminate this Agreement
by notice given to Seller within ten (10) business days following expiration of
the Title Cure Period, time being of the essence, in which event Purchaser shall
be entitled to a return of the Deposit (together with any interest accrued
thereon). If Purchaser shall fail to deliver the termination notice described in
clause (ii) within the 10
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business day period described therein, time being of the essence, Purchaser
shall be deemed to have made the election under clause (i). Upon the timely
giving of any termination notice under clause (ii), this Agreement shall
terminate and neither party hereto shall have any further rights or obligations
hereunder other than those which are expressly provided to survive the
termination hereof.

NO ACTIONS. It is expressly understood that in no event shall Seller be
required to bring any action or institute any proceeding, or to otherwise incur
any costs or expenses in order to attempt to eliminate any Title Objections or
to otherwise cause title in the Property to be in accordance with the terms of
this Agreement on the Closing Date. Notwithstanding the foregoing, Seller shall
be obligated to expend up to $20,000,000 to cure any Title Objection which can
be satisfied, cured, discharged or otherwise removed by the payment of a sum of
money (including, without limitation, by depositing up to $20, 000,000 with the
Title Companies in accordance with the provisions of Section 4.5).

RESCHEDULED CLOSING DATE. If Seller shall have adjourned the Scheduled
Closing Date in order to cure Title Objections in accordance with the provisions
of Section 4.1, Seller shall, upon the satisfactory cure thereof, promptly
reschedule the Scheduled Closing Date, upon at least five (5) business days'
prior notice to Purchaser (the "New Closing Notice").

DISPOSITION OF LIENS AND ENCUMBRANCES. In lieu of satisfying any liens or
encumbrances required to be satisfied under this Agreement, Seller may, at its
option, deposit with the Title Companies such sum of money or deliver to the
Title Companies such affidavits and certificates as may be determined by the
Title Companies as being sufficient to induce the Title Companies (i) to insure
Purchaser and Purchaser's successors and assigns (at the then current rate(s) of
the Title Companies) against collection of liens and/or encumbrances required to
be eliminated by Seller (as hereinabove set forth) out of or against the
Property or Purchaser or such successors and assigns, and (ii) to omit such
liens and encumbrances from any title insurance policy issued to any unrelated
arm's-length lenders of Purchaser and Purchaser's successors and assigns and the
successors and assigns of such lenders, without additional charge or premium,
and provided further that the Title Companies agree, in writing, to defend any
action commenced by the holder of any lien or encumbrance so insured against to
enforce or collect the same at the sole cost and expense of the Title Companies,
in which event such liens and encumbrances shall not be objections to title.

SELLER AFFIDAVITS. If the Commitment discloses judgments, bankruptcies or
other returns against other persons having names the same as, or similar to,
that of Seller, Seller shall deliver to the Title Companies affidavits showing
that such judgments, bankruptcies or other returns are not against Seller in
order to induce the Title Companies to omit exceptions with respect to such
judgments, bankruptcies or other returns or to insure over same. In addition,
Seller shall deliver to the Title Companies, all customary affidavits required
to omit (i) exceptions with respect to municipal emergency repairs, (ii)
exceptions with respect to (A) retroactive street vault charges, together with
interest and penalties thereon, and (B) work done by the City of New York upon
the Property or any demand made by the City of New York for any such work that
may result in charges by the New York City Department of Environmental
Protection for water tap closings or any related work, (iii) exceptions with
respect to fees for inspections, reinspections,
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examinations and services performed by the Department of Buildings or for
permits issued by the Department of Buildings, and (iv) any other exceptions of
a similar type; provided that any of the exceptions enumerated in clauses (i) -
(iv) are customarily omitted from a title report on the basis of an affidavit
from the owner of the property being insured, without the expenditure of money
by such owner.

TITLE INSURANCE. At Closing, the Title Companies shall issue to Purchaser
or be irrevocably committed to issue to Purchaser an ALTA 1992 owner's form



title insurance policy (the "Title Policy"), in the amount of the Purchase
Price, insuring that fee simple title to the Property is vested in Purchaser
subject only to the Permitted Encumbrances. Purchaser shall be entitled to
request that the Title Companies provide such endorsements (or amendments) to
the Title Policy as Purchaser may reasonably require, provided that (a) such
endorsements (or amendments) shall be at no cost to, and shall impose no
additional liability on Seller, (b) Purchaser's obligations under this Agreement
shall not be conditioned upon Purchaser's ability to obtain such endorsements
and, if Purchaser is unable to obtain such endorsements, Purchaser shall
nevertheless be obligated to proceed to close the transaction contemplated by
this Agreement without reduction or set off against the Purchase Price, and (c)
the Closing shall not be delayed as a result of Purchaser's request.

CLOSING

CLOSING. The Closing of the purchase and sale of the Property shall be
held on September 25, 2002 (such date, or the date Seller sets for the Closing
if Seller shall elect to extend this date pursuant to Section 4.1 or Section
5.2(u), or the date to which Seller or Purchaser adjourns the Closing in
accordance with the provisions of this Section 5.1, is herein referred to as the
"Scheduled Closing Date"), at 9:30 a.m. Eastern Time, at the offices of Paul,
Hastings, Janofsky & Walker LLP, 75 East 55th Street, New York, New York 10022.
Seller or Purchaser shall have the right to adjourn the date of Closing from
September 25, 2002 until September 27, 2002 (the "Outside Closing Date") by
written notice to the other party given on or before the originally Scheduled
Closing Date. In order to facilitate the timely and expeditious closing of title
and the payment of the Purchase Price on the Scheduled Closing Date, Seller and
Purchaser shall conduct and complete a comprehensive pre-closing on the business
day prior to the Scheduled Closing Date.

SELLER'S CLOSING ITEMS. At the Closing, Seller agrees to execute, deliver
and/or provide to Purchaser, or cause to be executed, delivered and provided to
Purchaser, the following:

a bargain and sale deed for the Property with covenants against grantor's
acts and otherwise in accordance with all requirements of the Condominium
Declaration and applicable law (the "Deed"), in the form attached hereto as
EXHIBIT G.

a bill of sale covering the personal property (other than the Excluded
Personal Property) at the Property in the form attached hereto as EXHIBIT H (the
"Bill of Sale");
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at Purchaser's request, an assignment or substitution of Seller's
interest or position in the litigation and proceedings, if any, described on
SCHEDULE 10.1(C) attached hereto;

a Secretary's or an Assistant Secretary's Certificate certifying that the
Board of Directors of Seller has duly adopted resolutions authorizing the within
transaction and an executed and acknowledged Incumbency Certificate certifying
to the authority of the officers of such entity to execute the documents to be
delivered by such entity on the Closing Date;

a copy of the Articles of Association and the By-Laws of Seller,
certified to be true and correct by an officer of Seller;

a certificate from the Comptroller of Currency as to Seller's formation
under the laws of the United States of America;

a "non-foreign person" certification from Seller pursuant to Section 1445
of the Code in the form attached hereto as EXHIBIT I (the "FIRPTA Affidavit");

a resignation by each member of the Board of Managers in the form
attached hereto as EXHIBIT J;

evidence of payment in full to the Board of Managers of all unpaid Common
Charges (as such term is defined in the Condominium Declaration) theretofore
assessed against the Units or otherwise payable by Seller under the Condominium
Declaration;

any bonds, warranties or guarantees, and any licenses and permits, which
are in any way applicable to the Units or any part thereof in the possession or
control of Seller;

all tenant files (including the materials described in Section 2.3(1i)



hereof and all materials in the possession and control of Seller relating to the
determination, calculation and billing of operating expenses at the Building),
architectural, mechanical or electrical plans and specifications, interior floor
plans, "as built" plans and surveys relating to the Units and/or any tenant
spaces, as well as all changes thereto, in the possession or control of Seller;

notices to all tenants of the Units informing them of the sale of the
Property to Purchaser in the form attached hereto as EXHIBIT K;

evidence of the termination of all Contracts set forth in SCHEDULE
10.1(1i) attached hereto as well as the Existing Management Agreement.

a certificate, dated as of the Closing Date, stating that the
representations and warranties of Seller contained in this Agreement are true
and correct in all material respects as of the Closing Date (except to the
extent Seller has identified matters which have occurred with respect to Leases
and leasing activities at the Property or security deposits held under Leases or
other activities, but only to the extent any of the foregoing shall be expressly
permitted under Section 8.1 of this Agreement and with respect to which Seller
promptly delivers notice thereof to Purchaser or shall have otherwise been be
approved by Purchaser);
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all original Leases and all original Contracts with respect to the Units
(including, without limitation, all amendments, modifications, side letters or
agreements with respect thereto) and, in the case of Leases, to the extent in
Sellers possession or control, all correspondence relating thereto; provided,
however, that if an original thereof is not in Seller's possession or under
Seller's control, Seller shall deliver a copy thereof to Purchaser, certified to
be true and complete;

a schedule, dated as of the Closing Date, identifying each of the tenants
of each of the Units, which schedule will be certified to be true, complete and
correct in all material respects as of the date thereof;

the cash security deposits (together with interest accrued thereon, if
any, less a 1% administrative fee if such cash security deposit has been
deposited in an interest bearing account) and all letters of credit or other
non-cash security deposits with respect to the Leases but only to the extent the
same have not been applied in accordance with the Leases or returned to tenants
and relate to tenants occupying space in the Units on the Closing Date pursuant
to Leases then in effect;

an estoppel certificate substantially in the form contemplated by the
Citi Branch Lease, dated as of the Closing Date, duly executed by Seller as the
tenant under the Citi Branch Lease (the "Citi Branch Lease Estoppel");

an estoppel certificate substantially in the form contemplated by the Citi
Office Lease, dated as of the Closing Date, duly executed by Citigroup as the
tenant under the Citi Office Lease (the "Citi Office Lease Estoppel");

an estoppel certificate substantially in the form contemplated by the
Citi Retail Lease, dated as of the Closing Date, duly executed by Citigroup as
the tenant under the Citi Retail Lease (the "Citi Retail Lease Estoppel");

executed tenant estoppel certificates, dated as of a date not earlier
than forty five (45) days prior to the Closing Date, from (i) Lehman under the
Lehman Brothers Lease, substantially in the form contemplated by the Lehman
Brothers Lease, and (ii) such other tenants of the Units (other than Seller,
Citigroup and Lehman) (the "Other Tenants"), each substantially in the form
attached hereto as Exhibit O (the "Standard Tenant Estoppel"), and subject to
the provisions of Section 16.16 of this Agreement, as are necessary to cover one
hundred (100%) percent of the total leased space in the Units (the "Required
Percentage"), inclusive of the space leased pursuant to the Citi Branch Lease,
the Citi Office Lease, the Citi Retail Lease and the Lehman Lease; provided,
however, if for any reason Seller is unable to deliver any estoppels from Other
Tenants on the Scheduled Closing Date such that Seller is unable to deliver
tenant estoppels satisfying the Required Percentage, Seller shall be obligated
to either (i) deliver a Seller estoppel certificate (a "Seller Estoppel") which
covers the matters such tenant was obligated to certify to under its applicable
Lease or (ii) adjourn the Closing for a period not to exceed sixty (60) days
from the Scheduled Closing Date. If Seller elects to adjourn the Closing
pursuant to clause (ii) of the preceding sentence, Seller shall be required at
the expiration of such period to deliver Seller Estoppels for each of the Other
Tenants from which Seller has been unable to obtain
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Standard Tenant Estoppels during such sixty (60) day period and Seller and
Purchaser shall close the purchase and sale hereunder in accordance with the
provisions of this Agreement. Seller shall use commercially reasonable efforts
to obtain such missing Standard Tenant Estoppels during such sixty (60) day
period. Any Seller Estoppel shall by its terms survive for only one (1) year
following the Closing Date; provided, however, if at any time prior to the
expiration of such one (1) year period, Purchaser shall receive an estoppel
certificate from the tenant covered in any such Seller Estoppel, then so long as
Purchaser would have been obligated to accept such estoppel pursuant to Section
16.17 of this Agreement, such Seller Estoppel shall be returned to Seller and
shall be deemed null and void and of no further force or effect;

the affidavits or similar documents contemplated by Section 4.6 of this
Agreement; and

such other documents as may be reasonably necessary or appropriate to
effect the consummation of the transactions that are the subject of this
Agreement.

Seller shall be deemed to have delivered the items set forth in clauses (j), (k)
and (n) above if the same are left in the management office of the Building on
the Closing Date.

PURCHASER'S CLOSING ITEMS. At the Closing, Purchaser agrees to execute,
deliver and/or provide to Seller, or cause to be executed, delivered and/or
provided to Seller, the following:

the balance of the Purchase Price (as adjusted in accordance with Article
VI of this Agreement), in the manner required by Section 2.2 of this Agreement;

if requested, a Letter of Direction from Purchaser directing Escrow Agent
to pay the Purchase Price and all other amounts due at Closing, in accordance
with the provisions of this Agreement, to Seller or any other person as Seller
shall designate;

a Secretary's Certificate certifying that the Board of Directors of
Purchaser has duly adopted resolutions authorizing the within transaction and an
executed and acknowledged Incumbency Certificate certifying to the authority of
the officers of such entity to execute the documents to be delivered by such
entity on the Closing Date;

a certificate, dated as of the Closing Date, stating that the
representations and warranties of Purchaser contained in this Agreement are true
and correct in all material respects as of the Closing Date; and

such other documents as may be reasonably necessary or appropriate to
effect the consummation of the transactions that are the subject of this
Agreement.

DOCUMENTS JOINTLY EXECUTED BY SELLER AND PURCHASER. Seller and Purchaser
shall each execute and deliver (and, to the extent applicable, Seller shall
cause Citigroup to execute and deliver) the following documents:

the City Transfer Tax and State Transfer Tax returns provided for in
Section 5.5, to be delivered to the Title Companies;
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the Citi Branch Lease;

a Memorandum of the Citi Branch Lease, in proper statutory form for
recording;

a subordination, non-disturbance and attornment agreement among Seller,
Purchaser and Purchaser's lender, if any, in the form attached as Exhibit H-1 of
the Citi Branch Lease (the "Citi Branch Lease SNDA");

the Citi Office Lease;

a Memorandum of the Citi Office Lease, in proper statutory form for
recording;

a subordination, non-disturbance and attornment agreement among
Citigroup, Purchaser and Purchaser's lender, if any, in the form attached as



Exhibit H-1of the Citi Office Lease (the "Citi Office Lease SNDA");
the Citi Retail Lease;

a Memorandum of the Citi Retail Lease, in proper statutory form for
recording;

a subordination, non-disturbance and attornment agreement among
Citigroup, Purchaser and Purchaser's lender, if any, in the form attached as
Exhibit H-1of the Citi Retail Lease (the "Citi Retail Lease SNDA");

an assignment and assumption of the Leases in the form attached hereto as
EXHIBIT L;

an assignment and assumption of the Contracts which Purchaser has elected
to assume pursuant to Section 5.11 of this Agreement, in the form attached
hereto as EXHIBIT M;

an assignment and assumption of Seller's obligations under that certain
Systems Agreement by and among Seller, Dai-Ichi Life Investment Properties,
Inc., The Citigroup Center Condominium and The 399 Park Avenue Condominium,
dated as of November 22, 2000 in the form attached hereto as EXHIBIT N;

the documentation necessary to comply with Section 5.7 of this Agreement;
the Condominium Agreement; and

such other documents as may be reasonably necessary or appropriate to
effect the consummation of the transactions that are the subject of this
Agreement .

TRANSFER AND RECORDATION TAXES. 1. At the Closing, all recording fees,
recording taxes and sales taxes, if any, imposed in connection with the
conveyance of the Property pursuant to this Agreement shall be paid by
Purchaser.

At the Closing, Seller shall pay the New York State Real Estate Transfer
Tax (the "State Transfer Tax") in accordance with Article 31 of the Tax Law of
the State of New York, and the New York City Real Property Transfer Tax (the
"City Transfer Tax") imposed by Chapter 21,
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Title 11 of the Administrative Code of the City of New York, in connection with
the conveyance of the Property to Purchaser in accordance with the provisions of
this Agreement, provided, however, that in the event that a State Transfer Tax
and/or City Transfer Tax is not imposed in connection with the conveyance of the
Property at Closing as contemplated by Section 16.6 hereof, then Seller shall
remain liable for the payment of the State Transfer Tax and City Transfer Tax at
such time as the exchange transaction contemplated by Section 16.6 is completed
and such Transfer Taxes are levied, it being agreed that in no event or under
any circumstances shall Seller be obligated to pay State Transfer Taxes and City
Transfer Taxes pursuant to this subsection in excess of the amount which would
have been payable by Seller without giving effect to the exchange transaction
contemplated under Section 16.6 hereof.

Seller and Purchaser shall each execute and/or swear to the returns or
statements required in connection with the State Transfer Tax and the City
Transfer Tax, and any other taxes referred to in this Section 5.5 or otherwise
applicable to the transactions contemplated by this Agreement, and shall deliver
same, together with the check or checks of Seller in payment thereof which are
required of Seller, to the Title Companies on the Closing Date. All such tax
payments shall be made by certified or bank check payable directly to the order
of the appropriate governmental officer, or in such manner as the Title
Companies shall reasonably require and accept.

The agreement of Seller and Purchaser set forth in this Section with
respect to the taxes described above shall not extend to any additional fees,
penalties or interest charges payable in addition to such taxes as a result of
(i) the negligence or willful failure to act by either party, (ii) any incorrect
or incomplete information in any return or form filed by either party, or (iii)
the failure of a party to file any such return or form, it being agreed that the
full amount of any such additional fees, penalties or interest charges shall be
paid by the party whose negligence or willful failure to act, who has caused the
incorrect or incomplete return or form to be prepared or who was required by law
to file the return or form which was not filed, as the case may be, leads to the
imposition of such additional fees, penalties or interest charges.



The provisions of this Section 5.5 shall survive the Closing.

TITLE INSURANCE AND SURVEY COSTS. The costs of examination of title
(including all uCC, tax and other searches) and title premiums for the issuance
by the Title Companies of policies of title insurance insuring Purchaser's fee
interest in the Property, conforming to the requirements of Purchaser, shall be
paid by Purchaser. The cost of obtaining new or updated surveys for the
Property, conforming to the requirements of Purchaser, shall be paid by
Purchaser. The provisions of this Section 5.6 shall survive the Closing.

1099 COMPLIANCE. Seller and Purchaser shall execute, acknowledge and
deliver to the other party such instruments, and take such other actions, as
such other party may reasonably request in order to comply with Section 6045(e)
of the Code, or any successor provision or any regulations promulgated pursuant
thereto, insofar as the same requires reporting of information in respect of
real estate transactions. The parties designate the Title Companies as the
responsible party for reporting this information as required by law. The
provisions of this Section 5.7 shall survive the Closing.

19

ATTORNEY'S FEES. Seller and Purchaser shall each bear the costs of their
respective counsel in connection with the sale and purchase of the Property.

CONDOMINIUM DECLARATION. Seller and Purchaser shall jointly cause the
Board of Managers to execute and deliver an Agreement by and among Purchaser,
the Condominium (acting through the Board of Managers), Seller and Citigroup in
the form of EXHIBIT P attached hereto pursuant to the provisions of which the
Purchaser and the Condominium (acting through the Board of Managers) shall agree
as follows:

at all times when the Citi Office Lease is in effect, the Building shall
be owned in the condominium form of ownership;

at all times when the Citi Office Lease is in effect, there shall in no
event or under any circumstances be any subdivision of Unit 2;

at all times when the Citi Office Lease is in effect, there shall in no
event be more than three subdivisions of Unit 1 into separate condominium units;

at all times when the Citi Office Lease is in effect, all condominium
units into which Unit 1 may be subdivided shall at all times be either directly
or indirectly owned and controlled by a single entity, it being agreed by the
parties hereto that ownership of any such subdivided condominium unit by an
"exchange accommodation title holder" or a "qualified intermediary" in
connection with a tax deferred exchange under Section 1031 of the Internal
Revenue Code entered into by the owner of Unit 1 or the condominium units into
which Unit 1 has been subdivided in accordance with the provisions of Section
5.9(c) shall not constitute a violation of this subsection (d), provided that at
the conclusion of such tax deferred exchange (i.e., the transfer of such
subdivided condominium unit by such "exchange accommodation title holder" or
"qualified intermediary" to the ultimate purchaser thereof) such subdivided
condominium unit and all of the other condominium units into which Unit 1 has
been so subdivided are either directly or indirectly owned and controlled by a
single entity;

at all times when the Citi Office Lease is in effect, there shall in no
event or under any circumstance be any reallocation of space between or among
any of Unit 1, Unit 2 or any other condominium unit into which Unit 1 has been
subdivided in accordance with the provisions of this Section;

at all times when the Citi Office Lease is in effect, the tenant under
the Citi Office Lease shall at all times be entitled to have a representative
present at all meetings of the Board of Managers and shall be entitled to
present its views on any and all matters before the Board of Managers;

at all times when the Citi Office Lease is in effect, notwithstanding any
sale, transfer or conveyance (whether voluntary, involuntary, by operation of
law or as a result of foreclosure or acceptance of a deed in lieu of
foreclosure) of either or both of the Units or of any condominium unit into
which Unit 1 has been subdivided in accordance with the provisions of this
Section, the Building shall at all times be managed by a single qualified
manager having a standing and
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reputation in the New York metropolitan region as a first class manager of
office buildings comparable to the Building and otherwise reasonably acceptable
to the tenant under the Citi Office Lease, it being agreed by that Boston
Properties L.P. and any management company directly owned and controlled by
Boston Properties L.P. shall constitute an approved management company for the
purposes of this subsection (g);

other than certain transfers specifically exempted pursuant to the
provisions of Article 48 of the Citi Office Lease, at all times when the Citi
Office Lease is in effect, any sale, transfer or conveyance of the Property or
any portion thereof (irrespective of whether in Unit 1, Unit 2 or any other
condominium unit into which Unit 1 has been subdivided in accordance with the
provisions of this Section) shall be subject to the right of first offer or the
right of first refusal, as applicable, in favor of the tenant under the Citi
Office Lease in accordance with the provisions of Article 48 of the Citi Office
Lease, it being agreed by the parties that so long as the provisions of Article
48 of the Citi Office Lease are in form and substance complied with in all
respects, the transfer of the Property or the portion thereof which is to be
sold by the owner thereof to an "exchange accommodation title holder" or a
"qualified intermediary" in connection with a tax deferred exchange of the
Property or such portion thereof under Section 1031 of the Internal Revenue
Code, and the transfer of the Property or such portion thereof by such "exchange
accommodation title holder" or "qualified intermediary" to the ultimate
purchaser thereof shall not be subject to the right of first offer or the right
of first refusal set forth in Article 48 of the Citi Office Lease (i.e., such
tax deferred exchange and the steps thereof shall be deemed to constitute a
single sale, transfer and conveyance of the Property or such portion thereof for
the purposes of determining compliance with the provisions of Article 48 of the
Citi Office Lease);

at all times when the Citi Office Lease or the Citi Retail Lease is in
effect, the leasing of any space in the Building (irrespective of whether in
Unit 1, Unit 2 or any other condominium unit into which Unit 1 has been
subdivided in accordance with the provisions of this Section) shall be subject
to the right of first offer in favor of the tenant or tenants thereunder (and
any exemptions therefrom) in accordance with the provisions set forth in Article
40 and Article 41o0f the Citi Office Lease or Article 40 of the Citi Retail
Lease, as applicable;

at all times when any of the Citi Office Lease, the Citi Retail Lease or
the Citi Branch Lease is in effect, the respective tenants thereunder shall be
granted non-disturbance and such tenants shall attorn to the entity acquiring
the interest of landlord under such Leases, provided that such entity has
acquired such interest in compliance with the provisions of the Condominium
Agreement and the provisions of the Citi Office Lease, the Citi Retail Lease or
the Citi Branch Lease, as applicable; and

in the event of any conflict between the provisions of the Condominium
Declaration, the other Condominium documents, or any amendments of the
foregoing, on the one hand, and the provisions of any of the Citi Office Lease,
the Citi Retail Lease and/or the Citi Branch Lease, or any amendments of the
foregoing, on the other hand, then the provisions of such Leases shall govern
and control.

The Condominium Agreement shall be duly recorded in New York County, and
the Condominium Declaration shall be amended to the extent reasonably necessary
to conform it to
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the provisions and requirements set forth in the Condominium Agreement. Seller
shall be entitled to enforce the provisions of the Condominium Agreement by an
action for specific performance, and shall be entitled to seek injunctive relief
against Purchaser and/or the Board of Managers to the full extent that Seller is
entitled thereto, it being agreed that Seller does not have an adequate remedy
at law for damages which will be suffered by Seller in the event of a breach of
the provisions of the Condominium Agreement.

CONDITIONS PRECEDENT. The obligation of (i) Purchaser to consummate
the transaction contemplated by this Agreement shall be
conditioned upon Seller's delivery of the documents and
instruments required to be delivered by Seller pursuant to
Section 5.2 and Section 5.4 of this Agreement and (ii) Seller
to consummate the transaction contemplated by this Agreement
shall be conditioned upon Purchaser's payment of the Purchase
Price and Purchaser's delivery of the documents and instruments
required to be delivered by Purchaser pursuant to Section 5.3



and Section 5.4 of this Agreement.

ASSUMPTION OR TERMINATION OF CONTRACTS. Seller shall terminate each
Contract and shall send a notice of such termination promptly after the
execution of this Agreement, which notices shall be effective on the later to
occur of the date of the Closing, or the respective dates provided for in the
Contracts for such notices to be effective. Seller shall pay any and all charges
and payments accrued under Contracts with respect to the period prior to the
Closing and Purchaser shall pay any and all charges and payments accruing under
Contracts with respect to the period of time from and after the Closing through
the expiration of the contractual termination period thereunder. Seller agrees
to terminate the Existing Management Agreement effective as of the Closing Date.

CLOSING ADJUSTMENTS

CLOSING ADJUSTMENTS. 1. The following are to be apportioned as of 11:59
p.m. on the day immediately preceding the Closing Date (the "Adjustment Date"),
provided that the Purchase Price is received by Seller no later than 2:00 p.m.
Eastern Time on the Closing Date (and in the event the Purchase Price is not
received by 2:00 p.m. Eastern Time on the Closing Date, then as of 11:59 p.m. on
the date on which the Closing occurs), subject in all cases to the rights of
tenants under their Leases:

real estate taxes, sewer rents and taxes, water rates and charges (to the
extent not accounted for pursuant to clause (iii) below), vault charges and
taxes, business improvement district taxes and assessments and any other
governmental taxes, charges or assessments levied or assessed against the
Property (collectively, "Property Taxes"), on the basis of the respective
periods for which each is assessed or imposed, to be apportioned in accordance
with Section 6.1(b) hereof;

charges (to the extent not accounted for pursuant to clause (iii) below)
for all other public utilities, including, without limitation, steam,
electricity and gas (to the extent the owner of the Units is responsible for
payment thereof). The rights to the return of any deposits with utility
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companies shall be retained by Seller and Seller will not receive any credit at
Closing for such deposits. Purchaser shall promptly upon request of Seller put
up any replacement deposit which may be required by a utility company as a
precondition to the release of Seller's deposit;

base rents, fixed rents, additional rents, escalation rents, percentage
rents and any other rents paid or payable for the billing period in progress on
the Closing Date, as and when collected; it being agreed that to the extent, on
the Adjustment Date, base rent, fixed rent, additional rents, escalation rents,
percentage rents or other rents have not been collected for such billing period,
then each such item shall be adjusted retroactively to the Adjustment Date (and
such adjustment paid) no later than thirty (30) days after each such item has
been collected. Percentage rent, payments or reimbursements on account of
operating expenses and real estate taxes, utility charges and any other
payments, reimbursements or contributions by tenants under the Leases shall be
prorated as follows: (y) with respect to percentage rents (if any), Purchaser
shall furnish to Seller promptly upon receipt copies of all sales reports from
tenants who owe percentage rent for any period prior to the Adjustment Date,
whereupon the percentage rent due (if any) shall be promptly calculated and
prorated between Seller and Purchaser as of the Adjustment Date; and (z) the
amount of any other rents, payments, reimbursements or contributions to be made
by any tenant shall be computed in accordance with such tenant's Lease as
existing as of the Adjustment Date, and (provided that such tenant's rent
payments are not in arrears) Purchaser shall remit to Seller Seller's pro rata
portion of such rents, payments, reimbursements or contributions (based upon
apportionment being made as of the Adjustment Date) promptly after such rents,
payments, reimbursements or contributions have been collected by Purchaser from
such tenant. If Seller has collected estimated amounts of prepayments in excess
of any tenant's pro rata share, (i) Seller shall promptly remit said excess to
Purchaser after notice from Purchaser and after such excess is verified by a
review or analysis of estimated prepayments in accordance with such tenant's
Lease, (ii) Purchaser shall promptly remit to the applicable tenant any such
excess paid over to Purchaser pursuant to the preceding clause (i), and (iii)
Purchaser shall indemnify and hold Seller harmless from all claims, demands,
causes of actions, losses, damages, liabilities, costs and expenses (including,
without limitation, reasonable attorneys' fees and disbursements) asserted
against or incurred by Seller in connection with or arising out of Purchaser's
failure to fulfill its obligations pursuant to the preceding clause (ii) of this
sentence;



permit fees and license fees with respect to any assigned permits and
licenses;

charges and payments under the terminated Contracts or permitted renewals
or replacements thereof;

wages and fringe benefits (including, without limitation, vacation pay,
sick days, health, welfare, pension and disability benefits) and other
compensation payable to all personnel employed at the Property;

administrative charges on security deposits held pursuant to the Leases
(provided the same are permitted to be charged pursuant to the applicable
Leases);

23

fuel, if any, as estimated by Seller's supplier, at current cost,
together with any sales taxes payable in connection therewith, if any (a letter
from Seller's fuel supplier shall be conclusive evidence as to the quantity of
fuel on hand and the current cost therefor);

Common Charges; and

such other items that, in New York, New York, are customarily prorated,
adjusted or paid in accordance with the "customs in respect to title closings"
recommended by The Real Estate Board of New York, Inc., as amended and in effect
on the Closing Date, in connection with the sale of property similar to the
Property, consistent with the terms and provisions of this Agreement.

Property Taxes shall be apportioned on the basis of the fiscal period for
which assessed. If the Closing Date shall occur either before an assessment is
made or a tax rate is fixed for the tax period in which the Closing Date occurs,
the apportionment of such Property Taxes based thereon shall be made at the
Closing Date by applying the tax rate for the preceding year to the latest
assessed valuation (or, if none, other basis of valuation, including, without
limitation, written opinions of tax adjusters or as otherwise agreed to by
Seller and Purchaser), but, promptly after the assessment and/or tax rate for
the current year are fixed, the apportionment thereof shall be recalculated and
Seller or Purchaser, as the case may be, shall promptly make an appropriate
payment to the other based on such recalculation. If as of the Closing Date the
Property or any portion thereof shall be affected by any special or general
assessments which are or may become payable in installments of which the first
installment is then a lien and has become payable, Seller shall pay the unpaid
installments of such assessments which are due prior to the Closing Date and
Purchaser shall pay the installments which are due on or after the Closing Date.

If there are water meters at the Property, the unfixed water rates and
charges and sewer rents and taxes covered by meters, if any, shall be
apportioned (i) on the basis of an actual reading done within thirty (30) days
prior to the Adjustment Date, or (ii) if such reading has not been made, on the
basis of the last available reading. If the apportionment is not based on an
actual current reading, then upon the taking of a subsequent actual reading, the
parties shall, within ten (10) business days following notice of the
determination of such actual reading, readjust such apportionment and Seller
shall deliver to Purchaser or Purchaser shall deliver to Seller, as the case may
be, the amount determined to be due upon such readjustment.

Charges for all electricity, steam, gas and other utility services shall
be billed to Seller's account up to the Adjustment Date and, from and after the
Adjustment Date, all utilities shall be billed to Purchaser's account, other
than charges for utility services relating solely to the period up to the
Adjustment Date, which shall be billed directly to, and be paid directly by,
Seller. If for any reason such changeover in billing is not practicable as of
the Closing Date, as to any utility service, such utility service shall be
apportioned on the basis of actual current readings or, if such readings have
not been made, on the basis of the most recent bills that are available. If any
apportionment is not based on an actual current reading, then upon the taking of
a subsequent actual reading, the parties shall, within ten (10) business days
following notice of the determination of such actual reading, readjust such
apportionment and Seller shall promptly
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deliver to Purchaser, or Purchaser shall promptly deliver to Seller, as the case



may be, the amount determined to be due upon such readjustment. If a bill is
rendered by a utility company after the Closing and covers the period up to the
Adjustment Date, then such bill shall be paid by Seller. If a bill is rendered
by a utility company after the Closing and covers a period prior to and after
the Adjustment Date, then such bill shall be apportioned between Seller and
Purchaser, but such bill shall be paid by Purchaser.

All funds in any operating accounts, reserve accounts or any other
accounts pertaining to the Property on the Adjustment Date, whether in the name
of Seller or Existing Property Manager, shall (subject to the terms of any
applicable Leases and the adjustments required under this Agreement) be retained
by Seller or applied as Seller shall direct, and all cash, coins and petty cash
to which Seller is entitled (including without limitation, in coin operated
machines) located on the Property shall be counted by Seller or Existing
Property Manager on the Adjustment Date and the same shall be remitted to Seller
by Existing Property Manager.

The security deposits and advance rents with respect to the Leases
(together with interest accrued thereon, if any, less a 1% administrative fee if
such cash security deposit has been deposited in an interest bearing account)
shall not be prorated, but instead shall be paid over to Purchaser on the
Closing Date; provided, however, that, if such security deposits or advance
rents are in the possession or control of Existing Property Manager, at
Purchaser's request Seller shall direct Existing Property Manager in writing to
retain possession or control thereof for the benefit of Purchaser. Promptly
after the Closing, Seller shall transfer or cause to be transferred to Purchaser
any and all letters of credit and the Seller's interest in any certificates of
deposit held by Seller as security for a tenant's performance under any of the
Leases being assigned to Purchaser. If any such letter of credit is
non-transferable, Seller shall use its good faith efforts to have such letter of
credit reissued in the name of Purchaser (at Seller's sole cost and expense),
and failing that, Seller agrees to continue holding any such non-transferable
letter of credit and agrees to present the letter of credit for payment or to
release the letter of credit on the written instructions of Purchaser and will
remit any funds collected thereunder to Purchaser (less any reasonable costs of
collection), provided that Seller is indemnified and held harmless from and
against any liability, cost or expense as a result thereof.

COLLECTION OF RECEIVABLES. Purchaser shall remit to Seller promptly after
collection by Purchaser Seller's apportioned share of all "Current Receivables"
due from tenants at the Property that are not in default of their monthly rental
obligations for any billing period prior to the billing period in progress on
the Closing Date. The term "Receivables" as used in this Agreement shall mean
all rental payments, expense reimbursements and other monetary obligations of
any kind due and owing or to become due and owing to Seller for the period prior
to the Closing Date under the Leases; the term "Current Receivables" shall mean
all Receivables for the billing period in progress on the Closing Date.
Purchaser shall undertake its customary collection efforts on behalf of Seller
to collect all Receivables for a period of six (6) months from the Closing Date
(which shall include the submission of monthly invoices and follow-up invoices,
and may (but need not) include the commencement or continuation of litigation or
other proceedings), it being agreed that in such cases any monies received by
Purchaser from and after the Closing Date from any party liable for any portion
of the Receivables to be collected by Purchaser shall be applied (after payment
of all reasonable costs of collection, including
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reimbursement to Seller or Purchaser of any legal fees or collection costs
reasonably incurred by either of them) FIRST to the payment of monies owed to
Seller and Purchaser for the billing period in progress on the Closing Date,
SECOND to any current sums and arrearages owed to Purchaser (relating to billing
periods after the billing period in progress as of the Closing Date), and LAST
to the balance of any Receivables. Any monies received by Purchaser which are to
be applied to Receivables owed to Seller hereunder shall be held in trust by
Purchaser for the benefit of Seller and remitted to Seller promptly after
receipt. Notwithstanding the foregoing, Seller shall retain the sole right to
collect (in such manner as it shall deem appropriate) (x) Receivables due from
tenants who have vacated the Property prior to the Closing Date, and (y) those
Receivables, if any, listed on SCHEDULE 6.2 attached hereto, and Purchaser shall
not be required to undertake any collection efforts with respect to such
Receivables except as provided in the following sentence. Upon the request of
Seller, Purchaser shall take such commercially reasonable steps and actions, at
the direction and expense of Seller, to cause Amerindo Investment Advisors Inc.
("Amerindo") to make the payments required to be made by Amerindo under
paragraph 5 of that certain Partial Surrender Agreement dated July, 2002 between
Seller and Amerindo. Purchaser acknowledges and agrees that it will be
commercially reasonable for Seller to request Purchaser to terminate the



Amerindo Lease if Amerindo fails to timely make the aforementioned payment and
Purchaser shall terminate such lease if so requested by Seller provided that
Seller shall indemnify and hold harmless Purchaser from and against all losses,
costs and expenses suffered by Purchaser as a result of such termination
(including, but not limited to, all base rent, fixed rent, and additional rent
to which Purchaser would have been entitled during the remaining term of the
lease with Amerindo) and provided further that if the Amerindo Lease is so
terminated, Purchaser shall turn over to Seller (and Seller shall be entitled to
retain) any security deposit then held by Purchaser under the Amerindo Lease.
Purchaser hereby acknowledges that it has no right, title or interest in any
payments owed to Seller under the aforementioned Partial Surrender Agreement and
that such amounts belong exclusively to Seller. Any sums received by Purchaser
in connection with the preceding sentence shall be held in trust by Purchaser
for the benefit of Seller and shall be immediately turned over to Seller.
Notwithstanding anything to the contrary hereinabove provided, (i) Purchaser
acknowledges and agrees that from and after the Closing Date Seller shall at all
times have the right to independently sue Amerindo to enforce the personal
recourse obligation of Amerindo under paragraph 5 of the aforementioned Partial
Surrender Agreement and (ii) Seller acknowledges and agrees that from and after
the Closing Date, Purchaser shall at all times have the right to sue Amerindo to
enforce the provisions of the Partial Surrender Agreement and shall have the
right to exercise any and all remedies to which it is entitled under the
Amerindo Lease with respect to any default thereunder. With respect to any
pending litigation or other proceedings to collect any Receivables from tenants
in occupancy on the Closing Date, Purchaser shall have the option of either (1)
continuing such litigation or proceedings (the costs of which shall be equitably
apportioned between Seller and Purchaser, based upon the amounts ultimately paid
to each, and reimbursed out of the first monies collected, if any) and Purchaser
shall be substituted as the plaintiff, if necessary, or (ii) of not continuing
the litigation, whereupon Seller may continue such litigation in its own name
and at its sole cost and expense, provided that such litigation shall not result
in the eviction of the tenant or the termination of its Lease without
Purchaser's consent, and in which event all sums collected by Seller as a result
of such litigation (after payment of all costs and expenses) shall be applied in
full satisfaction of the subject Receivables. Neither Purchaser nor Seller shall
settle or
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compromise any claims against tenants which relate solely to Receivables payable
to Purchaser and Seller without Seller's and Purchaser's prior written approval,
which shall not be unreasonably withheld or delayed. If within sixty (60) days
following the date hereof any of the Receivables to be collected by Purchaser
have not been collected and remitted to Seller or Purchaser has not commenced
litigation to collect such Receivables, then Seller may undertake its own
efforts to collect such Receivables, including the commencement of litigation
and other proceedings (but Seller shall not seek to evict any tenant or
terminate any Lease), and in which event all sums collected by Seller as a
result of such litigation (after payment of all costs and expenses) shall be
applied in full satisfaction of the subject Receivables, it being agreed that
Seller shall refrain from taking any such efforts during the sixty (60) day
period following the Closing. Purchaser and Seller shall reasonably cooperate
with each other in the collection of Receivables and shall execute any documents
reasonably requested by the other to collect such Receivables; provided,
however, such party's reasonable out-of-pocket costs are reimbursed by the
other.

TAX PROTESTS. As of the date of this Agreement, Seller may have engaged
various law firms or consultants to protest the valuation of the Property
("Protest Proceedings"), as more particularly described in SCHEDULE 10.1(g)
attached hereto, for the purpose of protesting the amount of ad valorem taxes
for certain tax fiscal periods, some of which may have been paid by Seller and
some of which either are not yet due and payable or have not been paid. With
respect to tax fiscal periods commencing prior to the tax fiscal period in
progress on the Closing Date, all ad valorem taxes imposed on the Property are
the responsibility of Seller, and further, any refund payable to Seller by
virtue of a favorable determination resulting from such protests shall belong
exclusively to Seller, with Seller having the obligation to refund the portion
of any such refund, if any, owing to tenants under leases in effect during such
prior tax fiscal periods. Any refund (including, without limitation, any
interest payable thereon) payable by virtue of a favorable determination
resulting from any such Protest Proceeding with respect to the tax fiscal period
in progress on the Closing Date, after payment or reimbursement of all fees and
out-of-pocket expenses relating thereto, shall be prorated between Seller and
Purchaser on a per diem basis, with Seller being entitled to receive the portion
allocated to the portion of such tax fiscal period up to and including the
Adjustment Date, and with Seller having the obligation to refund the portion of
any such refund, if any, owing to tenants under the Leases on account of such



refund attributable to periods prior to Adjustment Date. In connection with any
Protest Proceeding for the tax fiscal period in progress on the Closing Date, at
Purchaser's request Seller shall, if possible, cause Purchaser to be substituted
for Seller in such Protest Proceeding and any other pending Protest Proceedings
for tax fiscal periods commencing prior to the tax fiscal period in progress on
the Closing Date, or if not possible, Seller shall permit Purchaser to control
the conduct all such Protest Proceedings, it being agreed that Seller shall not
be obligated to agree to the settlement of any such Protest Proceedings in which
Purchaser has been substituted for Seller or which Purchaser is controlling
unless Seller approves of such settlement in the exercise of its reasonable
discretion. Seller and Purchaser shall otherwise cooperate with each other with
respect to all Protest Proceedings. Neither Seller nor Purchaser shall in any
event settle any Protest Proceedings pending on the Closing Date in which taxes
for any tax fiscal period in progress on or prior to the Closing Date are being
adjudicated without the other party's consent, which consent shall not be
unreasonably withheld or delayed.
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LEASING COMMISSIONS. Seller and Purchaser shall each be responsible for
the payment of those leasing commissions relating to Existing Leases allocable
to each such party as set forth on SCHEDULE 6.4 attached to this Agreement, as
the same become due and payable, it being the intention that (A) Seller shall be
responsible for the payment of all leasing commissions, referral fees and legal
fees relating to Existing Leases other than commissions or fees due or payable
as a result of (i) the exercise of any renewal option or other option or right
or failure to exercise any right under any Existing Lease which is exercised or
not exercised after the Closing Date (including, without limitation, any such
commissions or fees which become due and payable as the result of any extension
of month to month tenancies occurring subsequent to the Closing Date or failure
by a tenant to exercise a termination option subsequent to the Closing Date), or
(ii) any renewal, expansion or other modification of an Existing Lease entered
into after the Closing Date or otherwise agreed to by Purchaser after the
Closing Date and (B) Purchaser shall be responsible for the payment of (i) all
leasing commissions and referral fees due or payable as a result of the exercise
of any renewal option or other option or right, or failure to exercise any
right, under any Existing Lease after the Closing Date (including, without
limitation, any such commission or fees which become due and payable as the
result of any extension of month to month tenancies occurring subsequent to the
Closing Date or failure by a tenant to exercise a termination option subsequent
to the Closing Date) and (ii) as the result of any renewal, expansion or
modification of any Existing Lease entered into after the Closing Date or
otherwise agreed to by Purchaser after the Closing Date. Purchaser shall
reimburse Seller as an adjustment item to the extent Seller has paid any leasing
commissions or referral fees which are the responsibility of Purchaser under the
preceding sentence. Seller agrees to terminate at Closing the brokerage
agreement listed as Items 2 and 4 on Schedule 10.1(m) insofar as the same
pertain to the Property in accordance with the provisions of Section 2.1(C) of
such brokerage agreements.

TENANT IMPROVEMENTS AND OTHER EXPENSES. Seller and Purchaser shall each
be responsible for the payment of all tenant improvement expenses (including all
hard and soft construction costs, whether payable to the contractor or to the
tenant), tenant allowances, lease buyout costs, legal fees and expenses, moving
allowances and other out-of-pocket costs (collectively, the "Tenant Allowances")
as set forth on SCHEDULE 6.5 attached to this Agreement, as the same become due
and payable, it being the intention that (A) Seller shall be responsible for the
payment of all Tenant Allowances which are the obligation of the landlord under
the Existing Leases other than (i) Tenant Allowances to the extent they become
due and payable during the term of Existing Leases and do not relate to the
initial occupancy by the tenants thereunder, and (ii) as set forth in the
following clause (B) with respect to renewal options, expansion options or first
offer rights, under the Existing Leases and (B) Purchaser shall be responsible
for the payment of all Tenant Allowances to the extent they become due and
payable during the term of Existing Leases and (i) do not relate to the initial
occupancy by the tenants thereunder, or (ii) relate to renewal periods or
additional space under renewal options, expansion options or first offer rights,
under the Existing Leases exercised on or after the Closing Date or otherwise
agreed to by Purchaser after the Closing Date. Purchaser shall reimburse Seller
as an adjustment item to the extent Seller has paid any such expenses which are
the obligation of Purchaser under clause (B) of the preceding sentence. Seller
shall in no event be obligated to pay for any increased costs relating to change
orders or additions to the tenant improvements or changes in the scope of the
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work or the specifications agreed to by Purchaser and issued on or after the
Closing Date with respect to Existing Leases.

BUDGETED REPAIRS. Seller shall be responsible for the payment of the
costs and expenses incurred by Seller in connection with repairs, replacements
and improvements relating to (i) the base building capital improvements for the
Building generally but excluding costs and expenses for Tenant Allowances in
connection with the leasing of space in the Units for a particular tenant and
(ii) capital improvements for the Common Elements, which repairs, replacements
and improvements are either currently in progress or are anticipated to be
incurred by Seller prior to the Closing Date and are as set forth on SCHEDULE
6.6 attached to this Agreement.

PURCHASE ORDERS. Attached hereto as SCHEDULE 6.7 are all "open" purchase
orders in the amount of $1,000 or more for the Building (other than work
performed on an emergency basis which is not the subject of a purchase order)
that have been entered into the database system for the Building (the "System")
as of the date hereof. Seller shall be responsible for payment of the stated
contract amounts, whether incurred as an owner of the Units or by a property
manager of the Units or any portion of the Common Elements on behalf of the
Board of Managers, in connection with the operation and maintenance of the
Property (such contracted amounts, the "Contracted Purchase Order Amounts") for
(i) the purchase orders identified on SCHEDULE 6.7 attached hereto, including
any amendments thereto entered into by or on behalf of Seller prior to the
Closing Date, (ii) all other purchase orders for work performed at the Building
and entered into by or on behalf of Seller prior to the Closing Date and (iii)
work performed on an emergency basis at the Building prior to the Closing Date
which is not the subject of a purchase order, whether or not entered into the
System as of the Closing Date (the items set forth in the foregoing clauses (i)
- - (iii) are collectively, the "Approved Purchase Orders"). Purchaser shall be
responsible for all payments with respect to Approved Purchase Orders which are
in excess of the Contracted Purchase Order Amounts to the extent such additional
costs are incurred as a result of any act or omission of Purchaser.

SURVIVAL. Seller and Purchaser agree to use reasonable efforts to
calculate all adjustments required under this Article VI (and to make the
adjustment payments resulting from such calculations) with respect to those
items of income and expense which are ascertainable on the Closing Date by no
later than twenty (20) days after the Closing Date. Each other item of income
and expense which is subject to adjustment under this Article VI but which is
not ascertainable on the Closing Date will be adjusted retroactive to the
Closing Date, and the payment made on such adjustment within sixty (60) days
after the date that such adjustment becomes ascertainable, I.E., the date by
which each party, in its good faith business judgment, has sufficient
information to make such adjustment. The parties agree that each party shall
have the right following Closing, on reasonable written notice to the other,
from time to time to review the books and records of such other party pertaining
solely to the operations of the Property to the extent necessary to confirm the
amounts of adjustments payable to Seller and/or Purchaser following the Closing,
and Seller and Purchaser shall instruct any property manager to make its books
and records available for this purpose. Purchaser and Seller shall cooperate as
necessary following the Closing in order to promptly and in good faith discharge
their respective obligations under this Article VI. Notwithstanding the
foregoing, any claim for an adjustment under Section 6.1 will be valid if made
in writing with reasonable specificity within one (1) year
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after the Closing Date, except in the case of items of adjustment which at the
expiration of such period are subject to pending litigation or administrative
proceedings. Claims with respect to items of adjustment which are subject to
litigation or administrative proceedings will be valid if made on or before the
later to occur of (i) the date that is one (1) year after the Closing Date and
(ii) the date that is one hundred eighty (180) days after a final order shall
have issued in such litigation or administrative hearing. Both parties shall use
good faith efforts to resolve any disputed claims promptly. The provisions of
this Article VI shall survive the Closing. Purchaser shall notify, or shall
cause its property manager to notify, Seller of any reimbursement adjustment to
which Seller becomes entitled under the provisions of this Article VI promptly
after Purchaser or such property manager determines that such reimbursement
adjustment is due to Seller.

INDEMNIFICATION

SELLER'S INDEMNITY. Seller hereby agrees to indemnify Purchaser and the
other Purchaser Indemnified Parties against, and to hold Purchaser and the other



Purchaser Indemnified Parties harmless from, all claims, demands, causes of
action, losses, damages, liabilities, costs and expenses (including, without
limitation, reasonable attorneys' fees and disbursements) asserted against or
incurred by Purchaser or any of the other Purchaser Indemnified Parties in
connection with or arising out of acts or omissions of Seller or Seller's
Representatives, or other matters or occurrences that take place before the
Closing and relate to the ownership, maintenance or operation of the Property.
Seller's obligations under this Section 7.1 shall survive the Closing for a
period of two (2) years; provided, however, that Seller's obligations under this
Section 7.1 as the same relate to any Protest Proceedings described in Section
6.3 hereof shall survive the Closing for a period of five (5) years.

PURCHASER'S INDEMNITY. Purchaser hereby agrees to indemnify Seller and
the other Seller Indemnified Parties against, and to hold Seller and the other
Seller Indemnified Parties harmless from, all claims, demands, causes of action,
losses, damages, liabilities, costs and expenses (including, without limitation,
reasonable attorneys' fees and disbursements) asserted against or incurred by
Seller or any of the other Seller Indemnified Parties in connection with or
arising out of acts or omissions of Purchaser or Purchaser's Representatives, or
other matters or occurrences that take place after the Closing and relate to the
ownership, maintenance or operation of the Property. Purchaser's obligations
under this Section 7.2 shall survive the Closing for a period of two (2) years;
provided, however, that Purchaser's obligations under this Section 7.1 as the
same relate to any Protest Proceedings described in Section 6.3 hereof shall
survive the Closing for a period of five (5) years.

INDEMNIFICATION PROCEDURES. Whenever in this Agreement it is provided
that any party shall indemnify and hold harmless the other party, then, as a
condition to such indemnity the terms of this Section 7.3 shall apply. The party
indemnified shall promptly give written notice to the indemnitor of any claim or
demand made upon it which is or may be indemnified against. The indemnitor shall
have the right to defend against such claim or demand by counsel selected by
indemnitor's liability insurer or such other counsel selected by indemnitor and
reasonably satisfactory to the indemnified party. The indemnified party shall
reasonably cooperate with the
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indemnitor, at the indemnitor's expense. The indemnitor shall not settle or
approve the settlement of any claim without the approval of the indemnified
party, which approval shall not be unreasonably withheld or delayed; provided,
however, such approval shall not be required in connection with any settlement
which includes an unconditional release of the indemnified party and for which
there is no admission of any wrongdoing on any part of the indemnified party.
The indemnified party shall not settle or approve the settlement of any claim
without the approval of the indemnitor, which approval shall not be unreasonably
withheld or delayed. Any separate counsel retained by the indemnified party
shall be at its own expense.

COVENANTS OF SELLER

COVENANTS. 1. During the period from the date hereof until the Closing
Date, Seller shall:

subject to subsections (b)(i) and (ii) below, be permitted to enter into
any agreements with respect to all or any portion of the Property provided that
such agreements expire by their terms on or prior to the Closing Date or, in the
case of Contracts, may be terminated by the owner of the Property without
penalty upon thirty (30) days' (or less) prior notice;

maintain, or cause the Board of Managers to maintain, in full force and
effect the insurance policies currently in effect with respect to the Property;

promptly deliver to Purchaser copies of (a) written default notices,
notices of lawsuits and notices of violations affecting either Unit that are
sent or actually received by Seller, and (b) without duplication of anything
contained in the preceding clause (a), any notice received from the City of New
York, any taxing authority and any other municipal, governmental or
quasi-governmental entity or agency pertaining to either Unit, and any notices
received from the Grand Central Partnership;

deliver to Purchaser, promptly after the execution and delivery thereof
by all parties thereto, copies of all new Leases entered into, and all
agreements pertaining to the termination, modification or amendment of Existing
Leases, in each case entered into in accordance with the provisions of this
Agreement; and



operate and manage the Property in a manner consistent with current
practice, including, without limitation, maintaining fire and other hazards
extended coverage insurance, including the coverage set forth on the summary of
Seller's insurance hereto as SCHEDULE 8.1(a)(v).

During the period from the date hereof until the Closing Date, Seller
shall not, except as permitted under Section 8.1(a) above, without Purchaser's
prior approval:

terminate, amend or modify any existing Lease, or enter into any new
Lease for space at the Property or any material license or permit for space at
or use of the Property;

consent to any assignment of sublease by any tenant under any Lease,
except as may be expressly required in accordance with a particular Lease;
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grant any consent or waiver under any Lease, except as may be expressly
required in accordance with a particular Lease;

apply any security deposits held under Leases in respect of defaults by
tenants under the Leases;

bring (or knowingly permit to be brought) on to, or remove or dispose
from, the Property, any hazardous substances or materials in violation of
applicable environmental laws;

amend or modify (other than non-material amendments or modifications) or
renew any of the Contracts unless such Contracts contain provisions complying
with Section 8.1(a)(i) of this Agreement;

sell, assign, or convey any right, title or interest whatsoever in or to
the Units, or create or permit to exist any lien, security interest, easement,
encumbrance, charge or condition affecting the Units (other than a Permitted
Encumbrance), without the prior consent of Purchaser except to the extent
relating to (x) leasing of the Units or portions thereof as permitted in
accordance with this Agreement, or (y) items approved in writing by Purchaser;

perform or cause to be performed any capital improvements or capital
repairs at the Property. Notwithstanding the foregoing, Purchaser's prior
approval shall not be required for: (a) capital improvements or capital repairs
contemplated by Section 6.6 or otherwise required by law, (b) capital
improvements or capital repairs which may be required in the event of an
emergency to preserve the Property, or (c) capital improvements or capital
repairs required in accordance with the terms and provisions of a tenant lease
(collectively, "Seller Capital Improvements/Repairs"). In the event that Seller
deems it necessary to perform a Seller Capital Improvement/Repair which does not
require Purchaser's prior approval as described in the previous sentence, Seller
shall use good faith efforts to notify Purchaser of such Seller Capital
Improvement/Repair as soon as practicable. In the event Seller elects to perform
a capital improvement or a capital repair not contemplated by Section 6.6 and
which is (i) required by law, (ii) due to an emergency situation, (iii) approved
by Purchaser, or (iv) required in accordance with the terms and provisions of a
tenant lease, then the cost of such capital improvement or capital repair shall
be borne solely by Seller. To the extent such costs can be passed through to a
tenant pursuant to the terms of such tenant lease, then Seller shall receive a
credit for such costs at Closing; or

enter into any new Contracts.

Whenever in Section 8.1(b) hereof Seller is required to obtain
Purchaser's approval with respect to any transaction described therein,
Purchaser shall, within five (5) business days after receipt of Seller's request
therefor, notify Seller of its approval or disapproval of same and, if Purchaser
fails to notify Seller of its disapproval within said five (5) business day
period, Purchaser shall be deemed to have disapproved same.

Seller shall cause the fire alarm system at the Building to be fully
functional and fully operational prior to the Closing (i.e., Seller shall have
completed the upgrade thereto as more
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particularly described in SCHEDULE 6.6 of this Agreement); provided, however,



that it shall not be a condition to Closing that such work be completed,
however, Seller's obligations to complete such work shall survive the Closing
indefinitely.

ASSIGNMENTS BY SELLER AND ASSUMPTIONS
BY PURCHASER; SECURITY DEPOSITS; EMPLOYEES.

ASSIGNMENTS AND ASSUMPTIONS. On the Closing Date, Seller agrees to assign
to Purchaser, without recourse, representation or warranty (except as expressly
set forth in this Agreement), all of Seller's right, title and interest in, and
Purchaser agrees to assume Seller's obligations accruing on and after the
Closing Date under, the documents described in clauses (i), (ii) and (iii)
below:

the Leases which are then in effect (together with any security deposited
by the tenants thereunder);

the Contracts which are then in effect; and

the transferable permits, licenses and warranties, if any, relating to
the Property.

SECURITY DEPOSITS. Prior to the Closing, Seller shall have the right to
return the security deposit of any tenant thereunder who is entitled to the
return of such deposit pursuant to the terms of its Lease. At the Closing,
Seller shall transfer or cause to be transferred to Purchaser the security
deposits (together with interest accrued thereon, if any, less a 1%
administrative fee if such cash security deposit has been deposited in an
interest bearing account) then held by Seller and not applied to defaults or
returned to tenants as above provided.

EMPLOYEES. Seller and Purchaser agree that after the Closing Date
Purchaser may either (x) offer the same employment by Purchaser (or by the
property manager engaged by Purchaser) to any or all employees set forth on
SCHEDULE 9.3 who are union employees under their then current employment
contracts or agreements, including any collective bargaining agreements or (y)
terminate the employment of any or all such employees at the Property. Purchaser
acknowledges that in the event it terminates any of such union employees or if
it terminates any of the cleaning contractor, building engineer or carpenter of
the Building or requires those companies to reduce their employees at the
Property from those listed on SCHEDULE 9.3 and, as a result, any of the union
employees engaged by such companies are terminated, certain termination benefits
may be payable with respect to such terminated employees. Purchaser agrees that
it shall be liable for the payment of all such termination benefits and hereby
agrees to indemnify and hold harmless Seller and the other Seller Indemnified
Parties from and against any loss, cost, damage, liability or expense
(including, without limitations, reasonable attorneys' fees, court costs and
disbursements) incurred by Seller or any other Seller Indemnified Party arising
from or by reason of Purchaser's failure to pay such termination benefits as and
when due and payable. Notwithstanding anything to the contrary contained in this
Section, Seller and Purchaser agree that Purchaser shall not have any liability
hereunder with respect to the termination of employment of any employees who do
not spend the predominance of their time providing
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services to the base building operations at the Property. The provisions of this
Section 9.3 shall survive the Closing.

REPRESENTATIONS AND WARRANTIES

REPRESENTATIONS AND WARRANTIES BY SELLER. Seller hereby represents and
warrants to Purchaser as of the date hereof that:

Seller is a national banking association, duly organized and validly
existing under the laws of the United States of America;

Seller has the legal right, power and authority to enter into this
Agreement and perform all of its obligations hereunder, and the execution and
delivery of this Agreement and the performance by Seller of its obligation
hereunder, (x) has been duly authorized, and (y) will not conflict with, or
result in a breach of, any of the terms, conditions and provisions of its
organizational and governance documents or any law, statute, rule or regulation,
or order, judgment, writ, injunction or decree of any court or governmental
instrumentality, or any contract, agreement or instrument to which it is a party
or by which it is bound, or to which it or any portion of its property is



subject and (z) will not require the consent, approval, authority or order of
any court or governmental agency that has not been previously obtained in
writing or delivered to the Purchaser;

there are no litigations, governmental or administrative proceedings or
arbitrations presently pending or, to Seller's actual knowledge, threatened in
writing with respect to any of the Property (exclusive of the proceedings
against tenants, tort and other liability proceeding for which adequate
insurance coverage is available, and exclusive of the proceedings, if any, set
forth on SCHEDULE 10.1(c) hereto) and Seller has delivered copies of all
relevant documents, filings and other materials relating to any such proceeding
or arbitrations (regardless of whether adequate insurance coverage is available
and inclusive of the proceedings set forth on Schedule 10.1 (c) hereto).
Purchaser shall have no liability under, or any obligation to pursue, such
litigation or proceedings, except as it may elect under Section 6.2 or Section
6.3 hereof;

Seller has not received written notice of any pending condemnation,
eminent domain or similar proceedings with respect to the Property, and has no
actual knowledge that any such proceedings are threatened or contemplated; there
are no unrecorded rights of first offer to purchase, rights of first refusal to
purchase, purchase options or similar rights or contractually required consents
to transfer pertaining to the Property (other than that set forth in the Citi
Office Lease);

the fixtures, furniture, furnishings, equipment, machinery and other
personal property attached to, appurtenant to or located on the Property (other
than the Excluded Property which is not being transferred) have been fully paid
for and are owned by Seller free and clear of all liens and encumbrances;
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a true and complete list of the Protest Proceedings, if any, and the law
firms or consultants representing the Seller with respect thereto, is attached
hereto as SCHEDULE 10.1(g);

attached hereto as SCHEDULE 10.1(h) is a true, correct and complete list
of the Leases in effect as of the date hereof, including, without limitation,
all amendments, modifications, side letters or agreements pertaining thereto;

attached hereto as SCHEDULE 10.1(i) is a true, correct and complete list
of the Contracts in effect as of the date hereof, including, without limitation,
all amendments, modifications, side letters or agreements pertaining thereto;

attached hereto as SCHEDULE 10.1(j) is a true and complete list of the
security deposits currently held by Seller under the Leases in effect as of the
date hereof;

attached hereto as SCHEDULE 10.1(k) is a tenant arrearage schedule which
is true, correct and complete in all material respects as of the date hereof;

There are no unpaid Leasing Commissions or Tenant Allowances which are
either currently due and payable or earned (but not yet due or payable) except
as set forth on SCHEDULE 10.1(1)(i) (as to Leasing Commissions) and SCHEDULE
10.1(1)(ii) (as to Tenant Allowances), it being understood that the foregoing
representation excludes therefrom any representation as to Leasing Commissions
or Tenant Allowances which may become due as the result of any renewal,
extension, expansion or modification of any Existing Lease which has not been
exercised as of the date hereof;

attached hereto as SCHEDULE 10.1(m) is a true, correct and complete list
of all written agreements and documents obligating Seller or the Existing
Property Manager to pay Leasing Commissions that are not contained in a Lease,
together with all amendments and modifications thereto ("Commission Agreements")
to which Seller or Citicorp North America, Inc. is a named party or otherwise
with respect to which Seller has actual knowledge. Seller has delivered to
Purchaser true, correct and complete copies of all Commission Agreements,
provided that such representation is limited to Seller's knowledge with respect
to Commission Agreements not entered into by Seller or Citicorp North America,
Inc.

there is no spray-on asbestos located in the Building;

Seller is not a "foreign person" within the meaning of Section 1445(f)(3)
of the Code;

no base rent, fixed rent or additional rent has been paid more than one
(1) month in advance by any tenant under any Lease, and Seller has not received



any written notices by any tenant under any Lease asserting (x) a material
default by Seller under such Lease, or a defense or off-set to rent or
additional rent by any such tenant based on an allegation that Seller is in
default of any of its obligations as landlord under any Lease, in both cases
which default remains uncured or (y) any material claims of any nature; and
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Seller is permitted under applicable law to retain a 1% administrative
fee with respect to security deposits held under each Lease with respect to
which Seller is retaining a 1% administrative fee in accordance with the
provisions of this Agreement.

Any and all uses of the phrase, "to the best of the Seller's knowledge" or other
references to Seller's knowledge in this Agreement shall mean the actual,
present, conscious knowledge of Brian McDonald, Leslie Heifetz and Michael
Broido (the "Seller Knowledge Individuals") as to a fact at the time given
without investigation or inquiry. Without limiting the foregoing, Purchaser
acknowledges that the Seller Knowledge Individuals have not performed and are
not obligated to perform any investigation or review of any files or other
information in the possession of Seller, or to make any inquiry of any persons,
or to take any other actions in connection with the representations and
warranties of Seller set forth in this Agreement. Neither the actual, present,
conscious knowledge of any other individual or entity, nor the constructive
knowledge of the Seller Knowledge Individuals or of any other individual or
entity, shall be imputed to the Seller Knowledge Individuals.

REPRESENTATIONS AND WARRANTIES BY PURCHASER. Purchaser hereby represents
and warrants to Seller as of the date hereof that:

Purchaser is a limited liability company duly organized, validly existing
and in good standing under the laws of the State of Delaware; and

Purchaser has the legal right, power and authority to enter into this
Agreement and perform all its obligations hereunder, and the execution and
delivery of this Agreement and the performance by Purchaser of its obligations
hereunder, (x) have been duly authorized, and (y) will not conflict with, or
result in a breach of, any of the terms, conditions and provisions of its
organizational and governance documents or any law, statute, rule or regulation,
or order, judgment, writ, injunction or decree of any court or governmental
instrumentality, or any contract, agreement or instrument to which Purchaser is
a party or by which it is bound, or to which it or any portion of its property
is subject and (z) will not require the consent, approval, authority or order of
any court or governmental agency that has not been previously obtained in
writing and delivered to Seller.

ACKNOWLEDGMENTS OF PURCHASER. Purchaser acknowledges and agrees for the
benefit of Seller that:

EXCEPT AS OTHERWISE EXPRESSLY STATED IN THIS AGREEMENT OR IN ANY
AGREEMENT OR INSTRUMENT EXECUTED AND DELIVERED BY SELLER TO PURCHASER
CONTEMPORANEOUSLY HEREWITH, INCLUDING BY WAY OF EXAMPLE BUT NOT LIMITED TO
REPRESENTATIONS AND WARRANTIES SET FORTH IN SECTION 10.1 OF THIS AGREEMENT AND
THE LIMITED WARRANTY OF TITLE EXPRESSLY SET FORTH IN THE DEED (HEREINAFTER
COLLECTIVELY REFERRED TO IN THIS SECTION 10.3 AS THE "SURVIVING
REPRESENTATIONS"), SELLER HEREBY EXPRESSLY DISCLAIMS ANY AND ALL REPRESENTATIONS
AND WARRANTIES OF ANY KIND OR CHARACTER, EXPRESS OR IMPLIED, WITH RESPECT TO THE
PROPERTY, AND PURCHASER
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AGREES TO ACCEPT THE PROPERTY "AS IS, WHERE IS, WITH ALL FAULTS". WITHOUT
LIMITING THE GENERALITY OF THE PRECEDING SENTENCE OR ANY OTHER DISCLAIMER SET
FORTH HEREIN, SELLER AND PURCHASER HEREBY AGREE THAT, EXCEPT FOR THE SURVIVING
REPRESENTATIONS, SELLER HAS NOT MADE AND IS NOT MAKING ANY REPRESENTATIONS OR
WARRANTIES, EXPRESS OR IMPLIED, WRITTEN OR ORAL, AS TO (A) THE NATURE OR
CONDITION, PHYSICAL OR OTHERWISE, OF THE PROPERTY OR ANY ASPECT THEREOF,
INCLUDING, WITHOUT LIMITATION, ANY WARRANTIES OF HABITABILITY, SUITABILITY,
MERCHANTABILITY OR FITNESS FOR A PARTICULAR USE OR PURPOSE, OR THE ABSENCE OF
REDHIBITORY OR LATENT VICES OR DEFECTS IN THE PROPERTY, (B) THE NATURE OR
QUALITY OF CONSTRUCTION, STRUCTURAL DESIGN OR ENGINEERING OF THE IMPROVEMENTS OR
THE STATE OF REPAIR OR LACK OR REPAIR OF ANY OF THE IMPROVEMENTS, (C) THE
QUALITY OF THE LABOR OR MATERIALS INCLUDED IN THE IMPROVEMENTS, (D) THE SOIL
CONDITIONS, DRAINAGE CONDITIONS, TOPOGRAPHICAL FEATURES, ACCESS TO PUBLIC
RIGHTS-OF-WAY, AVAILABILITY OF UTILITIES OR OTHER CONDITIONS OR CIRCUMSTANCES



WHICH AFFECT OR MAY AFFECT THE PROPERTY OR ANY USE TO WHICH THE PROPERTY MAY BE
PUT, (E) ANY CONDITIONS AT OR WHICH AFFECT OR MAY AFFECT THE PROPERTY WITH
RESPECT TO ANY PARTICULAR PURPOSE, USE, DEVELOPMENT POTENTIAL OR OTHERWISE, (F)
THE AREA, SIZE, SHAPE, CONFIGURATION, LOCATION, CAPACITY, QUANTITY, QUALITY,
CASH FLOW, EXPENSES OR VALUE OF THE PROPERTY OR ANY PART THEREOF, (G) THE NATURE
OR EXTENT OF TITLE TO THE PROPERTY, OR ANY EASEMENT, SERVITUDE, RIGHT-OF-WAY,
POSSESSION, LIEN, ENCUMBRANCE, LICENSE, RESERVATION, CONDITION OR OTHERWISE THAT
MAY AFFECT TITLE TO THE PROPERTY, (H) ANY ENVIRONMENTAL, GEOLOGICAL, STRUCTURAL,
OR OTHER CONDITION OR HAZARD OR THE ABSENCE THEREOF HERETOFORE, NOW OR HEREAFTER
AFFECTING IN ANY MANNER THE PROPERTY, INCLUDING BUT NOT LIMITED TO, THE PRESENCE
OR ABSENCE OF ASBESTOS OR ANY ENVIRONMENTALLY HAZARDOUS SUBSTANCE ON, IN, UNDER
OR ADJACENT TO THE PROPERTY, (I) THE COMPLIANCE OF THE PROPERTY OR THE OPERATION
OR USE OF THE PROPERTY WITH ANY APPLICABLE RESTRICTIVE COVENANTS, OR WITH ANY
LAWS, ORDINANCES OR REGULATIONS OF ANY GOVERNMENTAL BODY (INCLUDING
SPECIFICALLY, WITHOUT LIMITATION, ANY ZONING LAWS OR REGULATIONS, ANY BUILDING
CODES, ANY ENVIRONMENTAL LAWS, AND THE AMERICANS WITH DISABILITIES ACT OF 1990,
42 U.S.C. 12101 ET SEQ.). THE PROVISIONS OF THIS SECTION 10.3 SHALL BE BINDING
ON PURCHASER AND SHALL SURVIVE THE CLOSING.

PURCHASER HAS BEEN GIVEN THE OPPORTUNITY TO INSPECT THE PROPERTY, AND THE
LEASES, CONTRACTS AND OTHER MATERIALS (INCLUDING, WITHOUT LIMITATION, TITLE
MATERIALS AND FINANCIAL REPORTS) RELATING TO THE PROPERTY THAT PURCHASER DEEMED
NECESSARY TO INSPECT AND REVIEW IN CONNECTION WITH THE
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TRANSACTION CONTEMPLATED BY THIS AGREEMENT, AND PURCHASER HAS RETAINED SUCH
ENVIRONMENTAL CONSULTANTS, STRUCTURAL ENGINEERS AND OTHER EXPERTS AS IT DEEMED
NECESSARY TO INSPECT THE PROPERTY AND REVIEW SUCH MATERIALS. PURCHASER IS
RELYING ON ITS OWN INVESTIGATION AND THE ADVICE OF ITS EXPERTS REGARDING THE
PROPERTY, AND UPON ITS REVIEW OF LEASES, CONTRACTS, AND OTHER MATERIALS, AND NOT
ON ANY REPRESENTATIONS OR WARRANTIES OF SELLER (OTHER THAN THE SURVIVING
REPRESENTATIONS). PURCHASER ACKNOWLEDGES THAT SELLER MAKES ABSOLUTELY NO
REPRESENTATIONS OR WARRANTIES WITH RESPECT TO THE ACCURACY OR COMPLETENESS OF
ANY INFORMATION, REPORTS OR OTHER MATERIALS DELIVERED TO PURCHASER, EXCEPT AS
MAY BE EXPRESSLY SET FORTH IN THE SURVIVING REPRESENTATIONS OR ELSEWHERE IN THIS
AGREEMENT OR IN THE INSTRUMENTS EXECUTED AND DELIVERED AT CLOSING.

REPRESENTATIONS NOT CONDITIONS TO CLOSING. The representations and
warranties set forth herein above and all other representations and warranties
contained in this Agreement shall be true and correct in all material respects
as of the Closing Date (except to the extent any such representations and
warranties expressly relate to an earlier date and with such changes as are
permitted under, or result by reason of the effect of, this Agreement); it being
agreed, however, that if any of such representations and warranties shall not be
true and correct in all material respects as of the Closing Date, the truth and
correctness of such representations and warranties shall not be conditions
precedent to closing the transactions contemplated herein (and the parties shall
continue to be absolutely and unconditionally obligated to consummate the
transactions contemplated under this Agreement), but the non-breaching party's
sole rights and remedies with respect to such breach shall be as set forth in
the succeeding section. In addition, Purchaser acknowledges and agrees that its
obligations under this Agreement shall not be subject to any financing or other
contingency and Purchaser shall have no right to terminate this Agreement or
receive a return of the Deposit (or the accrued interest thereon) except as
expressly provided for in Sections 4.2, 13.1 (a), 13.1(b), 14.1(b) and 15.2
hereof.

DAMAGES FOR BREACH OF REPRESENTATIONS. In the event of a material breach
with respect to any representation or warranty made by Seller or Purchaser under
this Agreement, the non-breaching party shall be entitled to pursue a claim with
respect to such breach if and only if (i) written notice of such breach is given
to the breaching party on or prior to the expiration of the applicable Survival
Period (as hereinafter defined) for such breach, which notice must contain a
reasonably detailed description of the facts relating to the claimed breach and
(ii) the liability and losses arising out of such breach, when aggregated with
all other breaches, if any, of representations and warranties under this
Agreement, shall exceed $2,500,000. For purposes of this Section 10.5, "Survival
Period" shall mean: with respect to the representations and warranties in
Sections 10.1(a), 10.1(b), 10.2(a) and 10.2(b), a period without expiration, and
with respect to all other representations and warranties, a period of one (1)
year commencing on the day following the Closing Date. The provisions of this
Section 10.5 shall survive the Closing.
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NOTICES

NOTICES. All notices, demands, requests, approvals or other
communications ("notices") required to be given or which may be given hereunder
shall be in writing and shall be given by personal delivery with receipt
acknowledged or by United States registered or certified mail, return receipt
requested, postage prepaid or by Federal Express or other reputable national
overnight courier service, and shall be deemed given when received or refused at
the following addresses:

If to Seller:
Citibank, N.A.
399 Park Avenue-3rd Floor
New York, New York 10022
Attention: Joseph Sprouls

with copies to:
Citigroup
One Court Square
8th Floor
Long Island City, New York 11120
Attention: Ms. Leslie Heifetz

and:
Citigroup
599 Lexington Avenue
25th Floor - Zone 10
New York, New York 10022
Attention: Michael Broido, Esgq.
and:

Paul, Hastings, Janofsky & Walker LLP
75 East 55th Street

New York, New York 10022

Attention: Dean A. Stiffle, Esq.

If to Purchaser:
BP 399 Park Avenue LLC
c/o0 Boston Properties, Inc.
599 Lexington Avenue
New York, New York 10022
Attention: Robert Selsam

39

wWith a copies to:
Boston Properties, Inc.
599 Lexington Avenue
New York, New York 10022
Attention: Matthew W. Mayer, Esq.

Skadden, Arps, Slate, Meagher & Flom LLP
4 Times Square

New York, New York 10036

Attention: Benjamin F. Needell, Esgq.

Each party may designate a change of address (or additional or substitute
parties for notice) by notice to the other party, given at least fifteen (15)
days before such change of address is to become effective. The giving of any
notice required hereunder may be waived in writing by the party entitled to
receive such notice.

CONFIDENTIALITY AND PRESS RELEASES

CONFIDENTIALITY. Purchaser acknowledges and agrees that it shall be bound
by all of the terms and conditions of that certain confidentiality letter
agreement between Boston Properties and Seller dated as of July 26, 2002.
Between the date hereof through and including the Closing Date and except as
otherwise expressly provided in Section 12.2 below, Purchaser and Seller shall
not (and shall use reasonable efforts to cause Purchaser's and Seller's
respective agents, employees, attorneys and advisors including, without
limitation, financial institutions to not) disclose, make known, divulge,
disseminate or communicate the Purchase Price or any of the terms of this
Agreement or this transaction or any agreement, document or understanding
pertinent to the instant transaction without the consent of the other party,



except (i) as required by law, (ii) to Purchaser's or Seller's employees and
advisors involved in the transaction, (iii) to Purchaser's prospective lenders
or investors or (iv) to Seller's lender or investors.

PRESS RELEASES. Purchaser and Seller shall promptly after the execution
of this Agreement issue a joint press release disclosing the material terms of
the transaction, which press release shall be in the form of EXHIBIT Q attached
hereto.

SURVIVAL. The provisions of Section 12.1 shall survive the termination of
this Agreement and the provisions of Section 12.2 shall survive the termination
hereof or the Closing.
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DAMAGE AND DESTRUCTION

EFFECT OF DAMAGE. If all or any part of the Property is damaged by fire
or other casualty occurring following the date hereof and prior to the Closing
Date, whether or not such damage affects a material part of the Property, then:

if the estimated cost of repair or restoration is less than or equal to
$50, 000,000 and if the estimated time to complete such repair or restoration is
twelve (12) months or less, neither party shall have the right to terminate this
Agreement and the parties shall nonetheless consummate this transaction in
accordance with this Agreement, without any abatement of the Purchase Price or
any liability or obligation on the part of Seller by reason of said destruction
or damage. In such event, subject to the terms of the Condominium Declaration,
Seller shall assign to Purchaser and Purchaser shall have the right to make a
claim for and to retain any casualty insurance proceeds received under the
casualty insurance policies and any rental interruption insurance (but not
business interruption insurance) in effect with respect to the Property on
account of said physical damage or destruction as shall be necessary to perform
repairs to the Building and/or to rebuild the Building to substantially the same
condition as it existed prior to the occurrence of such fire or other casualty
and Purchaser shall receive a credit against the cash due at Closing for the
amount of the deductible on such casualty insurance policy, and in the case of
an uninsured casualty of the type which is typically insured against in the case
of a property comparable to the Property, Purchaser shall receive a credit
against the cash due at Closing equal to the insurance proceeds which would have
been payable under an insurance policy covering such casualty if such casualty
had been insured against by Seller and assuming no deductible on such insurance
policy. If a casualty shall occur with respect to the Property for which
insurance is not available, or is not typically insured against, in the case of
a property comparable to the Property, and if the estimated cost of repair or
restoration is less than or equal to $50,000,000, Seller shall have the right at
its election to credit against the cash due at Closing the cost of such repair
and restoration, in which event the Closing shall occur in accordance with the
provisions of this Agreement, or Seller shall have the right at its election not
to credit against the cash due at Closing the cost of such repair or
restoration, in which event the Closing shall not occur unless Purchaser elects
to close notwithstanding the occurrence of such casualty without credit or
adjustment from Seller in favor of Purchaser, and in which event the Closing
shall occur in accordance with the provisions of this Agreement.

if the estimated cost of repair or restoration exceeds $50,000,000 or if
the estimated time to complete such repair or restoration exceeds twelve (12)
months, both Purchaser and Seller shall have the option, exercisable within
thirty (30) days after receipt of notice of the occurrence of such fire or other
casualty and such factual information regarding the casualty and availability of
insurance proceeds as 1is reasonably sufficient to enable Purchaser or Seller, as
the case may be, to make an informed decision about whether or not to proceed to
Closing, time being of the essence, to terminate this Agreement by delivering
notice thereof to the other party, whereupon the Deposit (together with any
interest accrued thereon) shall be returned to Purchaser and this Agreement
shall be deemed canceled and of no further force or effect, and neither party
shall have any further rights or liabilities against or to the other except for
such provisions which are expressly provided in this Agreement to survive the
termination hereof. If a fire or other
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casualty described in this clause (b) shall occur and neither Purchaser nor
Seller shall have timely elected to terminate this Agreement, then Purchaser and



Seller shall consummate this transaction in accordance with this Agreement,
without any abatement of the Purchase Price or any liability or obligation on
the part of Seller by reason of said destruction or damage and, in such event,
subject to the terms of the Condominium Declaration, Seller shall assign to
Purchaser and Purchaser shall have the right to make a claim for and to retain
any casualty insurance proceeds received under the casualty insurance policies
in effect with respect to the Property on account of said physical damage or
destruction as shall be necessary to perform repairs to the Building and/or to
rebuild the Building to substantially the same condition as it existed prior to
the occurrence of such fire or other casualty and Purchaser shall receive a
credit from the cash due at Closing for the amount of the deductible on such
casualty insurance policy.

ESTIMATES. The estimated cost to repair and/or restore and the estimated
time to complete contemplated in Section 13.1 above shall be established by
estimates obtained by Seller from independent contractors, subject to
Purchaser's review and reasonable approval of the same and the provisions of
Section 13.3 below.

DISPUTES. The provisions of this Article XIII supersede the provisions of
Section 5-1311 of the General Obligations Law of the State of New York. Any
disputes under this Article XIII as to the cost of repair or restoration or the
time for completion of such repair or restoration shall be resolved by expedited
arbitration before a single arbitrator acceptable to both Seller and Purchaser
in their reasonable judgment in accordance with the rules of the American
Arbitration Association; provided that if Seller and Purchaser fail to agree on
an arbitrator within five days after a dispute arises, then either party may
request The Real Estate Board of New York, Inc., to designate an arbitrator.
Such arbitrator shall be an independent architect or engineer having at least
ten (10) years of experience in the construction of office buildings in
Manhattan. The determination of the arbitrator shall be conclusive and binding
upon the parties. The costs and expenses of such arbitrator shall be borne
equally by Seller and Purchaser.

CONDEMNATION

EFFECT OF CONDEMNATION. If, prior to the Closing Date, any part of the
Property is taken (other than a temporary taking), or if Seller shall receive an
official notice from any governmental authority having eminent domain power over
the Property of its intention to take, by eminent domain proceeding, any part of
the Property (a "Taking"), then:

if such Taking involves ten percent (10%) or less of the rentable area of
the Building as determined by an independent architect chosen by Seller (subject
to Purchaser's review and reasonable approval of such determination and the
provisions of Section 14.2 below), neither party shall have any right to
terminate this Agreement, and the parties shall nonetheless consummate this
transaction in accordance with this Agreement, without any abatement of the
Purchase Price or any liability or obligation on the part of Seller by reason of
such Taking; provided, however, that Seller shall, on the Closing Date, (1)
subject to the terms of the Condominium Declaration, assign and remit to
Purchaser, and Purchaser shall be entitled to receive and keep, the net proceeds
of any award or other proceeds of such Taking which may
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have been collected by Seller as a result of such Taking less the reasonable
expenses incurred by Seller in connection with such Taking, or (ii) if no award
or other proceeds shall have been collected, deliver to Purchaser, subject to
the terms of the Condominium Declaration, an assignment of Seller's right to any
such award or other proceeds which may be payable to Seller as a result of such
Taking and Purchaser shall reimburse Seller for the reasonable expenses incurred
by Seller in connection with such Taking.

if such Taking involves more than ten percent (10%) of the rentable area
of the Property as determined by an independent architect chosen by Seller
(subject to Purchaser's review and reasonable approval of such determination and
the provisions of Section 14.2(b) below), both Purchaser and Seller shall have
the option, exercisable within thirty (30) days after receipt of notice of such
Taking and such factual information regarding the Taking and the availability of
awards or other proceeds of such Taking as is reasonably sufficient to enable
Purchaser or Seller, as the case may be, to make an informed decision about
whether or not to proceed to Closing, time being of the essence, to terminate
this Agreement by delivering notice thereof to the other party, whereupon the
Deposit (together with any interest earned thereon) shall be returned to
Purchaser and this Agreement shall be deemed canceled and of no further force or
effect, and neither party shall have any further rights or liabilities against



or to the other except pursuant to the provisions of this Agreement which are
expressly provided to survive the termination hereof. If a Taking described in
this clause (b) shall occur and neither Purchaser nor Seller shall have timely
elected to terminate this Agreement, then Purchaser and Seller shall consummate
this transaction in accordance with this Agreement, without any abatement of the
Purchase Price or any liability or obligation on the part of Seller by reason of
such Taking; provided, however, that Seller shall, on the Closing Date, (1)
subject to the terms of the Condominium Declaration, assign and remit to
Purchaser, and Purchaser shall be entitled to receive and keep, the net proceeds
of any award or other proceeds of such Taking which may have been collected by
Seller as a result of such Taking less the reasonable expenses incurred by
Seller in connection with such Taking, or (ii) if no award or other proceeds
shall have been collected, deliver to Purchaser, subject to the terms of the
Condominium Declaration, an assignment of Seller's right to any such award or
other proceeds which may be payable to Seller as a result of such Taking and
Purchaser shall reimburse Seller for the reasonable expenses incurred by Seller
in connection with such Taking.

The provisions of this Article XIV supersede the provisions of Section
5-1311 of the General Obligations Law of the State of New York. Any disputes
under this Article XIV as to whether the Taking involves more than ten percent
(10%) of the rentable area of the Property shall be resolved by expedited
arbitration before a single arbitrator acceptable to both Seller and Purchaser
in their reasonable judgment in accordance with the rules of the American
Arbitration Association; provided that if Seller and Purchaser fall to agree on
an arbitrator within five days after a dispute arises, then either party may
request The Real Estate Board of New York, Inc. to designate an arbitrator. Such
arbitrator shall be an independent architect having at least ten (10) years of
experience in the construction of office buildings in Manhattan. The costs and
expenses of such arbitrator shall be borne equally by Seller and Purchaser.
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DEFAULT BY PURCHASER OR SELLER

PURCHASER DEFAULT. If Purchaser shall default in the payment of the
Purchase Price or if Purchaser shall default in the performance of any of its
other obligations to be performed on the Closing Date, Seller's sole remedy by
reason thereof shall be to terminate this Agreement and, upon such termination,
Seller shall be entitled to retain the Deposit (and any interest earned thereon)
as liquidated damages for Purchaser's default hereunder, it being agreed that
the damages by reason of Purchaser's default are difficult, if not impossible,
to ascertain, and thereafter Purchaser and Seller shall have no further rights
or obligations under this Agreement except for those that are expressly provided
in this Agreement to survive the termination hereof. If Seller terminates this
Agreement pursuant to a right given to it hereunder and Purchaser takes any
action which interferes with Seller's ability to sell, exchange, transfer,
lease, dispose of or finance the Property or take any other actions with respect
thereto (including, without limitation, the filing of any lis pendens or other
form of attachment against the Property), then the named Purchaser (and any
assignee of Purchaser's interest hereunder) shall be liable for all loss, cost,
damage, liability or expense (including, without limitation, reasonable
attorneys' fees, court costs and disbursements) incurred by Seller by reason of
such action to contest by Purchaser.

SELLER DEFAULT. If Seller shall default in any of its obligations to be
performed on the Closing Date, Purchaser as its sole remedy by reason thereof
(in lieu of prosecuting an action for damages or proceeding with any other legal
course of conduct, the right to bring such actions or proceedings being
expressly and voluntarily waived by Purchaser, to the extent legally
permissible, following and upon advice of its counsel) shall have the right
subject to the other provisions of this Section 15.2 (i) to seek to obtain
specific performance of Seller's obligations hereunder, provided that any action
for specific performance shall be commenced within sixty (60) days after such
default, and if Purchaser prevails thereunder, Seller shall reimburse Purchaser
for all reasonable legal fees, court costs and all other reasonable costs of
such action or (ii) to receive a return of the Deposit (together with any
interest earned thereon), it being understood that if Purchaser fails to
commence an action for specific performance within sixty (60) days after such
default, Purchaser's sole remedy shall be to receive a return of the Deposit
(together with any interest earned thereon). Upon such return and delivery, this
Agreement shall terminate and neither party hereto shall have any further
obligations hereunder except for those that are expressly provided in this
Agreement to survive the termination hereof. Notwithstanding the foregoing,
Purchaser shall have no right to seek specific performance if Seller shall be
prohibited from performing its obligations hereunder by reason of any law,
regulation, or other legal requirement applicable to Seller.



SURVIVAL. The provisions of this Article XV shall survive the termination
hereof.

MISCELLANEOUS PROVISIONS

SEVERABILITY. Each part of this Agreement is intended to be severable. If
any term, covenant, condition or provision hereof is unlawful, invalid, or
unenforceable for any reason whatsoever, this Agreement shall be construed
without such term, covenant, condition or provision.
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RIGHTS CUMULATIVE; WAIVERS. The rights of each of the parties under this
Agreement are cumulative and may be exercised as often as any party considers
appropriate. The rights of any of the parties hereunder shall not be capable of
being waived or varied otherwise than by an express waiver or variation in
writing executed by all of the parties hereto. Failure to exercise or any delay
in exercising any of such rights also shall not operate as a waiver or variation
of that or any other such right. Defective or partial exercise of any of such
rights shall not preclude any other or further exercise of that or any other
such right. No act or course of conduct or negotiation on the part of any party
shall in any way preclude such party from exercising any such right or
constitute a suspension or any variation of any such right.

HEADINGS. The headings contained in this Agreement are inserted for
convenience only and shall not affect the meaning or interpretation of this
Agreement or any provision hereof.

CONSTRUCTION. Unless the context otherwise requires, singular nouns and
pronouns, when used herein, shall be deemed to include the plurals of such nouns
or pronouns and pronouns of one gender shall be deemed to include the equivalent
pronouns of the other gender.

ASSIGNMENT. Purchaser shall not assign its rights under this Agreement to
any other party without the prior written consent of Seller; provided, however,
that the Purchaser named herein shall have the one-time right to assign this
Agreement to a "Controlled Affiliate" (as defined below). "Controlled Affiliate"
shall mean any entity (i) controlled by Purchaser and (ii) the majority of the
beneficial interests in which are owned, directly or indirectly, by Purchaser as
of the date of the assignment and the Closing Date. "Controlled by" means the
power and authority to direct the business and affairs of the assignee by reason
of the ownership of a majority of the beneficial interests in such assignee, by
contract or otherwise. Any such assignment shall be conditioned upon Purchaser
delivering to Seller an executed original of the assignment and assumption
agreement wherein the assignee assumes all of the obligations of the Purchaser
named herein and proof reasonably satisfactory to Seller that the assignee
constitutes a "Controlled Affiliate". An assignment or transfer of this
Agreement shall not relieve the Purchaser named herein of any of its obligations
hereunder which accrued prior to the date of such assignment. Except as set
forth in Section 16.9 below, this Agreement and the terms, covenants,
conditions, and provisions hereof, and the obligations, undertakings, rights and
benefits hereunder, including the exhibits and schedules hereto, shall be
binding upon, and shall inure to the benefit of, the undersigned parties and
their respective successors and assigns.

1031 COOPERATION. Purchaser may acquire the Property as part of an
Internal Revenue Code Section 1031 tax deferred exchange for the benefit of
Purchaser. Seller agrees to assist and cooperate in all reasonable ways in such
exchange at no cost, expense or liability to Seller and Seller further agrees to
execute any and all documents (subject to reasonable approval of Seller and its
legal counsel) as are reasonably necessary in connection with such exchange
provided that in no event or under any circumstance shall the Closing be delayed
beyond the Outside Closing Date as a result of any such Transaction. In
connection with any such tax deferred exchange, Purchaser may assign all
contract rights and obligations hereunder to a "qualified intermediary" or
"exchange accommodation title holder" as such terms are defined in the Internal
Revenue Code, relevant Treasury regulations and relevant revenue procedures and
nothing contained in Section 16.5 hereof shall restrict any such assignment. As
part of such
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exchange, Seller shall not be obligated to acquire or convey any other property
as part of such exchange. No permitted assignment under this Section shall



relieve Purchaser of liability under this Agreement.

COUNTERPARTS. This Agreement may be executed in any number of
counterparts, each of which shall constitute one and the same instrument, and
either party hereto may execute this Agreement by signing any such counterpart.

GOVERNING LAW. THIS AGREEMENT SHALL BE CONSTRUED, AND THE RIGHTS AND
OBLIGATIONS OF SELLER AND PURCHASER HEREUNDER DETERMINED, IN ACCORDANCE WITH THE
INTERNAL LAWS OF THE STATE OF NEW YORK AND FEDERAL STATUTORY OR COMMON LAW, AS
APPLICABLE, WITHOUT REFERENCE TO PRINCIPLES OF CONFLICTS OF LAWS.

JURISDICTION; VENUE. For the purposes of any suit, action or proceeding
involving this Agreement, the parties hereto hereby expressly submit to the
jurisdiction of all federal and state courts sitting in New York County in the
State of New York and consent that any order, process, notice of motion or other
application to or by any such court or a judge thereof may be served within or
without such court's jurisdiction by registered mail or by personal service,
PROVIDED that a reasonable time for appearance is allowed, and the parties
hereto agree that such court shall have exclusive jurisdiction over any such
suit, action or proceeding commenced under this Agreement. Each party hereby
irrevocably waives any objection that it may have now or hereafter to the laying
of venue of any suit, action or proceeding arising out of or relating to this
Agreement brought in any federal or state court sitting in New York County in
the State of New York and hereby further irrevocably waives any claim that any
such suit, action or proceeding brought in any such court has been brought in an
inconvenient forum.

NO THIRD-PARTY BENEFICIARIES. No person, firm or other entity other than
the parties hereto (and to the extent provided herein, the other Seller
Indemnified Parties) shall have any rights or claims under this Agreement. The
representations, warranties, covenants and indemnities of each party hereunder
shall run to the benefit of the parties hereto only (and to the extent provided
herein, the other Seller Indemnified Parties), and not to any successors,
assigns or other third parties.

WAIVER OF TRIAL BY JURY. THE PARTIES HERETO KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVE (TO THE EXTENT PERMITTED BY APPLICABLE LAW) ANY RIGHT TO A
TRIAL BY JURY OF ANY DISPUTE ARISING UNDER OR RELATING TO THIS AGREEMENT AND
AGREE THAT ANY SUCH DISPUTE SHALL BE TRIED BEFORE A JUDGE SITTING WITHOUT A
JURY.

BROKERS AND ADVISORS. 1. Seller and Purchaser each warrants and
represents to the other that it has not dealt or negotiated with any broker in
connection with the sale of the Property as provided by this Agreement. Seller
and Purchaser each hereby agrees to indemnify and hold the other harmless from
all loss, cost, damage or expense (including reasonable attorney's fees)
incurred by the other as a result of any claim arising out of the acts of the
indemnifying party (or
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others on its behalf) for a commission, finder's fee or similar compensation
made by any broker, finder or any party who claims to have dealt with such
party.

(b) Seller shall be responsible for the payment of any sums due Salomon Smith
Barney in its capacity as financial advisor to Seller and for the payment of all
professionals and other advisors retained by the Seller in connection with the
sale of the Property as provided by this Agreement. Purchaser shall be
responsible for the payment of all professionals and advisors retained by
Purchaser in connection with the sale of the Property as provided by this
Agreement.

(c) The provisions of this Section 16.12 shall survive the Closing.

INTEGRATION. This Agreement sets forth the entire agreement and
understanding of the parties hereto with respect to the specific matters agreed
to herein and supersedes all prior agreements or understandings between the
parties with respect to the matters contained herein. The parties hereto
acknowledge that no oral or other agreements, understandings, representations or
warranties exist with respect to this Agreement or with respect to the
obligations of the parties hereto under this Agreement, except those
specifically set forth in this Agreement.

ERISA. Purchaser represents and warrants to Seller that Purchaser is not
an employee benefit plan or a governmental plan, or a party in interest of
either of such plans, and that the funds being used to acquire the Property are
not plan assets or subject to state laws regulating investment of, and fiduciary



obligations with respect to, a governmental plan. As used in this Section 16.14,
the terms "employee benefit plan", "party in interest", "plan assets" and
"governmental plan" shall have the respective meanings assigned to them in the
Employee Retirement Income Security Act of 1974, as amended, and the Regulations
promulgated in connection therewith. The representations and warranties
contained in this Section 16.13 shall survive the Closing or the termination of
this Agreement.

AMENDMENTS. This Agreement may not be changed, modified or terminated,
except by an instrument in writing signed by the parties hereto.

FURTHER ASSURANCES; COOPERATION. The parties will execute, acknowledge
and deliver all and every such further acts, deeds, conveyances, assignments,
notices, transfers and assurances as may be reasonably required for the better
assuring, conveying, assigning, transferring and confirming unto Purchaser the
Property and for carrying out the intentions or facilitating the consummation of
the transactions contemplated by this Agreement. In furtherance thereof, the
parties hereto shall cooperate with each other to effectuate the transactions
contemplated by this Agreement and to minimize transaction costs. The parties
further agree to cooperate with each other in connection with (i) any filings
pursuant to Regulation SX, (ii) reviewing and addressing claims by tenants with
respect to operating expenses billed at the Building, (iii) employment matters
described in Section 9.3 of this Agreement, and (iv) any other matters relating
to the period prior to the Closing. The provisions of this Section 16.16 shall
survive the Closing for a period without expiration.

TENANT ESTOPPELS. Seller shall request each of the Other Tenants under a
Lease to deliver an estoppel certificate in the form of the Standard Tenant
Estoppel and Seller shall exercise good
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faith, commercially reasonable efforts to cause such tenants to furnish executed
Standard Tenant Estoppels and to deliver the same to Purchaser; provided,
however, Purchaser will accept any Standard Tenant Estoppel with such
modifications thereto (i) to conform the same to the form of estoppel such
tenant is obligated to deliver under its applicable Lease, and such further
non-material modifications thereof, (ii) making note of items which constitute
Permitted Encumbrances or which Seller otherwise agrees to discharge, or (iii)
to conform the same to the Leases or other information delivered to Purchaser or
made available for its review.

NO RECORDING. Neither this Agreement nor any memorandum hereof may be
recorded without first obtaining Seller's consent thereto.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the
date first referenced above.

SELLER:

CITIBANK, N.A.

Name: Joseph W. Sprouls
Title: Vice President

BP 399 PARK AVENUE LLC

By: Boston Properties, L.P., its sole
member

By: Boston Properties, Inc.,
its general partner
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Name: Robert Selsam
Title: Senior Vice President



EXHIBIT 99.2

CREDIT AGREEMENT

for $1,000,000,000 Term Loan Facility
dated as of September 25, 2002

among
BOSTON PROPERTIES LIMITED PARTNERSHIP,
AND

OTHER borrowers which are or may
become parties to this agreement

J.P. MORGAN SECURITIES INC.,
SALOMON SMITH BARNEY INC. and
BANC OF AMERICA SECURITIES LLC,
as Joint Bookrunners

J.P. MORGAN SECURITIES INC.,
as Financial Advisor

JPMORGAN CHASE BANK,
as Administrative Agent

SALOMON SMITH BARNEY INC. AND
BANC OF AMERICA SECURITIES LLC,
as Joint Lead Arrangers

CITICORP NORTH AMERICA, INC.
as Syndication Agent

r

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

and
JPMORGAN CHASE BANK, CITICORP NORTH AMERICA, INC.,
AND BANK OF AMERICA, N.A.
as Lead Lenders

and

OTHER LENDERS THAT MAY BECOME PARTY HERETO

TABLE OF CONTENTS

PAGE ARTICLE

e e s DEFINITIONS
1 Section
T Definitions 1
LS o e o o e Accounting Terms and Determinations
2 T Y=o o 1 s R Types of
Borrowings 26 ARTICLE
e THE
CREDITS 26 Section
2 Commitments to Lend 26
SECEION 2. 2. i ittt i i e e e e e Notice of Borrowing
26 SECEAON 2.8 . ittt it e Funding of
Loans 27 Section
e Notes 27
S o e o - Method of Electing Interest Rates
28 SECEAON 2.6 . ittt i e e Interest
Rates 29 Section
2 Maturity Date 30
SECEAON 2. 8. it e e e Prepayments
B0 SECEION 2.0, it e e General Provisions as to
Payments 31 Section
2 Funding Losses 32
SECEION 2. dd. it e e e e Computation of Interest and Fees

B2 SECEION 2.2 ittt e e e e et e e e e Pro Rata



Treatment 32 ARTICLE

0 O CONDITIONS TO
CLOSING 33 SeECELION B.d. ittt ittt it sttt et sttt a st et e e s ettt st en s Conditions
to Closing 33 ARTICLE
TV e e REPRESENTATIONS AND
WARRANTIES 36 Section
AL et e et e s Existence and Power 36
LS o e 0 O Power and Authority
TS T o s 1 o T R No
Violation 37 Section
A e e e e e e e e e e e Financial Information 38
SECEAON 4. D . ottt e e e Litigation
38 SECEAON 4. B . ittt i e e e Compliance with
ERISA 39 Section
R Environmental 39
LY=o 1 o T S Taxes
g Y =Y o o o o T Full
Disclosure 41 Section
1 Solvency 41
£ =Y o s o Y o T e Use of Proceeds
g S =Y o o o o T e I Governmental
Approvals 41 Section 4.13. ... ..t Investment Company Act; Public Utility
Holding Company Act 41 Section
R Principal Offices 42
LY =Y s o Y o T e REIT Status
42 SECTION .46, ..t e e e e e Patents, Franchises, Trademarks,
etc 42 Section
I Judgments 42
L =Y o s o o T e - No Default
A2 SECTI0ON 4,00, it ittt e e Compliance With
Law 42 SECEI0N 4. 20 . . ittt ittt it ettt sttt e e e e e e e No Burdensome
Restrictions 42 Section
e Brokers' Fees 42
SECLION 4,22, ittt i e e e e et s Organizational Documents
43

-qi-

TABLE OF CONTENTS

(continued)
PAGE ARTICLE V. vttt ittt ittt ittt s s st i st s s s s AFFIRMATIVE COVENANTS
OF THE BORROWER AND BPI 43 Section
Lt Punctual
Payment 43 Section
L Maintenance of
Office 43 Section
L Records and
AccoUNtS 43 SeCLioN 5.4 . . ittt e e Financial Statements,
Certificates and Information 43 Section
L T Notices
46 SECLION 5.6 .. ittt ittt e e e e e e Existence of Borrower: Maintenance
of Properties 48 Section 5.7........... Existence of BPI; Maintenance of REIT Status of BPI;
Maintenance of Properties 48 Section
L T Insurance
49 Section
L Taxes
49 SECTION 5.20. .t ittt it it e e e et Inspection of
Properties and BooksS 50 SecCction 5.11. ... ... iiiiiinnnrnnnnrrnennnnss Compliance with Laws,
Contracts, Licenses, and Permits 50 Section
L 2 1 Use of
Proceeds 50 SecCtion 5.13. .. ...ttt ittt e e Addition of or Removal of
Borrowing Base Property 50 Section
Lt Addition and Removal of
Borrowers 51 Section
L Solvency
51 Section
Lot 1 Further
Assurances 51 Section
1 2 Interest Rate
Protection 51 Section
L 0 1 Environmental
Indemnification 52 Section
L L L Response

L Employee Benefit



Plans 52 SeCLIiON 5. 2. . ittt ittt e et et e e e e e No Amendments to

L 399 Park Avenue 1031
EXChange 53 ARTICLE V. ..ttt ii ittt ittt tnn st ta it an et aa e ennsens NEGATIVE
COVENANTS OF THE BORROWER AND BPI 53 Section
0 Restrictions on
Liabilities 54 Section
< 72 Restrictions on Liens,
Etc. 55 Section
<0 2 Restrictions on
Investments 57 Section 6.4. ... ...ttt it Merger, Consolidation
and Disposition of Assets 58 Section
0052 Compliance with Environmental
Laws 59 Section
< 0 Distributions
59 Section
1 Hotel
Properties 60 Section
L5 2 Forward Equity
Contracts 60 Section
LT Property of
BPI 60 ARTICLE VII........ .ttt nnnnnnns FINANCIAL COVENANTS; COVENANTS REGARDING
BORROWING BASE PROPERTIES 60 Section
72 Consolidated Total
Indebtedness 60 SECLION 7.2. . .. it ittt i e et e s e Secured
Consolidated Total Indebtedness 60 Section
2 T Debt Service
coverage 60 SeCtioN 7.4 . . ittt ittt ittt it e Unsecured
Consolidated Total Indebtedness 61 Section
0 T Net
Worth 61 Section
2 2 Borrowing Base
Properties 61 SeCtion 7.7 .. ittt ittt sttt Borrowing Base Debt

Service Coverage Ratio 63

-ij-

TABLE OF CONTENTS

(continued)
PAGE ARTICLE
T e DEFAULTS
B3 SECEAON 8.l ittt e e e Events of
Default 63 SECLION 8. 2. ...ttt ittt it i st it s e e e Rights
and Remedies 67 Section
T Notice of Default 68
SECEION 8.4 . it e e e Distribution of Proceeds after Default
B8 ARTICLE IX. ittt ittt ettt et i e et s et e e e e THE
ADMINISTRATIVE AGENT 68 Section
L R Appointment and Authorization 68
ST o3 w0 e Agency and Affiliates
B9 SECTAION 9. 8. . ittt e e s Action by Administrative
AgeNt B9 SECTION 9.4, . ittt ittt e e e e e Consultation
with EXperts 69 SeCTion 9.5, . ittt i i s st st i s e Liability of
Administrative Agent 69 Section
LS Indemnification 69
LY=o s o Y o Credit Decision
B9 SECEAION 9. 8. .ttt e e e Successor Administrative
AgENT 70 SECTI0N 9.0, . ittt it it st st e e e e Consents and
Approvals 71 ARTICLE
D CHANGE IN
CIRCUMSTANCES 71 Section 10.1. . ...t iiiiniintninsnnsenns Basis for Determining Interest Rate
Inadequate or Unfair 71 Section
1 Illegality 71
£ w0 o e R Increased Costs
72 Section
1 Taxes 73
SECtIoN d0.5. . ittt i e e e s Mitigation Obligations; Replacement of Banks
74 Section 10.6. ... it Adjusted Base Rate Loans Substituted for Affected Eurodollar
Loans 75 ARTICLE
D MISCELLANEOUS
76 Section
0 T Notices 76
L= s o Y et Waivers; Amendments
76 SECLION dd.3. . ittt i i s Expenses; Indemnity; Damage
Waiver 77 SeCtion dd.d. .. ittt it ittt e et e e e Successors

and Assigns 78 Section



50 T Survival 81

SECEION A, 6. ittt ittt e e e s Counterparts; Integration; Effectiveness
81 Section
5 T Severability 82
£ o3 o o e T Right of Setoff
82 Section 11.9. ...t e Governing Law; Jurisdiction; Consent to Service of
Process 82 SeCTIoN L1 . Q0. .. it i ittt in e in e ie sttt a st i e e WAIVER OF
JURY TRIAL 82 Section
I Headings 83
£ o3 o o e e Confidentiality
83 SECEION dd. A8, ittt e e Interest Rate
Limitation 83 Section
T Collateral 84
LT =Y o o1 o e o e Limitation of Liability
S Y o o] o e o e T Recourse
Obligation 84 Section 11.17. .. ...ttt Amendment to Existing Revolving
Credit Agreement 84 SeCTion dd.d8. . ... uuii it iinn ittt ettt et s Right
to Enforce Agreement 85 Section
I 1 Qualified Intermediary 85
-iii-

CREDIT AGREEMENT

THIS CREDIT AGREEMENT (this "Agreement") dated as of September 25, 2002 among
BOSTON PROPERTIES LIMITED PARTNERSHIP ("BPLP") and the Subsidiaries of BPLP
which are listed on Schedule 1 (as amended in connection herewith and as such
Schedule 1 may be amended from time to time) (BPLP and any such Subsidiary being
hereinafter referred to collectively as the "Borrower" unless referred to in
their individual capacities) (the "Borrower"); the BANKS listed on the signature
pages hereof; J.P. MORGAN SECURITIES INC., SALOMON SMITH BARNEY INC. and BANC OF
AMERICA SECURITIES LLC, as Joint Bookrunners; J.P. MORGAN SECURITIES INC., as
Financial Advisor; JPMORGAN CHASE BANK, as Administrative Agent; SALOMON SMITH
BARNEY INC. and BANC OF AMERICA SECURITIES LLC, as Joint Lead Arrangers;
CITICORP NORTH AMERICA, INC., as Syndication Agent; and BANK OF AMERICA, N.A.,
as Documentation Agent.

WITNESSETH
The parties hereto agree as follows:
DEFINITIONS

DEFINITIONS. The following terms, as used herein, have the following
meanings:

"Accountants" shall mean, in each case, independent certified public accountants
reasonably acceptable to the Required Banks. The Banks hereby acknowledge that
the Accountants may include PricewaterhouseCoopers LLP and any other so-called
"big-four" accounting firm.

"Accounts Payable" shall have the meaning set forth in the definition of
"Consolidated Total Indebtedness".

"Accounts Receivable" shall mean, collectively, without double-counting, each of
the accounts receivable of the Borrower and the Consolidated Subsidiaries which
(i) arose in the ordinary course of business of the Borrower or such
Consolidated Subsidiary, (ii) would be classified under GAAP as a current asset
on the balance sheet of the Borrower or such Consolidated Subsidiary and is not
more than 60 days past due under the original terms, and (iii) to the knowledge
of the Borrower or such Consolidated Subsidiary, is the valid and binding
obligation of the account debtor.

"Adjusted Base Rate" means, for any day, a rate per annum equal to the higher of
(i) the Prime Rate for such day and (ii) the sum of 0.5% plus the Federal Funds
Rate for such day. Each change in the Adjusted Base Rate shall become effective
automatically as of the opening of business on the date of such change in the
Adjusted Base Rate, without prior written notice to Borrower or Banks.

"Adjusted Base Rate Borrowing" has the meaning set forth in Section 1.3.



"Adjusted Base Rate Loan" means a Loan to be made by a Bank as an Adjusted Base
Rate Loan in accordance with the provisions of this Agreement.

"Adjusted LIBO Rate" means, with respect to any Eurodollar Borrowing for any
Interest Period, an interest rate per annum (rounded upwards, if necessary, to
the next 1/16 of 1%) by dividing (a) the LIBO Rate for such Interest Period by
(b) 1.00 minus the Eurodollar Reserve Percentage.

"Administrative Agent" shall mean JPMorgan Chase Bank in its capacity as
Administrative Agent hereunder, and its permitted successors in such capacity in
accordance with the terms of this Agreement.

"Administrative Agent Notice" has the meaning set forth in Section 5.17.

"Administrative Questionnaire" means, with respect to each Bank, an
administrative questionnaire in the form prepared by the Administrative Agent
and submitted to the Administrative Agent (with a copy to the Borrower) duly
completed by such Bank.

"Affiliate" means, with respect to a specified Person, another Person that
directly, or indirectly through one or more intermediaries, Controls or is
Controlled by or is under common Control with the Person specified.

"Agreement" shall mean this Credit Agreement, as the same may from time to time
hereafter be modified, supplemented or amended.

"Agreement of Limited Partnership of the Borrower" shall mean the Amended and
Restated Agreement of Limited Partnership of the Borrower, dated June 23, 1997,
among BPI and the limited partners named therein, as amended through the date
hereof and as the same may be further amended from time to time as permitted by
Section 5.21 hereof.

"Annualized Borrowing Base Properties Capital Expenditures" shall mean, (i) with
respect to any Real Estate Assets which are Borrowing Base Properties, other
than hotel properties, for any rolling four (4) calendar quarters, determined as
of the day of a calendar quarter, an amount equal to $.25 multiplied by the
total number of square feet of the Real Estate Assets which are Borrowing Base
Properties, other than hotel properties on the last day of such calendar
quarter; (ii) with respect to the Marriott Cambridge Center Hotel in Cambridge,
Massachusetts for so long as it is a Borrowing Base Property, for any rolling
four (4) calendar quarters, determined as of the last day of a calendar quarter,
an amount equal to six percent (6%) of gross revenues as determined in
accordance with GAAP for such four (4) calendar quarters; (iii) with respect to
the Marriott Long Wharf Hotel in Boston, Massachusetts, for so long as it is a
Borrowing Base Property, for any rolling four calendar quarters, determined as
of the last day of a calendar quarter, an amount equal to five percent (5%) of
gross revenues as determined in accordance with GAAP for such four (4) calendar
quarters; (iv) with respect to the Cambridge Residence Inn in Cambridge,
Massachusetts, for so long as it is a Borrowing Base Property, for any rolling
four calendar quarters determined as of the last day of a calendar quarter, an
amount equal to five percent (5%) of gross revenues as determined in accordance
with GAAP for such four (4) calendar quarters; and (v) with respect to the hotel
properties which are Borrowing Base

Properties, other than the Marriott Long Wharf Hotel, the Marriott Cambridge
Center Hotel and the Cambridge Residence Inn, for any rolling four (4) calendar
quarters, determined as of the last day of a calendar quarter, an amount equal
to the applicable percentage of gross revenues as determined in accordance with
GAAP for such four (4) calendar quarters which is to be maintained on the books
of the Borrower or in a separate reserve account for the replacement or repair
of such hotel's furniture, fixtures and equipment pursuant to (and in no event
less than as required by) the applicable management agreement or franchise
agreement (which such agreement shall be in form and substance customary for a
national hotel franchise).

"Annualized Capital Expenditures" shall mean, (i) with respect to any Real
Estate Assets other than hotel properties, for any rolling four (4) calendar
quarters, determined as of the last day of a calendar quarter, an amount equal
to $.25 multiplied by the total number of square feet of the Real Estate Assets
other than hotel properties on the last day of such calendar quarter; (ii) with
respect to the Marriott Cambridge Center Hotel in Cambridge, Massachusetts, for
any rolling four (4) calendar quarters, determined as of the last day of such
calendar quarter, an amount equal to six percent (6%) of gross revenues as
determined in accordance with GAAP for such four (4) calendar quarters; (iii)



with respect to the Marriott Long Wharf Hotel in Boston, Massachusetts, for any
rolling four (4) calendar quarters, determined as of the last day of a calendar
quarter, an amount equal to five percent (5%) of gross revenues as determined in
accordance with GAAP for such four (4) calendar quarters, (iv) with respect to
the Cambridge Residence Inn in Cambridge, Massachusetts, for any rolling four
(4) calendar quarters, determined as of the last day of a calendar quarter, an
amount equal to five percent (5%) of gross revenues as determined in accordance
with GAAP for four (4) calendar quarters; and (v) with respect to the hotel
properties other than the Marriott Long Wharf Hotel, the Marriott Cambridge
Center Hotel and the Cambridge Residence Inn, for any rolling four (4) calendar
quarters, determined as of the last day of a calendar quarter, an amount equal
to the applicable percentage of gross revenues as determined in accordance with
GAAP for such four (4) calendar quarters, which percentage shall be the
percentage for each such hotel as is to be maintained on the books of the
Borrower or in a separate reserve account for the replacement or repair of such
hotel's furniture, fixtures and equipment pursuant to (and in no event less than
as required by) the applicable hotel management agreement or franchise agreement
(which such agreement shall be in form and substance customary for a national
hotel franchise).

"Applicable Eurodollar Margin" shall mean, for purposes of this Agreement, the
percentage determined for each Rate Period in accordance with the following:

(i) For any period during which the Consolidated Total Indebtedness on the last
day of a quarter is greater than 60% of the Consolidated Total Adjusted Asset
Value on such last day, the Applicable Eurodollar Margin will equal 1.7%.

(ii) For any period during which the Consolidated Total Indebtedness on the last
day of a quarter is greater than 55% but less than or equal to 60% of the
Consolidated Total Adjusted Asset Value on such last day, the Applicable
Eurodollar Margin will equal 1.45%.

(iii) For any period during which the Consolidated Total Indebtedness on the
last day of a quarter is greater than 45% but less than or equal to 55% of the
Consolidated Total Adjusted Asset Value on such last day, the Applicable
Eurodollar Margin will equal 1.25%.



(iv) For any period during which the Consolidated Total Indebtedness on the last
day of a quarter is greater than 35% but less than or equal to 45% of the
Consolidated Total Adjusted Asset Value on such last day, the Applicable
Eurodollar Margin will equal 1.15%.

(v) For any period during which the Consolidated Total Indebtedness on the last
day of a quarter is less than or equal to 35% of the Consolidated Total Adjusted
Asset Value on such last day, the Applicable Eurodollar Margin will equal 1.05%.

For purposes of determining the Applicable Eurodollar Margin,
Consolidated Total Indebtedness and Consolidated Total Adjusted
Asset Value will be tested as of the end of each Fiscal Quarter of
the Borrower, commencing with the Fiscal Quarter ending September
30, 2002 (the "September 30 Test Period") , based upon the annual or
quarterly financial statements required to be delivered pursuant to
Section 5.4(a) or 5.4(b), respectively, and, for purposes of
determining the interest rate applicable to Eurodollar Rate Loans
for any Rate Period hereunder, any interest rate change shall be
effective on the day after the date on which such financial
statements are required to be delivered to the Administrative Agent
(assuming such financial statements are timely delivered). For the
period from the Closing Date through the day after the date on which
Administrative Agent has received such financial statements for the
September 30 Test Period, the Applicable Eurodollar Margin will
equal 1.25%. The Borrower shall notify the Administrative Agent in
writing of any change in the Applicable Eurodollar Margin when it
submits the financial statements upon which such change in the
Applicable Eurodollar Margin is based. The Applicable Eurodollar
Margin as calculated above will increase by an additional .25%,
effective one hundred and eighty (180) days from the Closing Date
(the "Future Increase"). If following the date hereof, the Existing
Revolving Credit Agreement is revised or replaced and the
outstanding principal balance of the new loan is not less than

$500, 000,000, then the Applicable Eurodollar Margin will be
consistent with the Applicable Eurodollar Margin set forth in such
new Existing Revolving Credit Agreement PLUS .10%; PROVIDED, that if
the outstanding principal balance of the Loan is reduced to less
than $500,000,000, then the Applicable Eurodollar Margin will be
consistent with the Applicable Eurodollar Margin set forth in such
new Existing Revolving Credit Agreement (without an additional
.10%). The Applicable Eurodollar Margin will be subject to the
Future Increase, notwithstanding the revision or replacement of the
Existing Revolving Credit Agreement. The rights of the Arrangers and
the Lead Lenders under the Fee Letter shall not be affected by any
of the provisions of this definition.



"Applicable Lending Office" means with respect to any Bank, (i) in the case of
its Adjusted Base Rate Loans, its Domestic Lending Office and (ii) in the case
of its Eurodollar Loans, its Eurodollar Lending Office.

"Approved Condominium Property" shall mean a Real Estate Asset which is a
condominium unit and in which the Borrower owns 100% of the interests (including
100% of the unit owner's voting rights) in the unit, PROVIDED that the
Administrative Agent has reviewed and approved the condominium documents
governing such condominium (and such documents are not amended thereafter) with
such approval not to be unreasonably withheld (it being acknowledged that unless
the Administrative Agent has raised an objection within 14 days after it has
received copies of the applicable condominium documents, the Administrative
Agent shall be deemed to have approved such documents).

"Arrangers" means, collectively, Banc of America Securities LLC and Salomon
Smith Barney Inc., in their capacities as Arrangers hereunder, and their
respective successors in such capacity in accordance with the terms of this
Agreement.

"Assignee" has the meaning set forth in Section 11.4(b).

"Assignment and Assumption" means an assignment and assumption entered into by a
Bank and an Assignee (with the consent of any party whose consent is required by
Section 11.4(b)), and accepted by the Administrative Agent, in the form of
EXHIBIT C.

"Assumed Test Debt Service" shall mean, for any Fiscal Quarter, an amount equal
to the aggregate amount determined to be the payments which would be required
during such quarter to amortize the average amount of Unsecured Consolidated
Total Indebtedness outstanding during such quarter with respect to the Borrowing
Base Properties, using a twenty-five (25) year mortgage style amortization
schedule, and using an annual interest rate equal to the sum of two percent (2%)
PLUS the imputed seven (7) year United States Treasury notes annual yield as of
the last day of such Fiscal Quarter based upon published quotes for Treasury
notes having seven (7) years to maturity.

"Bank" means each Person (other than Borrower) listed from time to time on the
signature pages hereof as a Bank or a lender, and each Assignee which becomes a
Bank or a lender pursuant to Section 11.4(b), and their respective successors.
For purposes of this Agreement, neither J.P. Morgan Securities Inc., Banc of
America Securities LLC, nor Salomon Smith Barney Inc. shall constitute a "Bank."

"Bankruptcy Code" shall mean Title 11 of the United States Code, entitled
"Bankruptcy", as amended from time to time, and any successor statute or
statutes.

"Borrower" shall have the meaning set forth in the first paragraph of the first
page of this Agreement.

"Borrowing" has the meaning set forth in Section 1.3.

"Borrowing Base" shall mean, as determined from time to time, the Borrowing Base
Properties.



"Borrowing Base Conditions" shall have the meaning set forth in the definition
of "Borrowing Base Property".

"Borrowing Base Debt Service Coverage Ratio" shall mean, as of any date of
determination, the ratio of (i) Borrowing Base Net Operating Income as
determined on such date DIVIDED by 4, to (ii) the Assumed Test Debt Service
applicable to the quarter upon which the Borrowing Base Net Operating Income was
based.

"Borrowing Base Net Operating Income" shall mean, as of any date of
determination, the Net Operating Income calculated with respect to the Real
Estate Assets which are Borrowing Base Properties during the quarter upon which
such Net Operating Income is based, PROVIDED that such Net Operating Income
shall be adjusted on a pro forma basis to account for Real Estate Assets that
were acquired by the Borrower and added to the Borrowing Base during such
quarter by projecting the results generated by any such Real Estate Asset for
the portion of the applicable quarter during which the Borrower owned (or
ground-leased) such Real Estate Asset over the entire applicable quarter, and
PROVIDED, FURTHER, that the Net Operating Income attributable to 399 Park Avenue
shall not be included in Borrowing Base Net Operating Income for the purpose of
determining Borrowing Base Value through March 31, 2003.

"Borrowing Base Property" shall mean, as of any date of determination, an
Unencumbered Asset owned by the Borrower that: (i) is a Permitted Property, (ii)
is not the subject of a Disqualifying Structural Event, (iii) is not the subject
of a Disqualifying Environmental Event, (iv) is not a Real Estate Asset Under
Development, (v) is wholly-owned or ground-leased by the Borrower or is an
Approved Condominium Property which is a Permitted Property, (vi) is not subject
to a Non-Material Breach, and (vii) has been designated by the Borrower in
writing to the Administrative Agent as a Real Estate Asset that is a Borrowing
Base Property, PROVIDED that on such date of determination, the Unencumbered
Assets that are Borrowing Base Properties shall have been 85% leased in the
aggregate as of the date of such determination, and PROVIDED, FURTHER, that each
request to include an Unencumbered Asset as a Borrowing Base Property shall be
accompanied by a compliance certificate in the form of EXHIBIT D-5 attached
hereto (the foregoing clauses (i) through (vii) and the succeeding PROVISOS
being herein referred to collectively as the "Borrowing Base Conditions"). The
Borrowing Base Properties that constitute the Borrowing Base on the Closing Date
are set forth on SCHEDULE 1.1(a). The Borrower covenants that, as of the Closing
Date, the list set forth in SCHEDULE 1.1(a) is identical to the list of
"Borrowing Base Properties" set forth in the Existing Revolving Credit
Agreement. Notwithstanding anything to the contrary in this Agreement, any Real
Estate Asset that is, from time to time, a Borrowing Base Property pursuant to
the Existing Revolving Credit Agreement, as amended or replaced, (including for
such purpose, any non-conforming Real Estate Asset which has been accepted by
the banks under the Existing Revolving Credit Agreement, as amended or replaced,
as a Borrowing Base Property) shall also be deemed to be and shall be a
Borrowing Base Property for all purposes under this Agreement, provided the
Borrower complies with the terms of Section 5.13 hereof.

"Borrowing Base Value" shall mean, as of any date of determination, an amount
equal to (i) the Borrowing Base Net Operating Income from the Borrowing Base
Properties as determined on such date MINUS (ii) the amount by which the
Annualized Borrowing Base Capital Expenditures applicable to the quarter upon
which such Borrowing Base Net Operating Income was based exceeds the amount
deducted for Capital Expenditures in determining such Borrowing Base Net



Operating Income, with the number resulting from such subtraction being DIVIDED
BY the Capitalization Rate, plus the sum of $1,000,000,000 on account of 399
Park Avenue through March 31, 2003; PROVIDED that such Borrowing Base Net
Operating Income shall be adjusted on a PRO FORMA basis to account for Real
Estate Assets that were acquired by the Borrower and added to the Borrowing Base
during such quarter by projecting the results generated by any such Real Estate
Asset for the portion of the applicable quarter during which the Borrower owned
(or ground-leased) such Real Estate Asset over the entire applicable quarter,
and PROVIDED, FURTHER, that at no time may the Borrowing Base Value attributable
to hotel properties constitute more than 33 1/3% of the total Borrowing Base
Value.

"BP Group" shall mean, collectively, (i) Borrower, (ii) BPI, (iii) the
respective Consolidated Subsidiaries of the Borrower and BPI and (iv) the
Partially-Owned Entities.

"BPI" means Boston Properties, Inc., a Delaware corporation, the sole general
partner of the Borrower.

"BPLP" shall mean Boston Properties Limited Partnership, a Delaware limited
partnership.

"Buildings" shall mean, individually and collectively, the buildings, structures
and improvements now or hereafter located on the Real Estate Assets.

"Business Day" means any day that is not a Saturday, Sunday or other day on
which commercial banks in New York City are authorized or required by law to
remain closed; PROVIDED that, when used in connection with a Eurodollar Loan,
the term "Business Day" shall also exclude any day on which banks are not open
for dealings in dollar deposits in the London interbank market.

"Capital Expenditures" shall mean any expenditure for any item that would be
treated or defined as a capital expenditure under GAAP or the Code.

"Capitalization Rate" shall be a rate which is (i) 9.0% for Real Estate Assets
other than the CBD Properties, and (ii) 8.5% for Real Estate Assets which are
CBD Properties.

"Capitalized Leases" shall mean leases under which the Borrower or any of its
Subsidiaries or any Partially-Owned Entity is the lessee or obligor, the
discounted future rental obligations under which are required to be capitalized
on the balance sheet of the lessee or obligor in accordance with GAAP.

"CBD Properties" shall mean each of the Real Estate Assets listed on SCHEDULE
1.1(b) and each other Real Estate Asset which is designated by the
Administrative Agent and the Borrower as a CBD Property from time to time.

"CERCLA" shall have the meaning set forth in Section 4.7(a).

"Change in Law" means (a) the adoption of any law, rule or regulation after the
date of this Agreement, (b) any change in any law, rule or regulation or in the
interpretation or application thereof by any Governmental Authority after the
date of this Agreement or (c) compliance by any Bank (or, for purposes of
Section 10.3(b), by any lending office of such Bank or by such Bank's holding
company, if any) with any request, guideline or directive (whether or not having



the force of law) of any Governmental Authority first made or issued after the
date of this Agreement.

"Closing Date" means the date on which the conditions set forth in Section 3.1
shall have been satisfied to the satisfaction of the Administrative Agent.

"Code" shall mean the Internal Revenue Code of 1986, as amended, and as it may
be further amended from time to time, any successor statutes thereto, and
applicable U.S. Department of Treasury regulations issued pursuant thereto in
temporary or final form.

"Commitment" means with respect to each Bank, the amount set forth under the
name of such Bank on the signature pages hereof (and, for each Bank which is an
Assignee, the amount so assigned pursuant to Section 11.4(b)), as such amount
may be reduced from time to time pursuant to Section 2.8(c) or in connection
with an assignment to an Assignee pursuant to Section 11.4(b).

"Commitment Letter" means that certain Commitment Letter, dated August 26, 2002,
by and among Borrower, J.P. Morgan Securities Inc., Salomon Smith Barney Inc.,
Bank of America Securities, LLC, JPMorgan Chase Bank, Citicorp North America,
Inc., and Bank of America, N.A.

"Consolidated" or "consolidated" shall mean, with reference to any term defined
herein, shall mean that term as applied to the accounts of the Borrower and the
Consolidated Subsidiaries, or BPI and the Consolidated Subsidiaries (as the case
may be), consolidated in accordance with GAAP in accordance with the terms of
this Agreement.

"Consolidated EBITDA" shall mean, in relation to the Borrower and its
Subsidiaries for any Fiscal Quarter, an amount equal to, without
double-counting, the net income or loss of the Borrower and the Consolidated
Subsidiaries determined in accordance with GAAP (before minority interests and
excluding the adjustment for so-called "straight-line rent accounting") for such
quarter, PLUS the following to the extent deducted in computing such
Consolidated net income for such quarter: (i) Consolidated Total Interest
Expense for such quarter and (ii) real estate depreciation, amortization and
other extraordinary items for such quarter, and minus (i) all gains (or plus all
losses) attributable to the sale or other disposition of assets or debt
restructurings in such quarter, in each case adjusted to include only the funds
actually received in cash by the Borrower and its Subsidiaries from any
Partially-Owned Entity and (ii) for the purposes of calculating Consolidated
Total Adjusted Asset Value only, all interest income of the Borrower and its
Subsidiaries received in connection with any Mortgages. Notwithstanding the
foregoing, EBITDA attributable to 399 Park Avenue shall not be included in
Consolidated EBITDA for the sole purpose of determining Consolidated Total
Adjusted Asset Value and Fair Market Value of Real Estate Assets for the period
from the date hereof through March 31, 2003.

"Consolidated Fixed Charges" shall mean, for any Fiscal Quarter, an amount equal
to (i) Consolidated Total Interest Expense for such quarter plus (ii) the
aggregate amount of scheduled principal payments of Indebtedness (excluding
optional prepayments, balloon payments at maturity and any mid-term balloon
payments of principal with respect to Indebtedness otherwise requiring equal
periodic amortization payments of principal and interest



over the term of such Indebtedness (and any balloon payments at maturity with
respect to such Indebtedness)) required to be made during such quarter by the
Borrower and its Subsidiaries on a Consolidated basis plus (iii) the aggregate
amount of capitalized interest required in accordance with GAAP to be paid or
accrued during such quarter by the Borrower and its Subsidiaries PLUS (iv)
Annualized Capital Expenditures applicable to such quarter DIVIDED by 4 PLUS (V)
if and to the extent specifically required in Section 7.3, the dividends and
distributions, if any, paid or required to be paid during such quarter on the
Preferred Equity or Preferred Creditor Equity, as applicable, of the Borrower,
BPI or any of their respective Subsidiaries, and excluding, in all events other
than as required by Section 7.3(c) hereof, dividends and distributions
attributable to Preferred Equity which is not also Preferred Creditor Equity.

"Consolidated Net Worth" shall mean, as at any date of determination, an amount
equal to the Consolidated net worth of the Borrower and its Subsidiaries, as
determined in accordance with GAAP.

"Consolidated Subsidiary" means at any date any Subsidiary or other entity which
is required to be consolidated with Borrower or BPI in accordance with GAAP.

"Consolidated Total Adjusted Asset Value" shall mean, as of any date of
determination, an amount equal to the sum of (i) the Fair Market Value of Real
Estate Assets as of such date, plus (ii) 100% of the value of Unrestricted Cash
and Cash Equivalents on such date, PLUS (iii) 100% of the Development Costs
incurred and paid to date by the Borrower with respect to any Real Estate Assets
which are Real Estate Assets Under Development on such date, PROVIDED that, for
purposes of this clause, (iii) the aggregate amount of Development Costs
included in the calculation of Consolidated Total Adjusted Asset Value shall not
exceed an amount equal to 20% of the sum of the Fair Market Value of Real Estate
Assets on such date PLUS the value of Unrestricted Cash and Cash Equivalents on
such date (the "Eligible Real Estate Development Costs"), PLUS (iv) with respect
to each Mortgage, the lesser of (y) the aggregate amount of principal under such
Mortgage that will be due and payable to the Borrower or its Subsidiaries (to
the extent of Borrower's direct or indirect interest therein) and (z) the
purchase price paid by the Borrower or one of its Subsidiaries to acquire such
Mortgage, PLUS (v) Accounts Receivable as of such date, PLUS (vi) 100% of the
value (determined on the so-called market-to-market basis) of the Marketable
Securities owned by the Borrower or its Subsidiaries on such date, PROVIDED that
(1) the aggregate value attributed to such Marketable Securities which are not
of the type described in clauses (a), (b) or (c) of Section 6.3 may not exceed
2% of the Consolidated Total Adjusted Asset Value at any time, and (2) such
Marketable Securities must not be subject to any lock-up or other transfer
restrictions. Notwithstanding the foregoing, at any time at which the value
determined pursuant to clause (iv) of the preceding sentence equals or exceeds
10% of the total Fair Market Value of Real Estate Assets at such time, then upon
the occurrence of an event of default under any Mortgage, the portion of the
value of such defaulted Mortgage which is in excess of 10% of the total Fair
Market Value of Real Estate Assets at such time ("Excess Value") shall be
reduced to seventy-five percent (75%) of the Excess Value as determined in this
subparagraph (iv) until the earlier to occur of (a) the event of default under
the Mortgage is cured in a commercially reasonable manner and (b) one hundred
eighty (180) days after the occurrence of the event of default; thereafter, if
the event of default under the defaulted Mortgage has not been cured in a
commercially reasonable manner, the portion of the value of the defaulted
Mortgage which is in excess of 10% of the total Fair Market Value of Real Estate
Assets at such



time shall be reduced to fifty percent (50%) of the Excess Value as determined
as set forth above until the earlier to occur of (a) the event of default under
the Mortgage is cured in a commercially reasonable manner and (b) eighteen (18)
months after the occurrence of the event of default; thereafter, if the event of
default under the defaulted Mortgage has not been cured in a commercially
reasonable manner, the portion of the value of the defaulted Mortgage which is
in excess of 10% of the total Fair Market Value of Real Estate Assets at such
time shall be reduced to zero.

"Consolidated Total Indebtedness" shall mean, as of any date of determination,
for the Borrower and the Consolidated Subsidiaries, the sum of (without
double-counting) but subject to the limitations set forth below, (i) all
Accounts Payable on such date, (ii) all Indebtedness outstanding on such date,
and (iii) all Letters of Credit (as defined in the Existing Revolving Credit
Agreement as of the date of this Agreement) outstanding on such date, in each
case whether Recourse, Without Recourse or contingent, PROVIDED, HOWEVER, that
amounts not drawn under the Revolving Credit Loans or any other Indebtedness on
such date shall not be included in calculating Consolidated Total Indebtedness,
and PROVIDED, FURTHER, that (without double-counting) each of the following
shall be included in Consolidated Total Indebtedness: (a) all amounts of
guarantees, indemnities for borrowed money, stop-loss agreements and the like
provided by the Borrower or any of the Consolidated Subsidiaries, in each case
in connection with and guarantying repayment of amounts outstanding under any
other Indebtedness; (b) all amounts for which a letter of credit has been issued
for the account of the Borrower or any of the Consolidated Subsidiaries; (c) all
amounts of bonds posted by the Borrower or any of the Consolidated Subsidiaries
guaranteeing performance or payment obligations; and (d) all liabilities of the
Borrower or any of the Consolidated Subsidiaries as partners, members or the
like for liabilities of partnerships or other Persons in which any of them have
an equity interest, which liabilities are for borrowed money or any of the
matters listed in clauses (a), (b) or (c). Notwithstanding the foregoing, with
respect to any Partially-Owned Entity, (Xx) to the extent that such
Partially-Owned Entity is providing solely a completion guaranty in connection
with a construction loan (and the Borrower or any such Consolidated Subsidiary
has not agreed to be, or otherwise is not liable (by way of guaranty or
otherwise), for the Indebtedness incurred in connection with such construction
loan), Consolidated Total Indebtedness shall only be required to include the
Borrower's or such Consolidated Subsidiaries' pro rata liability under the
Indebtedness relating to such completion guaranty (based on the Borrower's or
such Consolidated Subsidiaries' percentage equity interest in such
Partially-Owned Entity), and (y) in connection with the liabilities described in
clauses (a) and (d) above, only those liabilities for which the Borrower or the
Consolidated Subsidiaries are, or have agreed to be, liable (whether by way of
their percentage equity interest in the Partially-Owned Entity or, if greater,
by way of guaranty, indemnity for borrowed money, stop-loss agreement or the
like) shall be included in Consolidated Total Indebtedness. For purposes hereof,
the value of Accounts Payable shall be determined in accordance with GAAP, and
the amount of borrowed money shall equal the sum of (1) the amount of borrowed
money as determined in accordance with GAAP PLUS (2) the amount of those
contingent liabilities for borrowed money set forth in subsections (a) through
(d) above, but shall exclude any adjustment for so-called "straight-line
interest accounting" or the "constant yield to maturity method" required under
GAAP.

"Consolidated Total Interest Expense" shall mean, for any Fiscal Quarter, the

aggregate amount of interest required in accordance with GAAP to be paid or
accrued (but excluding interest
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reserves funded from the proceeds of any construction loan), without
double-counting, by the Borrower and the Consolidated Subsidiaries during such
quarter on: (i) all Indebtedness of the Borrower and the Consolidated
Subsidiaries (including the Loans and including original issue discount and
amortization of prepaid interest, if any), (ii) all amounts available for
borrowing, or for drawing under letters of credit, if any, issued for the
account of the Borrower or any of the Consolidated Subsidiaries, but only if
such interest was or is required to be reflected as an item of expense, and
(1iii) all commitment fees, agency fees, facility fees, balance deficiency fees
and similar fees and expenses in connection with the borrowing of money.

"Control" means the possession, directly or indirectly, of the power to direct
or cause the direction of the management or policies of a Person, whether
through the ability to exercise voting power, by contract or otherwise.
"Controlling" and "Controlled" have meanings correlative thereto.

"Convertible Securities" means evidences of shares of stock, limited or general
partnership interests or other ownership interests, warrants, options, or other
rights or securities which are convertible into or exchangeable for, with or
without payment of additional consideration, common shares of beneficial
interest of BPI or partnership interests of Borrower, as the case may be, either
immediately or upon the arrival of a specified date or the happening of a
specified event.

"Default" shall mean, when used with reference to this Agreement or any other
Loan Document, an event or condition specified in Section 8.1 that, but for the
requirement that time elapse or notice be given, or both, would constitute an
Event of Default.

"Default Rate" has the meaning set forth in Section 2.6(c).

"Development Costs" shall mean construction, development and/or acquisition
costs relating to a Real Estate Asset Under Development, PROVIDED that for Real
Estate Assets Under Development owned by any Partially-Owned Entity, the
Development Costs of such Real Estate Asset Under Development shall only be the
Borrower's pro-rata share of the Development Costs of such Real Estate Asset
Under Development (based on the greater of (x) the Borrower's percentage equity
interest in such Partially-Owned Entity or (y) the Borrower's obligation to
provide funds to such Partially-Owned Entity).

"Disqualifying Environmental Event" shall mean any Release or threatened Release
of Hazardous Substances, any violation of Environmental Laws or any other
similar environmental event with respect to any Borrowing Base Property that
will, in the Borrower's and the Administrative Agent's reasonable opinion cost
in excess of $1,000,000 to remediate or, which, with respect to the Borrowing
Base Properties, will, in the Borrower's and Administrative Agent's reasonable
opinion cost in excess of $20,000,000 in the aggregate to remediate, PROVIDED
that for all such environmental events that, individually or in the aggregate,
in the Borrower's and the Administrative Agent's reasonable judgment will cost
in excess of $20,000,000 to remediate, the Borrower has received an
indemnification, in form and substance satisfactory to Administrative Agent, for
an amount at least equal to $10,000,000 from a third party, who, in the
reasonable opinion of Administrative Agent, is a credit-worthy entity.
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"Disqualifying Structural Event" shall mean any structural issue, which, with
respect to any Borrowing Base Property other than rehab properties, will, in the
Borrower's and the Administrative Agent's reasonable opinion cost in excess of
$1,000,000 to fix or, which, with respect to the Borrowing Base Properties other
than rehab properties, will, in the Borrower's and Administrative Agent's
reasonable opinion cost in excess of $10,000,000 in the aggregate to fix,
PROVIDED that if, in the Borrower's and Administrative Agent's reasonable
opinion, such structural issues will cost in excess of $10,000,000 in the
aggregate to fix, the Borrowing Base Value shall be reduced by an amount equal
to the aggregate of all costs in excess of such $10,000,000.

"Distribution" shall mean, with respect to:

(1) the Borrower, any distribution of cash or other cash equivalent, directly or
indirectly, to the partners of the Borrower; or any other distribution on or in
respect of any partnership interests of the Borrower; and

(ii) BPI, the declaration or payment of any dividend on or in respect of any
shares of any class of capital stock of BPI, other than dividends payable solely
in shares of common stock by BPI; the purchase, redemption, or other retirement
of any shares of any class of capital stock of BPI, directly or indirectly
through a Subsidiary of BPI or otherwise; the return of capital by BPI to its
shareholders as such; or any other distribution on or in respect of any shares
of any class of capital stock of BPI.

"Documentation Agent" means Bank of America, N.A., in its capacity as
Documentation Agent hereunder, and its permitted successors in such capacity in
accordance with the terms of this Agreement.

"Domestic Lending Office" means, as to each Bank, its office located at its
address in the continental United States set forth in its Administrative
Questionnaire (or identified in its Administrative Questionnaire as its Domestic
Lending Office) or such other office in the continental United States as such
Bank may hereafter designate as its Domestic Lending Office by notice to the
Borrower and the Administrative Agent.

"Eligible Real Estate Development Costs" shall have the definition set forth in
the definition of "Consolidated Total Adjusted Asset Value".

"Employee Benefit Plan" shall mean any employee benefit plan within the meaning
of Section 3(3) of ERISA maintained or contributed to by the Borrower or any
ERISA Affiliate, other than a Multiemployer Plan.

"Environmental Laws" shall have the meaning set forth in Section 4.7(a).
"Environmental Reports" shall have the meaning set forth in Section 4.7.
"ERISA" means the Employee Retirement Income Security Act of 1974, as amended

and in effect from time to time.
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"ERISA Affiliate" shall mean any Person which is treated as a single employer
with the Borrower under Section 414 of the Code.

"ERISA Reportable Event" shall mean a reportable event with respect to a
Guaranteed Pension Plan within the meaning of Section 4043 of ERISA and the
regulations promulgated thereunder as to which the requirement of notice has not
been waived.

"Eurodollar Borrowing" has the meaning set forth in Section 1.3.

"Eurodollar Lending Office" means, as to each Bank, its office, branch or
affiliate located at its address set forth in its Administrative Questionnaire
(or identified in its Administrative Questionnaire as its Eurodollar Lending
Office) or such other office, branch or affiliate of such Bank as it may
hereafter designate as its Eurodollar Lending Office by notice to the Borrower
and the Administrative Agent.

"Eurodollar Loan" means a Loan to be made by a Bank as a Eurodollar Loan in
accordance with the applicable Notice of Borrowing.

"Eurodollar Reference Bank" means the principal New York offices of the
Administrative Agent.

"Eurodollar Reserve Percentage" means for any day that percentage (expressed as
a decimal) which is in effect on such day, as prescribed by the Board of
Governors of the Federal Reserve System (or any successor) under Regulation D,
as Regulation D may be amended, modified or supplemented, for determining the
maximum reserve requirement for a member bank of the Federal Reserve System in
New York City with deposits exceeding five billion dollars in respect of
"Eurocurrency Liabilities" (or in respect of any other category of liabilities
which includes deposits by reference to which the interest rate on Eurodollar
Loans is determined or any category of extensions of credit or other assets
which includes loans by a non- United States office of any Bank to United States
residents). The Adjusted LIBO Rate shall be adjusted automatically on and as of
the effective date of any change in the Eurodollar Reserve Percentage.

"Event of Default" has the meaning set forth in Section 8.1.
"Exception Property" shall have the meaning set forth in Section 7.6(b).

"Excess Value" shall have the meaning set forth in the definition of
"Consolidated Total Adjusted Asset Value".

"Excluded Taxes" means, with respect to the Administrative Agent, any Bank or
any other recipient of any payment to be made by or on account of any obligation
of the Borrower hereunder, (a) income or franchise taxes imposed on (or measured
by) its net income by the United States, or by the jurisdiction under the laws
of which such recipient is organized or in which its principal office is located
or, in the case of any Bank, in which its applicable lending office is located,
(b) any branch profits taxes imposed by the United States or any similar tax
imposed by any other jurisdiction in which the Borrower is located and (c) in
the case of a Foreign Bank (other than an assignee pursuant to a request by the
Borrower under Section 10.5(b)), any withholding tax that is imposed on amounts
payable to such Foreign Bank at the
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time such Foreign Bank becomes a party to this Agreement (or designates a new
lending office) or is attributable to such Foreign Bank's failure to comply with
Section 10.4(e), except to the extent that such Foreign Bank (or its assignor,
if any) was entitled, at the time of designation of a new lending office (or
assignment), to receive additional amounts from the Borrower with respect to
such withholding tax pursuant to Section 10.4(a).

"Existing Revolving Credit Agreement" shall mean the revolving credit facility
evidenced by that certain Second Amended and Restated Revolving Credit
Agreement, dated as of March 31, 2000, as amended through the date hereof, by
and among the Borrower and various of its subsidiaries and the lenders and
agents listed therein, providing for a revolving loan facility in the amount of
$605,000,000, as the terms are further amended from time to time to the extent
the Borrower has complied with the requirements of Section 11.17 hereof.

"Fair Market Value of Real Estate Assets" shall mean, as of any date of
determination, the sum of (A) with respect to Real Estate Assets other than
hotel properties, an amount equal to (i)(x) Consolidated EBITDA for the most
recent one (1) complete Fiscal Quarter, MINUS (y) $.0625 MULTIPLIED BY the
aggregate square footage of all Real Estate Assets other than hotel properties
at such date; MULTIPLIED BY (ii) 4; with the product being DIVIDED BY (iii) the
applicable Capitalization Rate, PLUS (B) with respect to Real Estate Assets
which are hotel properties, an amount equal to (i)(x) Consolidated EBITDA for
the most recent four (4) consecutive complete Fiscal Quarters, MINUS (y) the
respective Annualized Capital Expenditure for each of the hotel properties;
DIVIDED BY (ii) the applicable Capitalization Rate, PLUS (C) on account of 399
Park Avenue, until the end of the Fiscal Quarter ending on March 31, 2003,

$1, 000, 000, 000.

"Federal" means the national government of the United States.

"Federal Funds Rate" means, for any day, the rate per annum (rounded upward, if
necessary, to the nearest 1/100th of 1%) equal to the weighted average of the
rates on overnight Federal funds transactions with members of the Federal
Reserve System arranged by Federal funds brokers on such day, as published by
the Federal Reserve Bank of New York on the Business Day next succeeding such
day, PROVIDED that (i) if such day is not a Business Day, the Federal Funds Rate
for such day shall be such rate on such transactions on the next preceding
Business Day as so published on the next succeeding Business Day, and (ii) if no
such rate is so published on such next succeeding Business Day, the Federal
Funds Rate for such day shall be the average rate quoted to the Administrative
Agent on such day on such transactions as determined by the Administrative
Agent.

"Federal Reserve Board" means the Board of Governors of the Federal Reserve
System as constituted from time to time.

"Fee Letter" means that certain Fee Letter, dated August 26, 2002, by and among
Borrower, JPMorgan Chase Bank, Citicorp North America, Inc. and Bank of America,
N.A.

"Financial Institution" has the meaning assigned to such term in Section
11.4(b).

"Fiscal Quarter" means a calendar quarter ending on March 31, June 30, September
30 and December 31 of a Fiscal Year.
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"Fiscal Year" means a four (4) consecutive Fiscal Quarter period ending on
December 31 of a calendar year.

"Foreign Bank" means any Bank that is organized under the laws of a jurisdiction
other than that in which the Borrower is located. For purposes of this
definition, the United States, each State thereof and the District of Columbia
shall be deemed to constitute a single jurisdiction.

"Funds from operations" shall be as defined in accordance with resolutions
adopted by the Board of Governors of the National Association of Real Estate
Investment Trusts as in effect on the Closing Date. "GAAP" means generally
accepted accounting principles, consistently applied.

"Governmental Authority" means the government of the United States, any other
nation or any political subdivision thereof, whether state or local, and any
agency, authority, instrumentality, regulatory body, court, central bank or
other entity exercising executive, legislative, judicial, taxing, regulatory or
administrative powers or functions of or pertaining to government.

"Group of Loans" means, at any time, a group of Loans consisting of (i) all
Loans which are Adjusted Base Rate Loans at such time, or (ii) all Eurodollar
Loans having the same Interest Period at such time; PROVIDED that, if a Loan of
any particular Bank is converted to or made as an Adjusted Base Rate Loan
pursuant to Section 10.2 or 10.6, such Loan shall be included in the same Group
or Groups of Loans from time to time as it would have been in if it had not been
so converted or made.

"Guaranteed Pension Plan" shall mean any employee pension benefit plan within
the meaning of Section 3(2) of ERISA maintained or contributed to by the
Borrower or BPI, as the case may be, or any ERISA Affiliate of any of them
the benefits of which are guaranteed on termination in full or in part by the
PBGC pursuant to Title IV of ERISA, other than a Multiemployer Plan.

"Hazardous Substances" shall have the meaning set forth in Section 4.7(b).

"Indebtedness" shall mean all of the following obligations without duplication:
(a) the Obligations to the extent outstanding from time to time; (b) all debt
and similar monetary obligations for borrowed money, whether direct or indirect;
(c) all other liabilities for borrowed money secured by any Lien existing on
property owned or acquired subject thereto, whether or not the liability
scattered thereby shall have been assumed; (d) reimbursement obligations for
letters of credit; and (e) all guarantees, endorsements and other contingent
obligations for borrowed money whether direct or indirect in respect of
indebtedness or obligations of others.

"Indebtedness Lien" shall have the meaning set forth in Section 6.4(b).
"Indemnified Taxes" means Taxes other than Excluded Taxes.
"Indemnitee" shall have the meaning set forth in Section 11.3(b).

"Information" shall have the meaning set forth in Section 11.12.
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"Interest Period" means with respect to each Eurodollar Borrowing, the period
commencing on the date of such Borrowing specified in the Notice of Borrowing or
on the date specified in the applicable Notice of Interest Rate Election and
ending 30, 60, 90 or 180 days thereafter as the Borrower may elect in the
applicable Notice of Borrowing or Notice of Interest Rate Election; provided
that:

any Interest Period which would otherwise end on a day which is not
a Business Day shall be extended to the next succeeding Business Day
unless such Business Day falls in another calendar month, in which case
such Interest Period shall end on the preceding Business Day; and

any Interest Period which begins on the last Business Day of a
calendar month (or on a day for which there is no numerically
corresponding day in the calendar month at the end of such Interest
Period) shall end on the last Business Day of a calendar month.

Notwithstanding anything to the contrary provided herein, for one time only, any
Interest Period that would otherwise extend beyond the Maturity Date shall end
on the Maturity Date.

"Investments" shall mean all expenditures made and all liabilities incurred
(contingently or otherwise, but without double-counting): (i) for the
acquisition of stock, partnership or other equity interests or for the
acquisition of Indebtedness of, or for loans, advances, capital contributions or
transfers of property to, any Person; (ii) in connection with Real Estate Assets
Under Development; and (iii) for the acquisition of any other obligations of any
Person. In determining the aggregate amount of Investments outstanding at any
particular time: (a) there shall be included as an Investment all interest
accrued with respect to Indebtedness constituting an Investment unless and until
such interest is paid; (b) there shall be deducted in respect of each such
Investment any amount received as a return of capital (but only by repurchase,
redemption, retirement, repayment, liquidating dividend or liquidating
distribution); (c) there shall not be deducted in respect of any Investment any
amounts received as earnings on such Investment, whether as dividends, interest
or otherwise, except that accrued interest included as provided in the foregoing
clause (a) may be deducted when paid; and (d) there shall not be deducted from
the aggregate amount of Investments any decrease in the value thereof.

"Lead Lenders" mean JPMorgan Chase Bank, Citicorp North America, Inc. and Bank
of America, N.A.

"Leases" shall mean leases, licenses and agreements, whether written or oral,
relating to the use or occupation of space in or on the Buildings or on the Real
Estate Assets by Persons other than the Borrower, its Subsidiaries or any
Partially-Owned Entity.

"Leasing Costs" shall mean, collectively, leasing commissions, legal fees,
design costs, tenant improvement costs and other costs incurred by the Borrower,
its Subsidiaries or any Partially-Owned Entity in connection with entering into
Leases or amendments thereto.

"Liabilities" shall mean all obligations, contingent and otherwise, that in
accordance with GAAP should be classified upon the obligor's balance sheet as
liabilities, or to which reference should be made by footnotes thereto,
including in any event and whether or not so classified: (a) all
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debt and similar monetary obligations, whether direct or indirect, including,
without limitation, all Indebtedness; (b) all liabilities secured by any
mortgage, pledge, security interest, lien, charge, or other encumbrance existing
on property owned or acquired subject thereto, whether or not the liability
secured thereby shall have been assumed; and (c) all guarantees for borrowed
money, endorsements and other contingent obligations, whether direct or
indirect, in respect of indebtedness or obligations of others, including any
obligation to supply funds (including partnership obligations and capital
requirements to or in any manner to invest in, directly or indirectly, the
debtor, to purchase indebtedness, or to assure the owner of indebtedness against
loss, through an agreement to purchase goods, supplies, or services for the
purpose of enabling the debtor to make payment of the indebtedness held by such
owner or otherwise, and the obligations to reimburse the issuer in respect of
any letters of credit.

"LIBO Rate" means, with respect to any Eurodollar Loan for any Interest Period,
other than the initial Interest Period, the rate appearing on Page 3750 of the
Dow Jones Market Service (or on any successor or substitute page of such
Service, or any successor to or substitute for such Service, providing rate
quotations comparable to those currently provided on such page of such Service,
as determined by the Administrative Agent from time to time for purposes of
providing quotations of interest rates applicable to dollar deposits in the
London interbank market) at approximately 11:00 a.m., London time, two Business
Days prior to the commencement of such Interest Period, as the rate for dollar
deposits with a maturity comparable to such Interest Period. In the event that
such rate is not available at such time for any reason, then the "LIBO Rate"
with respect to such Eurodollar Loan for such Interest Period shall be the rate
(rounded upwards, if necessary, to the next 1/16 of 1%) at which dollar deposits
of $5,000,000 and for a maturity comparable to such Interest Period are offered
by the principal London office of the Administrative Agent in immediately
available funds in the London interbank market at approximately 11:00 a.m.,
London time, two Business Days prior to the commencement of such Interest
Period. The "LIBO Rate" with respect to such Eurodollar Loan for the initial
Interest Period shall be the rate (rounded upwards, if necessary, to the next
1/16 of 1%) at which dollar deposits of $5,000,000 and for a maturity comparable
to such Interest Period are offered by the principal New York office of the
Administrative Agent in immediately available funds in the New York interbank
market at approximately 11:00 a.m., New York time, one Business Day prior to the
commencement of such Interest Period.

"Lien" shall have the meaning set forth in Section 6.2.

"Loan" means an Adjusted Base Rate Loan or a Eurodollar Loan and "Loans" means
Adjusted Base Rate Loans and Eurodollar Loans or any combination of the
foregoing.

"Loan Documents" means this Agreement and the Notes.

"Marketable Securities" shall mean, as of any date, the securities owned by the
Borrower or any of its Subsidiaries which are publicly traded on a
nationally-recognized exchange or in the over-the-counter markets.

"Material Adverse Effect" means an effect resulting from any circumstance or

event or series of circumstances or events, of whatever nature, which does or
could reasonably be expected to have
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a material adverse effect on the business, assets, condition (financial or
otherwise), prospects or operations of the Borrower, BPI or, taken as a whole,
the BP Group.

"Maturity Date" shall mean the date that is three hundred sixty four (364) days
following the Closing Date, September 24, 2003.

"Moody's" means Moody's Investors Services, Inc. and its successors.

"Mortgages" shall mean mortgage debt instruments, in which the Borrower holds a
direct or indirect interest, for real estate that is developed.

"Multiemployer Plan" shall mean any multi-employer plan within the meaning of
Section 3(37) of ERISA maintained or contributed to by the Borrower or BPI as
the case may be or any ERISA Affiliate.

"Net Operating Income" shall mean, as at any date of determination, an amount
equal to (i) the aggregate rental and other income from the operation of all
Real Estate Assets during the most recent complete Fiscal Quarter, MULTIPLIED BY
4; MINUS (ii) all expenses and other proper charges incurred in connection with
the operation of such Real Estate Assets (including, without limitation, real
estate taxes, management fees, bad debt expenses and rent under ground leases)
during the most recently completed Fiscal Quarter MULTIPLIED BY 4; but, in any
case, before payment of or provision for debt service charges for such Fiscal
Quarter, income taxes for such Fiscal Quarter, and depreciation, amortization,
and other non-cash expenses for such Fiscal Quarter, all as determined in
accordance with GAAP (except that any rent leveling adjustments shall be
excluded from rental income).

"Net Proceeds" means all cash received by BPI or any other entity in the BP
Group (but only to the extent of BPLP's and its Wholly-Owned Subsidiaries'
direct or indirect proportionate share of the same) for its (or their) own
account either as a result of:

(1) (1) the sale of common shares of beneficial interest, preferred shares of
beneficial interest, partnership interests, limited liability company interests,
Convertible Securities or other ownership or equity interests in any entity in
the BP Group (each, an "Equity Issuance"), (2) the issuance or offering of any
secured note, bond or debt instrument, including, but not limited to, commercial
mortgage backed securities (each, a "Secured Debt Issuance") and (3) the
issuance or offering of any unsecured note, bond or debt instrument, including
but not limited to, any revolving line of credit (each, an "Unsecured Debt
Issuance"), LESS THE SUM OF (w) in the case of any of an Equity Issuance, a
Secured Debt Issuance or an Unsecured Debt Issuance, customary costs and
discounts of issuance, if applicable, paid by any entity in the BP Group, as the
case may be, (x) in the case of Equity Issuance as long as no Event of Default
exists, only as and to the extent funds cannot be drawn under the Existing
Revolving Credit Agreement or any replacement thereof at the time of such Equity
Issuance and BPLP and its Wholly-Owned Subsidiaries are unable to obtain debt
financing at an interest rate equal to or less than 2.5% above the applicable
index rate, (A) up to $120,000,000 in the aggregate for the duration of the Term
for any outstanding principal and accrued interest of any debt set forth on
SCHEDULE 1.1(c) attached hereto refinanced with the proceeds thereof within 3
Business Days from the time of such Equity Issuance, plus (B) prepayment charges
and other customary costs, if any, incurred in
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connection therewith, provided a certificate in the form Exhibit D-6 attached
hereto is delivered to the Administrative Agent pursuant to Section 11.1 herein
within 3 Business Days from the time of such Equity Issuance, (y) in the case of
a Secured Debt Issuance, (A) any outstanding principal and accrued interest of
secured debt, in each case refinanced with the proceeds thereof plus (B)
prepayment charges and other customary costs, if any, incurred in connection
therewith within 3 Business Days of such Secured Debt Issuance, or (z) in the
case of an Unsecured Debt Issuance, as long as no Event of Default exists, (A)
up to $365,000,000 in the aggregate (exclusive of any such amount attributable
to an Unsecured Debt Issuance in respect to a Real Estate Asset set forth on
SCHEDULE 1.1(c) which has been sold or otherwise disposed of and such Unsecured
Debt Issuance repaid, prior to the date of calculation, provided notice is
delivered to the Administrative Agent pursuant to Section 11.1 herein within 3
Business Days of such sale or disposition), for the duration of the Term, for
any outstanding principal and accrued interest of any debt set forth on SCHEDULE
1.1(c) attached hereto refinanced with the proceeds thereof within 3 Business
Days from the time of such Unsecured Debt Issuance, plus (B) prepayment charges
and other customary costs, if any, incurred in connection therewith, provided a
certificate in the form Exhibit D-7 attached hereto is delivered to the
Administrative Agent pursuant to Section 11.1 herein within 3 Business Days from
the time of such Unsecured Debt Issuance,

(ii) the sale or disposition of the interest of any entity in the BP Group of
material Property or other assets (including, but not limited to, equity
interests in Subsidiaries) in each case less customary costs of such
transactions, as the case may be, less (x) any outstanding principal and accrued
interest of (I) as long as no Event of Default exists, up to $365,000,000 in the
aggregate (exclusive of any such amount attributable to an Unsecured Debt
Issuance in respect to a Real Estate Asset set forth on SCHEDULE 1.1(c) which
has been sold or otherwise disposed of and such Unsecured Debt Issuance repaid,
prior to the date of calculation, provided notice of such sale is delivered to
the Administrative Agent pursuant to Section 11.1 herein within 3 Business Days
of such sale or disposition), for the duration of the Term, for any outstanding
principal and accrued interest of any debt set forth on SCHEDULE 1.1(c) attached
hereto refinanced with the proceeds of an Unsecured Debt Issuance, provided a
certificate in the form Exhibit D-8 attached hereto is delivered to the
Administrative Agent pursuant to Section 11.1 herein within 3 Business Days from
the time of such sale, or (II) secured debt, which in each case is repaid within
3 Business Days of the time of such sale or disposition plus (y) prepayment
charges and other customary costs, if any, incurred in connection therewith, and

(iii) any Section 1031 tax deferred exchange transaction, including but not
limited to the 1031 Exchange, to the extent any cash is remitted to BPLP and its
Wholly-Owned Subsidiaries for its own account and is no longer required to be
held by an exchange intermediary for the purpose of the Section 1031 tax
deferred exchange.

Notwithstanding anything to the contrary contained herein, in no event shall Net
Proceeds include any of the following: (I) any amounts associated with the
issuance of ownership or equity interests (including without limitation, common
or preferred shares of beneficial interest, partnership interests, limited
liability company interests, Convertible Securities or other ownership or equity
interests in any entity in the BP Group) in consideration, directly or
indirectly, of Property or other assets (excluding cash) or (II) the proceeds of
any construction loans and/or other secured loans, except construction loans
entered into after an Event of Default exists and continues, which are used to
reimburse (or provide, as applicable) any entity in the BP
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Group for amounts previously expended, or reasonably anticipated to be expended
within a reasonable time period, not to exceed six (6) months unless otherwise
specifically provided for in any applicable construction loan documents, in
connection with any related acquisition, development, rehabilitation or other
similar activity or (III) to the extent not covered in (II) above, as long as no
Event of Default exists, any loan proceeds under any revolving line of credit or
other secured or unsecured loan in connection with or to be used for the
repayment of any debt under any existing revolving line of credit, any
acquisition of Property, working capital, lease commissions, tenant
improvements, capital expenditures or other similar items or purposes.

"Non-Material Breach" shall have the meaning set forth in Section 8.1.

"Notes" means the promissory notes of the Borrower, substantially in the form of
EXHIBIT A hereto, evidencing the obligation of the Borrower to repay the Loans,
and "Note" means any one of such promissory notes issued hereunder.

"Notice of Borrowing" means a notice from Borrower in accordance with Section
2.2.

"Notice of Interest Rate Election" has the meaning set forth in Section 2.5(a).

"Obligations" means all indebtedness, obligations and liabilities of the
Borrower to any of the Banks and the Administrative Agent, individually or
collectively (but without double-counting), under this Agreement and each of the
other Loan Documents and in respect of any of the Loan and the Notes and other
instrument at any time evidencing any thereof, whether existing on the date of
this Agreement or arising or incurred hereafter, direct or indirect, joint or
several, absolute or contingent, matured or unmatured, liquidated or
unliquidated, secured or unsecured, arising by contract, operation of law or
otherwise.

"Other Taxes" means any and all present or future stamp or documentary taxes or
any other excise or property taxes, charges or similar levies arising from any
payment made hereunder or from the execution, delivery or enforcement of, or
otherwise with respect to, this Agreement.

"Parent" means, with respect to any Bank, any Person controlling such Bank.

"Partially-Owned Entity(ies)" shall mean any of the partnerships, associations,
corporations, limited liability companies, trusts, joint ventures or other
business entities in which the Borrower, directly, or indirectly through its
full or partial ownership of another entity, own an equity interest, but which
is not required in accordance with GAAP to be consolidated with the Borrower for
financial reporting purposes.

"Partially-Owned Real Estate Holding Entities" shall mean those Partially-Owned
Entities that own real estate.

"Participant" has the meaning set forth in Section 11.4(c)(1i).
"PBGC" shall mean the Pension Benefit Guaranty Corporation created by Section

4002 of ERISA and any successor entity or entities having similar
responsibilities.
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"Permits" shall mean all governmental permits, licenses, and approvals necessary
for the lawful operation and maintenance of the Real Estate Assets.

"Permitted Liens" shall mean liens permitted by Section 6.2.

"Permitted Property" shall mean a property which is an office property, an
industrial property or a hotel property (including any of such properties being
rehabilitated or expanded), including properties having uses ancillary to any of
the foregoing, including, without limitation, retail and parking facilities
which are ancillary to any such office, industrial or hotel property, and
including, in any event, the Prudential Center in Boston, Massachusetts.

"Person" means an individual, a corporation, a partnership, a limited liability
company, an association, a trust or any other entity or organization, including,
without limitation, a government or political subdivision or an agency or
instrumentality thereof.

"Preferred Creditor Equity" shall mean any Preferred Equity issued by the
Borrower, BPI or any of their respective Consolidated Subsidiaries which has any
of the following characteristics: (i) pursuant to the documents or agreements
under which such Preferred Equity was issued or is governed, the equity terms
include any covenant that the issuer must meet which, if breached, results in a
default permitting acceleration or other acceleration rights; or (ii) pursuant
to the documents or agreements under which such Preferred Equity was issued or
is governed, there are any required dividends or other mandatory payments on the
equity that, if not paid, create acceleration rights in favor of the holder. The
Administrative Agent acknowledges that (i) none of the Preferred Equity which
exists as of the date of this Agreement constitutes Preferred Creditor Equity
and (ii) no subsequently issued Preferred Equity which is issued on
substantially the same terms (including that it contains no terms of the nature
described in clauses (i) and (ii) above), and which is substantially similar in
form and substance, to the Preferred Equity which exists as of the date of this
Agreement shall constitute Preferred Creditor Equity.

"Preferred Equity" shall mean any preferred stock, preferred partnership
interests, preferred member interests or other preferred equity interests issued
by the Borrower, BPI or any of their respective Subsidiaries (including, in any
event, the Preferred Creditor Equity).

"Prime Rate" means the rate of interest per annum publicly announced from time
to time by JPMorgan Chase Bank as its prime rate in effect at its principal
office in New York City; each change in the Prime Rate shall be effective from
and including the date such change is publicly announced as being effective.

"Pro Rata Share" means, with respect to any Bank, a fraction (expressed as a
percentage), the numerator of which shall be the amount of such Bank's
Commitment and the denominator of which shall be the aggregate amount of all of
the Banks' Commitments, as adjusted from time to time in accordance with the
provisions of this Agreement.

"Property" means, with respect to any Person, any real or personal property,
building, facility, structure, equipment or unit, or other asset owned by such
Person.

"Prospectus" shall mean, collectively, the prospectus relating to the common

stock of BPI and included in the Registration Statement, and each preliminary
prospectus relating thereto.
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"Protected Interest Rate Agreement" shall mean an agreement which evidences the
interest protection arrangements required by Section 5.17 hereof, and all
extensions, renewals, modifications, amendments, substitutions and replacements
thereof.

"Rate Period" shall mean the period beginning on the day following delivery to
the Administrative Agent of the annual or quarterly financial statements
required to be delivered pursuant to Section 5.4(a) or (b) and ending two days
after the day on which the next quarterly (or annual, if applicable) financial
statements are delivered to the Administrative Agent.

"RCRA" shall have the meaning set forth in Section 4.7(a).

"Real Estate Assets" shall mean the fixed and tangible properties consisting of
land, buildings and/or other improvements owned or ground-leased by the Borrower
or by any other member of the BP Group (other than BPI, except for the property
located at 100 East Pratt Street, Baltimore, Maryland) at the relevant time of
reference thereto, including, without limitation, the Borrowing Base Properties
at such time of reference, but excluding all leaseholds other than (1)
University Place, Cambridge, Massachusetts and (ii) those leaseholds which are
subject to ground leases having an unexpired term extending to, or beyond, March
31, 2030 (which ground lease unexpired term will include only renewal options
exercisable solely at the ground lessee's option and, if exercisable prior to
the Maturity Date, so exercised). Notwithstanding the foregoing, Real Estate
Assets shall also include each Approved Condominium Property, provided, however,
that University Place shall be includable as a Borrowing Base Property at such
time as it becomes subject to a ground lease having an unexpired term extending
to, or beyond, March 31, 2030.

"Real Estate Assets Under Development" shall mean any Real Estate Assets for
which the Borrower, any of the Borrower's Consolidated Subsidiaries or any
Partially-Owned Entity is actively pursuing construction of one or more
Buildings or other improvements and for which construction is proceeding to
completion without undue delay from Permit denial, construction delays or
otherwise, all pursuant to such Person's ordinary course of business, PROVIDED
that any such Real Estate Asset (or, if applicable, any Building comprising a
portion of any such Real Estate Asset) will no longer be considered a Real
Estate Asset Under Development when a certificate of occupancy has issued for
such Real Estate Asset (or Building) or such Real Estate Asset (or Building) may
otherwise be lawfully occupied for its intended use. Notwithstanding the
foregoing, tenant improvements (where available) to previously constructed
and/or leased Real Estate Assets shall not be considered Real Estate Assets
Under Development.

"Real Property Assets" means as to any Person as of any time, the real property
assets (including, without limitation, interests in participating mortgages in
which such Person's interest therein is characterized as equity according to
GAAP) owned directly or indirectly by such Person at such time.

"Recourse" shall mean, with reference to any obligation or liability, any
liability or obligation that is not Without Recourse to the obligor thereunder,
directly or indirectly. For purposes hereof, a Person shall not be deemed to be
"indirectly" liable for the liabilities or obligations of an obligor solely by
reason of the fact that such Person has an ownership interest in such obligor,
provided that such Person is not otherwise legally liable, directly or
indirectly, for such obligor's
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liabilities or obligations (e.g., by reason of a guaranty or contribution
obligation, by operation of law or by reason of such Person being a general
partner of such obligor).

"Register" has the meaning set forth in Section 11.4(b)(iv).

"Registration Statement" shall mean the registration statement on Form S-11
(File No. 333-25279) with respect to the common stock of BPI, which became
effective in June, 1997.

"Regulation U" means Regulation U of the Board of Governors of the Federal
Reserve System, as in effect from time to time.

"REIT" means a real estate investment trust, as defined under Section 856 of the
Code.

"Related Parties" means, with respect to any specified Person, such Person's
Affiliates and the respective directors, officers, employees, agents and
advisors of such Person and such Person's Affiliates.

"Release" shall have the meaning set forth in Section 4.7(c).

"Required Banks" means at any time Banks having at least 51% of the aggregate
amount of the Commitments or, if the Commitments shall have been terminated,
holding Notes evidencing at least 51% of the aggregate unpaid principal amount
of the Loans, which Banks, however, must include all of the Lead Lenders that
are Banks at the time of such determination.

"Revolving Credit Loan(s)" shall mean each and every revolving credit loan made
or to be made or deemed made by the lenders thereunder to the borrowers
thereunder pursuant to the Existing Revolving Credit Agreement.

"S&P" means Standard & Poor's Ratings Services, a division of The McGraw-Hill
Companies, Inc., or any successor thereto.

"SARA" shall have the meaning set forth in Section 4.7(a).

"SEC" shall mean the Securities and Exchange Commission, or any successor
thereto.

"SEC Filings" shall mean, collectively, (i) the Registration Statement, (ii) the
Prospectus, (iii) each so-called follow-on prospectus filed by BPI with the SEC
from time to time, (v) each Form 10-K and Form 8-K filed by BPI with the SEC
from time to time and (vi) each of the other public forms and reports filed by
BPI with the SEC from time to time.

"Secured Consolidated Total Indebtedness" shall mean, as of any date of
determination, the aggregate principal amount of Consolidated Total Indebtedness
of the Borrower and its Subsidiaries outstanding at such date secured by a Lien
evidenced by a mortgage, deed of trust or other similar security instrument on
properties or other assets of the Borrower or its Subsidiaries, without regard
to Recourse.

"Side Letter" means that certain Side Letter, of even date hereunder, among the
Borrower and the Administrative Agent.
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"Solvent" means, with respect to any Person, that the fair saleable value of
such Person's assets exceeds the Indebtedness of such Person.

"Subsidiary" means any corporation or other entity of which securities or other
ownership interests having ordinary voting power to elect a majority of the
board of directors or other persons performing similar functions are at the time
directly or indirectly owned by the Borrower or BPI.

"Syndication Agent" means Citicorp North America, Inc. in its capacity as
syndication agent hereunder and its permitted successors in such capacity in
accordance with the terms of this Agreement.

"Syndication Letter" means that certain Syndication Letter, of even date
hereunder, among the Borrower and the Administrative Agent.

"Taxes" means any and all present or future taxes, levies, imposts, duties,
deductions, charges or withholdings imposed by any Governmental Authority.

"1031 Exchange" means the Section 1031 tax deferred exchange to be undertaken as
of the Closing Date with respect to the purchase of 399 Park Avenue, which
intends to qualify certain properties to be sold by Borrower, BPI or the
Consolidated Entities within the next one hundred and eighty (180) days for
nonrecognition of gain in whole or in part, or loss, consistent with the United
States Department of Treasury regulations promulgated under Section 1031
thereunder.

"1031 Exchange Documents" shall mean the documents delivered in accordance with
Section 3.1(u), as the same may be amended or replaced, to the extent
permissible pursuant to Section 5.22. "1031 Exchange Entity" means BP 399 Park
Avenue, LLC.

"Term" means the period commencing on the Closing Date and ending on the date
all obligations of the Borrower have been fully satisfied.

"399 Park Avenue" means all the Property purchased pursuant to the 399 Park
Avenue Purchase Agreement.

""399 Park Avenue Acquisition" means the unconditional acquisition of the
Property known as 399 Park Avenue in New York, New York by the Borrower, and the
closing of the transaction contemplated by the 399 Park Avenue Purchase
Agreement.

""399 Park Avenue Purchase Agreement" shall mean that Purchase and Sale Agreement
dated as of August 28, 2002 made between Citibank, N.A., as the seller and BP
399 Park Avenue LLC, as purchaser.

"Transactions" means the execution, delivery and performance by the Borrower of
this Agreement, the borrowing of Loans and the use of the proceeds thereof.
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"Unencumbered Asset" shall mean any Real Estate Asset that on any date of
determination is not subject to any Liens (excluding (i) any such Lien imposed
by the organizational documents of the owner of such asset relating solely to a
restriction on the timing of any sale or refinancing of such Real Estate Asset
which does not materially and adversely affect the value of such Real Estate
Asset and with respect to which the Administrative Agent has been specifically
notified, and (ii) any Permitted Liens).

"Unsecured Consolidated Total Indebtedness" shall mean, as of any date of
determination, the aggregate principal amount of Consolidated Total Indebtedness
of the Borrower and its Subsidiaries outstanding at such date (including,
without limitation, all the Obligations under this Agreement as of such date),
that is not secured by a Lien evidenced by a mortgage, deed of trust or other
similar security interest.

"Unrestricted Cash and Cash Equivalents" shall mean, as of any date of
determination, the sum of (a) the aggregate amount of unrestricted cash then
actually held by the Borrower or any of its Subsidiaries (excluding without
limitation, until forfeited or otherwise entitled to be retained by the Borrower
or any of its Subsidiaries, tenant security and other restricted deposits) and
(b) the aggregate amount of unrestricted cash equivalents (valued at fair market
value) then held by the Borrower or any of its Subsidiaries. As used in this
definition, (i) "unrestricted" means the specified asset is not subject to any
Liens in favor of any Person, PROVIDED that, in any event, cash held in a
designated hotel account which is required to be used by the Borrower or any
Subsidiary in connection with such hotel shall be deemed to be unrestricted
cash, and (ii) "cash equivalents" means that such asset has a liquid, par value
in cash and is convertible to cash on demand. Notwithstanding anything contained
herein to the contrary, the term Unrestricted Cash and Cash Equivalents shall
not include the Commitments of the Banks to make Loans under this Agreement.

"United States" means the United States of America, including the fifty states
and the District of Columbia.

"Value of Unencumbered Assets" shall mean, as at any date of determination, the
sum of (i) the Borrowing Base Value PLUS (ii) Unrestricted Cash and Cash
Equivalents on such date, PLUS (iii) 100% of the value (determined on the
so-called mark-to-market basis) of the Marketable Securities owned by the
Borrower or its Subsidiaries on such date, PROVIDED that (1) the aggregate value
attributable to such Marketable Securities which are not of the type described
in clauses (a), (b) or (c) of Section 6.3 may not exceed 2% of the Consolidated
Total Adjusted Asset Value at any time, and (2) such Marketable Securities must
not be subject to any lock-up or other transfer restrictions.

"Wholly-owned Subsidiary" shall mean any Subsidiary which the Borrower shall at
all times own directly or indirectly (through a Consolidated Subsidiary or
Consolidated Subsidiaries) at least a majority (by number of votes or
controlling interests) of the outstanding voting interests and ninety-nine
percent (99%) of the economic interests. For purposes of this definition, (1)
with respect to any Subsidiary of the Borrower which is a Massachusetts nominee
trust, references to such Subsidiary shall be deemed to be references to the
beneficiary or beneficiaries of such nominee trust, and (ii) the Borrower shall
not be permitted to be released from its Obligations as a Borrower hereunder,
notwithstanding any provision of Section 5.14.
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"Without Recourse" or "without recourse" shall mean, with reference to any
obligation or liability, any obligation or liability for which the obligor
thereunder is not liable or obligated other than as to its interest in a
designated Real Estate Asset or other specifically identified asset only,
subject to such limited exceptions to the non-recourse nature of such obligation
or liability, such as, but not limited to, fraud, misappropriation,
misapplication and environmental indemnities, as are usual and customary in like
transactions involving institutional lenders at the time of the incurrence of
such obligation or liability.

ACCOUNTING TERMS AND DETERMINATIONS. Unless otherwise specified herein,
all accounting terms used herein shall be interpreted, all accounting
determinations hereunder shall be made, and all financial statements required to
be delivered hereunder shall be prepared in accordance with GAAP applied on a
basis consistent (except for changes agreed to by the Borrower's independent
public accountants and the Administrative Agent, such Administrative Agent's
agreement not to be unreasonably withheld, conditioned or delayed) with the most
recent audited consolidated financial statements of the Borrower and the
Consolidated Subsidiaries delivered to the Administrative Agent; provided that,
if the Borrower notifies the Administrative Agent that the Borrower wishes to
amend any covenant in Article V, VI or VII to eliminate the effect of any change
in GAAP on the operation of such covenant (or if the Administrative Agent
notifies the Borrower that the Required Banks wish to amend Article V, VI or VII
for such purpose), then the Borrower's compliance with such covenant shall be
determined on the basis of GAAP in effect immediately before the relevant change
in GAAP became effective, until either such notice is withdrawn or such covenant
is amended in a manner reasonably satisfactory to the Borrower and the Required
Banks.

TYPES OF BORROWINGS. The term "Borrowing" denotes the aggregation of
Loans of one or more Banks to be made to the Borrower pursuant to Article II,
all of which Loans are of the same type (subject to Article X) and, except in
the case of Adjusted Base Rate Loans, have the same initial Interest Period.
Borrowings are classified for purposes of this Agreement by reference to the
pricing of Loans comprising such Borrowing (E.G., an "Adjusted Base Rate
Borrowing" is a Borrowing comprised of Adjusted Base Rate Loans and a
"Eurodollar Borrowing" is a Borrowing comprised of Eurodollar Loans).

THE CREDITS

COMMITMENTS TO LEND. Each Bank severally agrees, on the terms and
conditions set forth in this Agreement, to make Loans to the Borrower pursuant
to this Article II in amounts such that the aggregate principal amount of Loans
by such Bank outstanding shall be in an amount equal to its Commitment. The
Loans shall be in an aggregate principal amount of $1,000,000,000 and shall be
made by the Banks in a single disbursement to the Borrower on the Closing Date,
subject to the terms and conditions set forth in this Agreement. The Borrowing
shall be made from the several Banks ratably in proportion to their respective
Commitments. Any amounts repaid may not be reborrowed.

NOTICE OF BORROWING. With respect to the Borrowing, the Borrower shall

give the Administrative Agent notice by 11:00 a.m. two Business Days before the
Closing Date for a
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Eurodollar Loan and by 11:00 a.m. on the Closing Date for Adjusted Base Rate
Loan, specifying:

the aggregate amount of such Borrowing,

whether the Loans comprising such Borrowing are to be Adjusted Base Rate
Loans or Eurodollar Loans, and

in the case of a Eurodollar Borrowing, the duration of the Interest
Period applicable thereto, subject to the provisions of the definition of
Interest Period.

FUNDING OF LOANS.

Not later than 9:30 a.m. (New York, New York time) on the Closing Date,
each Bank shall make available its share of the Borrowing in Federal funds
immediately available in New York, New York, to the Administrative Agent at its
address referred to in Section 11.1. Notwithstanding the foregoing, if an
Adjusted Base Rate Loan is being funded based on a notice of Borrowing delivered
to the Administrative Agent on the same Business Day, each Bank shall make
available its share of the Borrowing not later than 12:30 p.m. (New York, New
York time) on the Closing Date.

The Administrative Agent shall make available each Borrowing to Borrower
in Federal funds immediately available by no later than 10:00 a.m. on the
Closing Date in accordance with the Notice of Borrowing. Notwithstanding the
foregoing, if an Adjusted Base Rate Loan is being funded based on a notice of
Borrowing delivered to the Administrative Agent on the same Business Day, the
Administrative Agent shall make available each Borrowing not later than 1:00
p.m. (New York, New York time) on the Closing Date.

NOTES.

The Loans of each Bank shall be evidenced by a single Note payable to the
order of such Bank for the account of its Applicable Lending Office.

Each Bank may, by notice to the Borrower and the Administrative Agent,
request that its Loans of a particular type be evidenced by a separate Note in
an amount equal to the aggregate unpaid principal amount of such Loans. Any
additional costs incurred by the Administrative Agent, the Borrower or the Banks
in connection with preparing such a Note (and replacing the single Note referred
to in (a) above) shall be at the sole cost and expense of the Bank requesting
such Note. In the event any Loans evidenced by such a Note are paid in full
prior to the Maturity Date, any such Bank shall return such Note to Borrower.
Each such Note shall be in substantially the form of EXHIBIT A hereto with
appropriate modifications to reflect the fact that it evidences solely Loans of
the relevant type. Upon the execution and delivery of any such Note, any
existing Note payable to such Bank shall be replaced or modified accordingly.
Each reference in this Agreement to the "Note" of such Bank shall be deemed to
refer to and include any or all of such Notes, as the context may require.

Upon receipt of each Bank's Note pursuant to Section 3.1(a), the

Administrative Agent shall forward such Note to such Bank. Each Bank shall
record the date, amount, type and
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maturity of each Loan made by it and the date and amount of each payment of
principal made by the Borrower with respect thereto, and may, if such Bank so
elects in connection with any transfer or enforcement of its Note, endorse on
the appropriate schedule appropriate notations to evidence the foregoing
information with respect to each such Loan then outstanding; provided that the
failure of any Bank to make any such recordation or endorsement shall not affect
the obligations of the Borrower hereunder or under the Notes. Each Bank is
hereby irrevocably authorized by the Borrower so to endorse its Note and to
attach to and make a part of its Note a continuation of any such schedule as and
when required.

The Loans shall mature, and the principal amount thereof shall be due and
payable, on the Maturity Date.

METHOD OF ELECTING INTEREST RATES.

The Loans included in the Borrowing shall bear interest initially at the
type of rate specified by the Borrower in the applicable Notice of Borrowing.
Thereafter, the Borrower may from time to time elect to change or continue the
type of interest rate borne by each Group of Loans (subject in each case to the
provisions of Article X), as follows:

if such Loans are Adjusted Base Rate Loans, the Borrower may elect to convert
all or any portion of such Loans to Eurodollar Loans as of any Business Day;

if such Loans are Eurodollar Loans, the Borrower may elect to convert all or any
portion of such Loans to Adjusted Base Rate Loans and/or elect to continue all
or any portion of such Loans as Eurodollar Loans for an additional Interest
Period or additional Interest Periods, in each case effective on the last day
of the then current Interest Period applicable to such Loans, or on such other
date designated by Borrower in the Notice of Interest Rate Election provided
Borrower shall pay any losses pursuant to Section 2.10.

Each such election shall be made by delivering a notice (a "Notice of Interest
Rate Election") to the Administrative Agent at least one (1) Business Day for
Adjusted Base Rate Loans and three (3) Business Days for Eurodollar Loans (or
two (2) Business Days during the initial Interest Period when converting from
an Adjusted Base Rate Loan to a Eurodollar Loan) before the conversion or
continuation selected in such notice is to be effective . A Notice of Interest
Rate Election may, if it so specifies, apply to only a portion of the
aggregate principal amount of the relevant Group of Loans; PROVIDED that (i)
such portion is allocated ratably among the Loans comprising such Group, (ii)
the portion to which such Notice applies, and the remaining portion to which
it does not apply, are each $500,000 or any larger multiple of $100,000, (iii)
there shall be no more than five (5) Eurodollar Groups of Loans outstanding at
any time, (iv) no Loan may be continued as, or converted into, a Eurodollar
Loan when any Event of Default has occurred and is continuing, and (v) no
Interest Period shall extend beyond the Maturity Date.

Each Notice of Interest Rate Election shall specify:

the Group of Loans (or portion thereof) to which such notice applies;
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the date on which the conversion or continuation selected in such notice is to
be effective, which shall comply with the applicable clause of subsection (a)
above;

if the Loans comprising such Group are to be converted, the new type of Loans
and, if such new Loans are Eurodollar Loans, the duration of the initial
Interest Period applicable thereto; and

if such Loans are to be continued as Eurodollar Loans for an additional Interest
Period, the duration of such additional Interest Period.

Each Interest Period specified in a Notice of Interest Rate Election
shall comply with the provisions of the definition of Interest
Period.

Upon receipt of a Notice of Interest Rate Election from the Borrower
pursuant to subsection (a) above, the Administrative Agent shall notify each
Bank the same day as it receives such Notice of Interest Rate Election of the
contents thereof, the interest rates determined pursuant thereto and the
Interest Periods (if different from those requested by the Borrower) and such
notice shall not thereafter be revocable by the Borrower. If the Borrower fails
to deliver a timely Notice of Interest Rate Election to the Administrative Agent
for any Group of Eurodollar Loans, such Loans shall be converted into Adjusted
Base Rate Loans on the last day of the then current Interest Period applicable
thereto.

INTEREST RATES.

Each Adjusted Base Rate Loan shall bear interest on the outstanding
principal amount thereof, for each day from the date such Loan is made until the
date it is repaid or converted into a Eurodollar Loan pursuant to Section 2.5,
at a rate per annum equal to the Adjusted Base Rate for Adjusted Base Rate Loans
for such day.

Each Eurodollar Loan shall bear interest on the outstanding principal
amount thereof, for each day during the Interest Period applicable thereto, at a
rate per annum equal to the sum of the Applicable Margin for Eurodollar Loans
for such day plus the Adjusted LIBO Rate applicable to such Interest Period.

In the event that, and for so long as, any Event of Default shall have
occurred and be continuing, the outstanding principal amount of the Loans, and,
to the extent permitted by applicable law, overdue interest in respect of all
Loans, shall bear interest at the annual rate equal to the sum of the Adjusted
Base Rate and three percent (3%) (the "Default Rate").

The Administrative Agent shall determine each interest rate applicable to
the Loans hereunder in accordance with the terms of this Agreement. The
Administrative Agent shall give prompt notice to the Borrower and the Banks of
each rate of interest so determined, and its determination thereof shall be
conclusive in the absence of demonstrable error.

Interest on all Loans (other than Adjusted Base Rate Loans) shall be
payable on the last Business Day of each applicable Interest Period (provided
that in the event any Interest Period ends on the date which is more than 90
days after the date on which any Interest Period commences, interest on all
Loans (other than Adjusted Base Rate Loans) shall be payable in
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three month intervals on the last Business Day of every third calendar month
during such Interest Period and on the last day of such Interest Period and the
Maturity Date and interest on Adjusted Base Rate Loans shall be payable on the
last Business Day of each calendar month and the Maturity Date.

MATURITY DATE.

Upon the date of the termination of the Term, any Loans then outstanding
(together with accrued interest thereon and all other Obligations) shall be due
and payable on such date.

PREPAYMENTS.

The Borrower may, on the same Business Day's notice to the Administrative
Agent, if such notice is made by 11:00 a.m. (New York, New York time) on such
Business Day, prepay any Group of Adjusted Base Rate Loans, in whole at any
time, or from time to time in part in amounts aggregating Ten Million Dollars
($10,000,000) or any larger multiple of One Million Dollars ($1,000,000), by
paying the principal amount to be prepaid together with accrued interest thereon
to the date of prepayment. Each such optional prepayment shall be applied to
prepay ratably the Loans of the several Banks included in such Group or
Borrowing.

The Borrower may, upon at least two (2) Business Days' notice to the
Administrative Agent, prepay any Eurodollar Loan as of the last day of the
Interest Period applicable thereto. Except as provided in Article X and except
with respect to any Eurodollar Loan which has been converted to an Adjusted Base
Rate Loan pursuant to Section 10.2, 10.3 or 10.4, the Borrower may not prepay
all or any portion of the principal amount of any Eurodollar Loan prior to the
end of the Interest Period applicable thereto unless the Borrower shall also pay
any applicable expenses pursuant to Section 2.10. Any such prepayment shall be
upon at least two (2) Business Days' notice to the Administrative Agent (the
"Prepayment Notice"). Each such optional prepayment shall be in the amounts set
forth in Section 2.8(a) and shall be applied to prepay ratably the Loans of the
Banks included in any Group of Eurodollar Loans, as designated in the applicable
Prepayment Notice, except that any Eurodollar Loan which has been converted to
an Adjusted Base Rate Loan pursuant to Section 10.2, 10.3 or 10.4 may be prepaid
without ratable payment of the other Loans in such Group of Loans which have not
been so converted.

If, at any time, Net Proceeds are received from any source and in any
amount, then, simultaneously therewith (or as soon thereafter as is reasonably
practicable but not, in any event, more than two (2) Business Days), Borrower
shall repay the outstanding Obligations with such Net Proceeds in an amount
equal to the lesser of (x) the aggregate Net Proceeds and (y) the outstanding
Obligations. Net Proceeds shall be payable as and when the Net Proceeds derived
from one or more transactions equal or exceed an aggregate amount of
$10,000,000. Borrower shall be permitted to designate which Loans, if any, are
to be repaid with any such Net Proceeds. Borrower shall deliver notice if
required and to the extent provided for in the definition of "Net Proceeds" set
forth in Section 1.1 herein.

30



Borrower shall repay the Loans in full upon the earlier of (i) the
Maturity Date and (ii) an Event of Default as set forth in Article VIII herein.

The Borrower may at any time and from time to time cancel all or any part
of the Commitments by the delivery to the Administrative Agent of a notice of
cancellation within the applicable time periods set forth in Sections 2.9(a) and
(b), whereupon, in such event, Borrower shall prepay, as applicable, all or such
portion of Loans outstanding on such date in accordance with the requirements of
Section 2.9(a) and (b), Borrower shall be permitted to designate in its notice
of cancellation which Loans, if any, are to be prepaid. In the event Borrower
receives Net Proceeds prior to the Closing Date, the Commitments shall be
reduced and canceled by the amount of such Net Proceeds, whereupon, all or such
portion of the Commitments, as applicable, shall terminate as to the Banks, pro
rata.

Any amounts so prepaid pursuant to this Section 2.8 may not be
reborrowed. In the event Borrower elects to cancel all or any portion of the
Commitments pursuant to this Section 2.8, such amounts may not be reborrowed.

GENERAL PROVISIONS AS TO PAYMENTS.

The Borrower shall make each payment of principal of and interest on the
Loans and of fees hereunder, not later than 12:00 Noon (New York, New York time)
on the date when due, in Federal or other funds immediately available in New
York, New York, to the Administrative Agent at its address referred to in
Section 11.1. All amounts due hereunder shall be payable, without any
counterclaim, setoff or deduction whatsoever, at the office of Administrative
Agent at the address set forth on the signature page of this Agreement or at
such other place as Administrative Agent may from time to time designate in
writing. Any amounts received after such time on any date may, in the discretion
of the Administrative Agent, be deemed to have been received on the next
succeeding Business Day for purposes of calculating interest thereon. The
Administrative Agent will promptly (and in any event within one (1) Business Day
after receipt thereof) distribute to each Bank its ratable share of each such
payment received by the Administrative Agent for the account of the Banks. If
and to the extent that the Administrative Agent shall receive any such payment
for the account of the Banks on or before 12:00 Noon (New York, New York time)
on any Business Day, and Administrative Agent shall not have distributed to any
Bank its applicable share of such payment on such Business Day, Administrative
Agent shall distribute such amount to such Bank together with interest thereon,
for each day from the date such amount should have been distributed to such Bank
until the date Administrative Agent distributes such amount to such Bank, at the
Federal Funds Rate. Whenever any payment of principal of, or interest on the
Adjusted Base Rate Loans or of fees shall be due on a day which is not a
Business Day, the date for payment thereof shall be extended to the next
succeeding Business Day. Whenever any payment of principal of, or interest on,
the Eurodollar Loans shall be due on a day which is not a Business Day, the date
for payment thereof shall be extended to the next succeeding Business Day unless
such Business Day falls in another calendar month, in which case the date for
payment thereof shall be the next preceding Business Day. If the date for any
payment of principal is extended by operation of law or otherwise, interest
thereon shall be payable for such extended time.
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Unless the Administrative Agent shall have received notice from the
Borrower prior to the date on which any payment is due to the Banks hereunder
that the Borrower will not make such payment in full, the Administrative Agent
may assume that the Borrower has made such payment in full to the Administrative
Agent on such date and the Administrative Agent may, in reliance upon such
assumption, cause to be distributed to each Bank on such due date an amount
equal to the amount then due such Bank. If and to the extent that the Borrower
shall not have so made such payment, each Bank shall repay to the Administrative
Agent forthwith on demand such amount distributed to such Bank together with
interest thereon, for each day from the date such amount is distributed to such
Bank until the date such Bank repays such amount to the Administrative Agent, at
the Federal Funds Rate.

FUNDING LOSSES. If the Borrower makes any payment of principal with
respect to any Eurodollar Loan (pursuant to Article II, VIII or X or otherwise)
on any day other than the last day of the Interest Period applicable thereto or
if Borrower shall deliver a Notice of Interest Rate Election specifying that a
Eurodollar Loan shall be converted on a date other than the last day of the then
current Interest Period applicable thereto, the Borrower shall reimburse each
Bank within 15 days after certification of such Bank of such loss or expense
(which shall be delivered by each such Bank to Administrative Agent for delivery
to Borrower) for any resulting actual loss or expense incurred by it (or by an
existing Participant in the related Loan), including, without limitation, any
actual loss incurred in obtaining, liquidating or employing deposits from third
parties related to such Eurodollar Loan, but excluding loss of margin for the
period after any such payment, provided that such Bank shall have delivered to
Administrative Agent and Administrative Agent shall have delivered to the
Borrower a certification as to the amount of such actual loss or expense, which
certification shall set forth in reasonable detail the basis for and calculation
of such actual loss or expense and shall be conclusive in the absence of
demonstrable error.

COMPUTATION OF INTEREST AND FEES. All interest and fees hereunder shall
be computed on the basis of a year of 360 days, except that interest computed by
reference to the Adjusted Base Rate at times when the Adjusted Base Rate is
based on the Prime Rate shall be computed on the basis of a year of 365 days (or
366 days in a leap year), and in each case shall be payable for the actual
number of days elapsed (including the first day but excluding the last day). The
applicable interest and fees shall be determined by the Administrative Agent in
accordance with the terms of this Agreement, and such determination shall be
conclusive absent manifest error.

PRO RATA TREATMENT. 1. Subject to Section 8.4, if at any time
insufficient funds are received by and available to the Administrative Agent to
pay fully all amounts of principal, interest and fees then due hereunder, such
funds shall be applied (i) first, towards payment of interest and fees then due
hereunder, ratably among the parties entitled thereto in accordance with the
amounts of interest and fees then due to such parties, and (ii) second, towards
payment of principal then due hereunder, ratably among the parties entitled
thereto in accordance with the amounts of principal then due to such parties.

If any Bank shall obtain payment in respect of any principal of or
interest on any of its Loans resulting in such Bank receiving payment of a
greater proportion of the aggregate amount of its Loans and accrued interest
thereon than the proportion received by any other Bank,
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then the Bank receiving such greater proportion shall purchase (for cash at face
value) participations in the Loans of other Banks to the extent necessary so
that the benefit of all such payments shall be shared by the Banks ratably in
accordance with the aggregate amount of principal of and accrued interest on
their respective Loans; PROVIDED that (i) if any such participations are
purchased and all or any portion of the payment giving rise thereto is
recovered, such participations shall be rescinded and the purchase price
restored to the extent of such recovery, without interest, and (ii) the
provisions of this paragraph shall not be construed to apply to any payment made
by the Borrower pursuant to and in accordance with the express terms of this
Agreement or any payment obtained by a Bank as consideration for the assignment
of or sale of a participation in any of its Loans to any assignee or
participant, other than to the Borrower or any Subsidiary or Affiliate thereof
(as to which the provisions of this paragraph shall apply).

If any Bank shall fail to make any payment required to be made by it
pursuant to Section 2.9(b), then the Administrative Agent may, in its discretion
(notwithstanding any contrary provision hereof), apply any amounts thereafter
received by the Administrative Agent for the account of such Bank to satisfy
such Bank's obligations under Section 2.9(b) until all such unsatisfied
obligations are fully paid.

CONDITIONS TO CLOSING

CONDITIONS TO CLOSING. The closing hereunder and the obligation of the
Bank to make a loan shall occur on the date when each of the following
conditions is satisfied (or waived in writing by the Administrative Agent and
the Banks), each document to be dated the Closing Date unless otherwise
indicated. Each of the following conditions shall be satisfied by Borrower on or
before the Closing Date:

the Borrower shall have executed and delivered to the Administrative
Agent a Note for the account of each Bank dated on or before the Closing Date
complying with the provisions of Section 2.4;

the Borrower, each of the Arrangers and the Banks shall have executed and
delivered to the Borrower and the Administrative Agent a duly executed original
of this Agreement;

the Administrative Agent shall have received an opinion of Goodwin
Procter LLP, counsel for the Borrower and BPI, reasonably acceptable to the
Administrative Agent, the Banks and their counsel;

the Administrative Agent shall have received all documents the
Administrative Agent may reasonably request relating to the existence of the
Borrower and BPI, the authority for and the validity of this Agreement and the
other Loan Documents, the incumbency of officers executing this Agreement and
the other Loan Documents and any other matters relevant hereto, all in form and
substance satisfactory to the Administrative Agent. Such documentation shall
include, without limitation, the Agreement of Limited Partnership of the
Borrower, as well as the
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Certificate of Limited Partnership of the Borrower, both as amended, modified or
supplemented to the Closing Date, certified to be true, correct and complete by
a senior officer of the Borrower as of a date not more than ten (10) days prior
to the Closing Date, together with a certificate of existence as to the Borrower
from the Secretary of State (or the equivalent thereof) of Delaware, to be dated
not more than thirty (30) days prior to the Closing Date, as well as the By-Laws
and the Certificate of Incorporation of BPI, both as amended, modified or
supplemented to the Closing Date, certified to be true, correct and complete by
a senior officer of BPI as of a date not more than ten (10) days prior to the
Closing Date, together with a certificate of existence as to BPI from the
Secretary of State (or the equivalent thereof) of Delaware, to be dated not more
than thirty (30) days prior to the Closing Date;

the Borrower and BPI each shall have executed a solvency certificate
acceptable to the Administrative Agent;

the Administrative Agent shall have received all certificates, agreements
and other documents and papers referred to in this Section 3.1, unless otherwise
specified, in sufficient counterparts, satisfactory in form and substance to the
Administrative Agent in its sole discretion;

the Borrower shall have taken all actions required to authorize the
execution and delivery of this Agreement and the other Loan Documents and the
performance thereof by the Borrower, and BPI shall have taken all actions
required to authorize the execution and delivery of the other Loan Documents by
the Borrower and the performance thereof by the same;

the Banks shall be satisfied that neither the Borrower, BPI nor any
Consolidated Subsidiary is subject to any present or contingent environmental
liability which could have a Material Adverse Effect and the Borrower shall have
delivered a certificate so stating;

the Administrative Agent shall have received, for its and any other
Bank's account, all fees, costs and expenses due and payable pursuant to the Fee
Letter (and all of such terms are incorporated herein) on or before the Closing
Date, and the reasonable fees and expenses accrued through the Closing Date of
the Administrative Agent, including the fees and expenses of its counsel, Jones,
Day, Reavis & Pogue, shall have been paid on or before the Closing Date;

the Borrower shall have delivered copies of all consents, licenses and
approvals, if any, required in connection with the execution, delivery and
performance by the Borrower and BPI, and the validity and enforceability, of the
Loan Documents, or in connection with any of the transactions contemplated
thereby, and such consents, licenses and approvals shall be in full force and
effect;

no Default or Event of Default shall have occurred;
the Borrower shall have delivered a certificate in form acceptable to

Administrative Agent showing compliance with the requirements of Article VII as
of the Closing Date.
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the Side Letter shall have been fully executed and delivered to the
Administrative Agent;

receipt by the Administrative Agent of a Notice of Borrowing as required
by Section 2.2;

immediately after such Borrowing, the aggregate outstanding principal
amount of the Loans will not exceed the aggregate amount of the Commitments;

the receipt by Borrower of any required consents, approvals or waivers
under any existing loan facility of Borrower, including but not limited to the
Existing Revolving Credit Agreement for the consummation of the 399 Park Avenue
Acquisition, including without limitation any waiver required to be delivered by
the lenders under the Existing Revolving Credit Agreement as a consequence of
Section 10.6(b) therein, if failure to receive any such waiver would result in a
default or event of default thereunder;

the 399 Park Avenue Acquisition shall have been unconditionally
consummated upon (or otherwise in connection with) the advance of such Borrowing
to Borrower (it being acknowledged that the proceeds of the Loans shall be used
to pay a portion of the purchase price for 399 Park Avenue);

the Administrative Agent shall have received such documents and
certificates as the Administrative Agent or its counsel may reasonably request
in a form acceptable to the Administrative Agent, including, but not limited to,
the 399 Park Avenue Purchase Agreement and any other document related to the 399
Park Avenue Acquisition;

the Administrative Agent shall have completed all investigations of the
Borrower, BPI and its Subsidiaries and 399 Park Avenue as the Administrative
Agent or its counsel may deem to be necessary;

the representations and warranties of the Borrower contained in this
Agreement (other than representations and warranties which expressly operate as
of a different date), shall be true and correct in all material respects on the
Closing Date; and

399 Park Avenue shall have been conveyed (or, in connection with the
funding of the Loans, shall be conveyed) to the 1031 Exchange Entity in
connection with the 1031 Exchange pursuant to documents delivered to the
Administrative Agent (such documents, the "1031 Exchange Documents").

In connection with Section 3.1(j), the Lead Lenders hereby waive the
limitations imposed under Section 10.6(b) of the Existing Revolving
Credit Agreement solely with respect to the 399 Park Avenue
Acquisition and hereby consent to the inclusion of 399 Park Avenue
in the financial covenants and definitions within the Existing
Revolving Credit Agreement in a manner substantially identical to
that contained in this Agreement. Notwithstanding Section 3.1(p) to
the contrary, if Borrower uses diligent efforts to obtain any waiver
required as a consequence of Section 10.6(b) of
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the Existing Revolving Credit Agreement, such Section 10.6(b) waiver
is not obtained prior to the Closing Date, the receipt of such
waiver shall not be a condition precedent to such funding if the
outstanding balance, including letters of credit, under the Existing
Revolving Credit Agreement at such time is $0, and remains $0 until
the requisite waivers are obtained, and no default or event of
default under the Existing Revolving Credit Agreement as a result
thereof shall be a Default or Event of Default herein.

REPRESENTATIONS AND WARRANTIES

In order to induce the Administrative Agent, and each of the other Banks which
is or may become a party to this Agreement to make the Loans, the Borrower makes
the following representations and warranties as of the Closing Date. Such
representations and warranties shall survive the effectiveness of this
Agreement, the execution and delivery of the other Loan Documents and the making
of the Loans.

EXISTENCE AND POWER. BPLP is a limited partnership, duly formed and
validly existing as a limited partnership under the laws of the State of
Delaware and has all powers and all material governmental licenses,
authorizations, consents and approvals required to own its property and assets
and carry on its business as now conducted or as it presently proposes to
conduct and has been duly qualified and is in good standing in every
jurisdiction in which the failure to be so qualified and/or in good standing is
likely to have a Material Adverse Effect. BPI is a corporation, duly formed and
validly existing as a corporation under the laws of the State of Delaware and
has all powers and all material governmental licenses, authorizations, consents
and approvals required to own its property and assets and carry on its business
as now conducted or as it presently proposes to conduct and has been duly
qualified and is in good standing in every jurisdiction in which the failure to
be so qualified and/or in good standing is likely to have a Material Adverse
Effect. Each Borrower entity other than BPLP is limited partnership, general
partnership, nominee trust or limited liability company, as the case may be,
under the laws of the state of its organization, and has all powers and all
material governmental licenses, authorizations, consents and approvals required
to own its property and assets and carry on its business as now conducted or as
it presently proposes to conduct and has been duly qualified and is in good
standing in every jurisdiction in which the failure to be so qualified and/or in
good standing is likely to have a Material Adverse Effect, unless to the extent
the extent the failure to comply with any of the foregoing would be a
Non-Material Breach.

POWER AND AUTHORITY. BPLP has the partnership power and authority to
execute, deliver and carry out the terms and provisions of each of the Loan
Documents to which it is a party and has taken all necessary partnership action,
if any, to authorize the execution and delivery on behalf of itself and the
other entities that are Borrower, to the extent applicable, and the performance
by itself and the other entities that are Borrower, to the extent applicable, of
such Loan Documents. BPI has the corporate power and authority to execute,
deliver and carry out the terms and provisions of each of the Loan Documents to
which it is a party and has taken all the necessary corporate action, if any, to
authorize the execution and delivery on behalf of

36



itself and each entity that is Borrower, to the extent applicable, and the
performance by itself and each entity that is Borrower, to the extent
applicable, of such Loan Documents. The Borrower and BPI each have duly executed
and delivered each Loan Document to which it is a party in accordance with the
terms of this Agreement, and each such Loan Document constitutes the legal,
valid and binding obligation of the Borrower and BPI, as the case may be,
enforceable in accordance with its terms, except as enforceability may be
limited by applicable insolvency, bankruptcy or other laws affecting creditors
rights generally, or general principles of equity, whether such enforceability
is considered in a proceeding in equity or at law. BPI has the power and
authority to execute, deliver and carry out the terms and provisions of each of
the Loan Documents to which it is a party and has taken all necessary action to
authorize the execution, delivery and performance of such Loan Documents. BPI
has the power and authority to execute, deliver and carry out the terms and
provisions of each of the Loan Documents on behalf of each entity that is
Borrower, to the extent applicable, to which such entity that is Borrower is a
party and has taken all necessary action to authorize the execution and delivery
on behalf of each entity that is Borrower, to the extent applicable and the
performance by such entity that is Borrower of such Loan Documents. Each entity
that is Borrower other than BPLP has the power and authority to execute, deliver
and carry out the terms and provisions of each of the Loan Documents to which it
is a party and has taken all necessary action to authorize the execution,
delivery and performance of such Loan Documents, unless to the extent the extent
the failure to comply with any of the foregoing would be a Non-Material Breach.

NO VIOLATION.

Neither the execution, delivery or performance by or on behalf of the Borrower
of the Loan Documents to which it is a party, nor compliance by the Borrower
with the terms and provisions thereof nor the consummation of the transactions
contemplated by the Loan Documents, including but not limited to the 399 Park
Avenue Acquisition (i) will materially contravene any applicable provision of
any law, statute, rule, regulation, order, writ, injunction or decree of any
court or governmental instrumentality, (ii) will materially conflict with or
result in any breach of, any of the terms, covenants, conditions or provisions
of, or constitute a default under, or result in the creation or imposition of
(or the obligation to create or impose) any Lien upon any of the property or
assets of the Borrower or any of the Consolidated Subsidiaries pursuant to the
terms of any indenture, mortgage, deed of trust, or other agreement or other
instrument to which the Borrower (or of any partnership of which the Borrower
is a partner) or any of the Consolidated Subsidiaries is a party or by which
it or any of its property or assets is bound or to which it is subject (except
for such breaches and defaults under loan agreements which the lenders
thereunder have agreed to forbear pursuant to valid forbearance agreements),
or (iii) will cause a material default by the Borrower under any
organizational document of any Person in which the Borrower has an interest,
or cause a material default under the Borrower's agreement or certificate of
limited partnership, the consequences of which conflict, breach or default
would have a Material Adverse Effect, or result in or require the creation or
imposition of any Lien whatsoever upon any Property (except as contemplated
herein), in the case of each entity that is Borrower other than BPLP, in each
case to the extent required to avoid a Non-Material Breach.

Neither the execution, delivery or performance by BPI of the Loan Documents to

which it is a party, nor compliance by BPI with the terms and provisions
thereof nor the consummation of
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the transactions contemplated by the Loan Documents, including but not limited
to the 399 Park Avenue Acquisition (i) will materially contravene any
applicable provision of any law, statute, rule, regulation, order, writ,
injunction or decree of any court or governmental instrumentality, (ii) will
materially conflict with or result in any breach of, any of the terms,
covenants, conditions or provisions of, or constitute a default under, or
result in the creation or imposition of (or the obligation to create or
impose) any Lien (except any Permitted Lien) upon any of the property or
assets of BPI or any of the Consolidated Subsidiaries pursuant to the terms of
any indenture, mortgage, deed of trust, or other agreement or other instrument
to which BPI (or of any partnership of which BPI is a partner) or any of the
Consolidated Subsidiaries is a party or by which it or any of its property or
assets is bound or to which it is subject (except for such breaches and
defaults under loan agreements which the lenders thereunder have agreed to
forbear pursuant to valid forbearance agreements), or (iii) will cause a
material default by BPI under any organizational document of any Person in
which BPI has an interest, except to the extent such conflict, breach or
default would have a Material Adverse Effect, or result in or require the
creation or imposition of any Lien whatsoever upon any Property (except as
contemplated herein).

FINANCIAL INFORMATION.

The consolidated balance sheet of BPI as of December 31, 2001, and the related
statements of operations and cash flows of BPI for the Fiscal Year then ended,
reported on by PricewaterhouseCoopers LLP, fairly present, the consolidated
financial position of BPI as of such date and the consolidated results of
operations and cash flows for such Fiscal Year. The consolidated unaudited
balance sheet of BPI as of June 30, 2002, and the related statements of
operations and cash flows of BPI for the Fiscal Quarter then ended, fairly
present, the consolidated financial position of BPI as of such date and the
consolidated results of operations and cash flows for such Fiscal Year.

Since December 31, 2001, (i) except as may have been disclosed in writing to the
Banks, no change in the business, condition, operations or prospects of
Borrower, BPI or any of the Consolidated Subsidiaries (financial or otherwise)
has occurred which would or could have a Material Adverse Effect, and (ii)
except as set forth on Schedule 4.4(b), neither the Borrower nor BPI has
incurred any material indebtedness or guaranty on or before the Closing Date.

LITIGATION. Except as previously disclosed by the Borrower in writing to
the Banks or as set forth on Schedule 4.5, there is no action, suit, proceeding
or investigation pending against, or to the knowledge of the Borrower threatened
against or affecting, (i) the Borrower, BPI or any of the Consolidated
Subsidiaries, (ii) the Loan Documents or any of the transactions contemplated by
the Loan Documents, including but not limited to the 399 Park Avenue
Acquisition, or (iii) any of their assets, before any court or arbitrator or any
governmental body, agency or official; unless any of the foregoing would be
constitute a Non-Material Breach. As of the Closing Date, no such action, suit
or proceeding exists.
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COMPLIANCE WITH ERISA.

Except as disclosed in the SEC Filings, neither Borrower, BPI nor any ERISA
Affiliate maintains or contributes to any Employee Benefit Plan, Multiemployer
Plan or Guaranteed Pension Plan.

The transactions contemplated by the Loan Documents, including but not limited
to the 399 Park Avenue Acquisition, will not constitute a nonexempt prohibited
transaction (as such term is defined in Section 4975 of the Code or Section
406 of ERISA) that could subject the Administrative Agent or any of the Banks
to any tax or penalty on prohibited transactions imposed under Section 4975 of
the Code or Section 502(i) of ERISA and such transactions will not otherwise
result in the Administrative Agent or any of the Banks being deemed in
violation of Sections 404 or 406 of ERISA or Section 4975 of the Code or in
the Administrative Agent or any of the Banks being a fiduciary or party in
interest under ERISA or a "disqualified person" as defined in Section
4975(e)(2) of the Code with respect to an "employee benefit plan" within the
meaning of Section 3(3) of ERISA or a "plan" within the meaning of Section
4975(e) (1) of the Code. No assets of Borrower constitute "assets" (within the
meaning of ERISA or Section 4975 of the Code, including, but not limited to,
29 C.F.R. Section 2510.3-101 or any successor regulation thereto) of an
"employee benefit plan" within the meaning of Section 3(3) of ERISA or a
"plan" within the meaning of Section 4975(e)(1) of the Code. In addition to
the prohibitions set forth in this Agreement and the other Loan Documents,
and not in limitation thereof, Borrower covenants and agrees that Borrower
shall not use any "assets" (within the meaning of ERISA or Section 4975 of
the Code, including but not limited to 29 C.F.R. Section 2510.3-101) of an
"employee benefit plan" within the meaning of Section 3(3) of ERISA or a
"plan" within the meaning of Section 4975(e)(1) of the Code to repay or
secure the Note, the Loan, or the Obligations.

ENVIRONMENTAL. The Borrower has caused Phase I and other environmental
assessments (collectively, the "Environmental Reports") to be conducted and/or
taken other steps to investigate the past and present environmental condition
and usage of the Real Estate Assets. Based upon such Environmental Reports, to
the Borrower's knowledge, except as identified in such Environmental Reports,
the Borrower makes the following representations and warranties:

None of the Borrower, its Subsidiaries, BPI or any operator of the Real
Estate Assets or any portion thereof, or any operations thereon is in material
violation, or alleged material violation, of any judgment, decree, order, law,
license, rule or regulation pertaining to environmental matters, including
without limitation, those arising under the Resource Conservation and Recovery
Act ("RCRA"), the Comprehensive Environmental Response, Compensation and
Liability Act of 1980 as amended ("CERCLA"), the Superfund Amendments and
Reauthorization Act of 1986 ("SARA"), the Federal Clean Water Act, the Federal
Clean Air Act, the Toxic Substances Control Act, or any state or local statute,
regulation, ordinance, order or decree relating to health, safety or the
environment (hereinafter "Environmental Laws"), which violation or alleged
violation has, or its remediation would have, by itself or when aggregated with
all such other violations or alleged violations, a Material Adverse Effect, or
constitutes a Disqualifying Environmental Event with respect to any of the
Borrowing Base Properties.
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None of the Borrower, BPI or any of their respective Subsidiaries has
received written notice from any third party, including, without limitation,
any federal, state or local governmental authority, (i) that it has been
identified by the United States Environmental Protection Agency as a
potentially responsible party under CERCLA with respect to a site listed on
the National Priorities List, 40 C.F.R. Part 300 Appendix B (1986), (i) that
any hazardous waste, as defined by 42 U.S.C. Section 9601(5), any hazardous
substances as defined by 42 U.S.C. Section 9601(14), any pollutant or
contaminant as defined by 42 U.S.C. Section 9601(33) or any toxic substances,
0il or hazardous materials or other chemicals or substances regulated by any
Environmental Laws ('"Hazardous Substances") which it has generated,
transported or disposed of have been found at any site at which a federal,
state or local agency or other third party has conducted or has ordered that
the Borrower, BPI or any of their respective Subsidiaries conduct a remedial
investigation, removal or other response action pursuant to any Environmental
Law, or (iii) that it is or shall be a named party to any claim, action,
cause of action, complaint, or legal or administrative proceeding (in each
case, contingent or otherwise) arising out of any third party's incurrence of
costs, expenses, losses or damages of any kind whatsoever in connection with
the release of Hazardous Substances, which event described in any such notice
would have a Material Adverse Effect, or constitutes a Disqualifying
Environmental Event with respect to any of the Borrowing Base Properties.

(1) No portion of the Real Estate Assets has been used for the handling,
processing, storage or disposal of Hazardous Substances except in material
accordance with applicable Environmental Laws; and no underground tank or other
underground storage receptacle for Hazardous Substances is located on any
portion of any Real Estate Assets except in material accordance with applicable
Environmental Laws, (ii) in the course of any activities conducted by the
Borrower, BPI, their respective Subsidiaries or the operators of their
respective properties or any ground or space tenants on any Real Estate Asset,
no Hazardous Substances have been generated or are being used on such Real
Estate Asset except in material accordance with applicable Environmental Laws,
(iii) there has been no present or, to the best of Borrower's knowledge, past
releasing, spilling, leaking, pumping, pouring, emitting, emptying, discharging,
injecting, escaping, disposing or dumping (a "Release") or threatened Release of
Hazardous Substances on, upon, into or from the Real Estate Assets in violation
of applicable Environmental Laws, (iv) to the best of Borrower's knowledge,
there have been no Releases in violation of applicable Environmental Laws upon,
from or into any real property in the vicinity of any of the Real Estate Assets
which, through soil or groundwater contamination, may have come to be located on
such Real Estate Asset, and (v) to the best of Borrower's Knowledge, any
Hazardous Substances that have been generated on any of the Real Estate Assets
during ownership thereof by the Borrower, BPI their respective Subsidiaries or
the operations of their respective properties have been transported off-site
only in compliance with all applicable Environmental Laws; any of which events
described in clauses (i) through (v) above would have a Material Adverse Effect,
or constitutes a Disqualifying Environmental Event with respect to any of the
Borrowing Base Properties. Notwithstanding that the representations contained
herein are limited to the knowledge of the Borrower, any such limitation shall
not affect the covenants specified in Section 5.11 or elsewhere in this
Agreement.

None of the Borrower, BPI or any of the Real Estate Assets is subject to
any applicable Environmental Law requiring the performance of Hazardous
Substances site assessments, or the removal or remediation of Hazardous
Substances, or the giving of notice to
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any governmental agency or the recording or delivery to other Persons of an
environmental disclosure document or statement, by virtue of the transactions
set forth herein and contemplated hereby, or as a condition to the effectiveness
of any other transactions contemplated hereby, in each case including but not
limited to the 399 Park Avenue Acquisition, .

TAXES. The Borrower, BPI and the Consolidated Subsidiaries have filed all
United States Federal income tax returns and all other material tax returns
which are required to be filed by them and have paid all taxes due pursuant to
such returns or pursuant to any assessment received by the Borrower, BPI or any
Consolidated Subsidiary, except such taxes, if any, as are reserved against in
accordance with GAAP, such taxes as are being contested in good faith by
appropriate proceedings or such taxes, the failure to make payment of which when
due and payable will not have, in the aggregate, a Material Adverse Effect. The
charges, accruals and reserves on the books of the Borrower, BPI and the
Consolidated Subsidiaries in respect of taxes or other governmental charges are,
in the reasonable opinion of the Borrower, adequate.

FULL DISCLOSURE. All information heretofore furnished by the Borrower and
BPI to the Administrative Agent or any Bank for purposes of or in connection
with this Agreement or any transaction specifically contemplated hereby or
thereby, including but not limited to the 399 Park Avenue Acquisition, is true
and accurate in all material respects on the date as of which such information
is stated or certified, except as would constitute a Non-Material Breach. The
Borrower has disclosed to the Administrative Agent, in writing, any and all
facts which have or may have (to the extent the Borrower can now reasonably
foresee) a Material Adverse Effect.

SOLVENCY. On the Closing Date and after giving effect to the transactions
contemplated by the Loan Documents occurring on the Closing Date, including but
not limited to the 399 Park Avenue Acquisition, BPLP and BPI , will be Solvent,
and, those entities that are Borrower other than BPLP and BPI will be Solvent
unless the failure of those entities that are Borrower other than BPLP and BPI
to be Solvent would be a Non-Material Breach.

USE OF PROCEEDS. All proceeds of the Loans will be used by the Borrower
only in accordance with the provisions hereof. Neither the making of any Loan
nor the use of the proceeds thereof will violate or be inconsistent with the
provisions of regulations T, U, or X of the Federal Reserve Board.

GOVERNMENTAL APPROVALS. No order, consent, approval, license,
authorization, or validation of, or filing, recording or registration with, or
exemption by, any governmental or public body or authority, or any subdivision
thereof, is required to authorize, or is required in connection with the
execution, delivery and performance of any Loan Document or, to the knowledge of
Borrower, BPI or the Consolidated Subsidiaries, the consummation of any of the
transactions contemplated thereby, including but not limited to the 399 Park
Avenue Acquisition, other than those that have already been duly made or
obtained and remain in full force and effect or those which, if not made or
obtained, would not have a Material Adverse Effect;

INVESTMENT COMPANY ACT; PUBLIC UTILITY HOLDING COMPANY ACT. Neither the
Borrower, BPI nor any Consolidated Subsidiary is (x) an "investment company" or
a company "controlled" by an "investment company", within the meaning of the
Investment Company Act of 1940, as amended, (y) a "holding company" or a
"subsidiary company" of a "holding
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company" or an "affiliate" of either a "holding company" or a "subsidiary
company" within the meaning of the Public Utility Holding Company Act of 1935,
as amended, or (z) subject to any other federal or state law or regulation which
purports to restrict or regulate its ability to borrow money.

PRINCIPAL OFFICES. As of the Closing Date, the principal office, chief
executive office and principal place of business of BPLP is 111 Huntington
Avenue, Boston, Massachusetts 02199.

REIT STATUS. BPI is qualified and BPI intends to continue to qualify as a
real estate investment trust under the Code.

PATENTS, FRANCHISES, TRADEMARKS, ETC. Except to the extent the failure or
breach of such representation or warranty constitutes a Non-Material Breach the
Borrower has obtained and holds in full force and effect all patents,
franchises, licenses, trademarks, servicemarks, trade names, copyrights and
other such rights, free from burdensome restrictions, which are necessary for
the operation of its business substantially as presently conducted.

JUDGMENTS. As of the Closing Date, there are no final, nonappealable
judgments or decrees in an aggregate amount of Ten Million Dollars ($10,000,000)
or more which have been entered by a court or courts of competent jurisdiction
and which remain unsatisfied and outstanding for in excess of thirty (30) days
against BPI or the Borrower or, to the extent such judgment would be recourse to
BPI or Borrower, any of the Consolidated Subsidiaries (other than judgments as
to which, and only to the extent, a reputable insurance company has acknowledged
coverage of such claim in writing or which have been paid or stayed).

NO DEFAULT. No Event of Default or Default exists under or with respect
to any Loan Document and, to the knowledge of Borrower, BPI or the Consolidated
Subsidiaries, the Borrower, BPI or the Consolidated Subsidiaries is not in
default in any material respect beyond any applicable grace period under or with
respect to any other material agreement, instrument or undertaking to which it
is a party or by which it or any of its property is bound in any respect, the
existence of which default is likely to result in a Material Adverse Effect.

COMPLIANCE WITH LAW. To the Borrower's knowledge, except as would
constitute a Non-Material Breach, the Borrower and each of its Real Property
Assets are in compliance with all laws, rules, regulations, orders, judgments,
writs and decrees, including, without limitation, all building and zoning
ordinances and codes.

NO BURDENSOME RESTRICTIONS. Except as may have been disclosed by the
Borrower in writing to the Banks, to the knowledge of Borrower, BPI or the
Consolidated Subsidiaries, Borrower, BPI or the Consolidated Subsidiaries is not
a party to any agreement or instrument or subject to any other obligation or any
charter or corporate or partnership restriction, as the case may be, except as
would, individually or in the aggregate, constitute a Non-Material Breach.

BROKERS' FEES. The Borrower has not dealt with any broker or finder with
respect to the entering into of this Agreement, and the Borrower has not done
any act, had any negotiations or conversation, or made any agreements or
promises which will in any way create
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or give rise to any obligation or liability for the payment by the Borrower of
any brokerage fee, charge, commission or other compensation to any party with
respect to the entering into of this Agreement, other than the fees payable to
the Administrative Agent, the Documentation Agent, the Syndication Agent and the
Banks, and certain other Persons as previously disclosed in writing to the
Administrative Agent and certain fees relating to the 399 Park Avenue
Acquisition.

ORGANIZATIONAL DOCUMENTS. As of the Closing Date, BPI is the sole general
partner of BPLP and holds (directly or indirectly) not less than a 70% ownership
interest in BPLP as of the Closing Date.

AFFIRMATIVE COVENANTS OF THE BORROWER AND BPI

The Borrower for itself and on behalf of BPI and their respective Subsidiaries
(if and to the extent expressly included in any Section contained in this
Article V) covenants and agrees that, so long as any Bank has any Commitment
hereunder or any Obligations remain unpaid:

PUNCTUAL PAYMENT. The Borrower will duly and punctually pay or cause to
be paid the principal and interest on the Loans and all interest, fees, charges
and other amounts provided for in this Agreement and the other Loan Documents,
all in accordance with the terms of this Agreement, the Notes, and the other
Loan Documents.

MAINTENANCE OF OFFICE. Each of the Borrower and BPI will maintain its
chief executive office in Boston, Massachusetts, or at such other place in the
United States of America as each of them shall designate by written notice to
the Administrative Agent to be delivered within fifteen (15) days of any change
of chief executive office, where, subject to Section 11.1, notices,
presentations and demands to or upon the Borrower and BPI in respect of the Loan
Documents may be given or made.

RECORDS AND ACCOUNTS. Each of the Borrower and BPI will (a) keep, and
cause each of the Consolidated Subsidiaries to keep, true and accurate records
and books of account in which full, true and correct entries in all material
respects will be made in accordance with GAAP and (b) maintain adequate accounts
and reserves for all taxes (including income taxes), contingencies, depreciation
and amortization of its properties and the properties of its Subsidiaries; all
of such reserves may be unfunded.

FINANCIAL STATEMENTS, CERTIFICATES AND INFORMATION. The Borrower will
deliver and cause BPI to deliver (as applicable) to the Administrative Agent
(with copies to the Administrative Agent for each Bank):

as soon as practicable, but in any event not later than ninety (90) days after
the end of each Fiscal Year of BPI, the audited consolidated balance sheet of
BPI and the Consolidated Subsidiaries at the end of such year, and the related
audited consolidated statements of income, changes in shareholder's equity and
cash flows for the year then ended, in each case, setting forth in comparative
form the figures as of the end of and for the previous Fiscal Year and all
such statements to be in reasonable detail, prepared in accordance with GAAP,
and, in each case,
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accompanied by an auditor's report prepared without qualification by the
Accountants; together with a written statement from such Accountants to the
effect that they have read a copy of this Agreement, and that, in making the
examination necessary to said certification, they have obtained no knowledge
of any Default or Event of Default under Article VI or VII or otherwise under
the provisions of this Agreement relating to the financial condition of BPI or
any of the Consolidated Subsidiaries, or of any facts or circumstances that
would cause BPI not to continue to qualify as a REIT for federal income tax
purposes, or, if such Accountants shall have obtained knowledge of any then
existing Default, Event of Default or such facts or circumstances, they shall
make disclosure thereinafter such statement (and, at the Administrative
Agent's request, the Borrower shall deliver the foregoing for the Borrower on
a consolidated basis);

as soon as practicable, but in any event not later than forty-five (45) days
after the end of each of its March 31, June 30 and September 30 Fiscal
Quarters, copies of the unaudited consolidated balance sheet of BPI and the
Consolidated Subsidiaries, as at the end of such quarter, and the related
unaudited consolidated statements of income, changes in shareholders' equity
and cash flows for the portion of BPI's Fiscal Year then elapsed, all in
reasonable detail and prepared in accordance with GAAP (which may be provided
by inclusion in the Form 10-Q of BPI filed with the SEC for such period
provided pursuant to clause (i) below), together with a certification by the
principal financial or accounting officer of the Borrower and BPI that the
information contained in such financial statements fairly presents the
financial position of BPI and the Consolidated Subsidiaries on the date
thereof (subject to year-end adjustments none of which shall be materially
adverse) (and, at the Administrative Agent's request, the Borrower shall
deliver the foregoing for Borrower on a consolidated basis);

Upon the request of the Administrative Agent and as soon as practicable, but in
any event not later than ninety (90) days after the end of each of its Fiscal
Years, statements of Net Operating Income and outstanding Indebtedness as at
the end of such Fiscal Year and for the Fiscal Year then ended in respect of
each Real Estate Asset (including each Borrowing Base Property), each prepared
in accordance with GAAP consistent with the definitions of Net Operating
Income and outstanding Indebtedness used in this Agreement and a summary rent
roll in respect of each Borrowing Base Property, in each case certified by the
chief financial or accounting officer of the Borrower as true and correct in
all material respects;

Upon the request of the Administrative Agent and as soon as practicable, but in
any event not later than forty-five (45) days after the end of each of the
Fiscal Quarters of the Borrower, (1) copies of the unaudited statements of Net
Operating Income and outstanding Indebtedness as at the end of such quarter
and for the portion of the Fiscal Year then elapsed in respect of each Real
Estate Asset (including each Borrowing Base Property), each prepared in
accordance with GAAP consistent with the definitions of Net Operating Income
and outstanding Indebtedness used in this Agreement and certified by the chief
financial or accounting officer of the Borrower to present fairly the Net
Operating Income and outstanding Indebtedness in respect of each such Real
Estate Asset and (ii) an occupancy analysis in respect of each Real Estate
Asset (including each Borrowing Base Property) certified by the chief
financial officer of the Borrower to be true and complete in all material
respects;
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simultaneously with the delivery of the financial statements referred to in
subsections (a) and (b) above, a statement in the form of EXHIBIT D-1 hereto
signed by the chief financial or accounting officer of the Borrower and (if
applicable) reconciliations to reflect changes in GAAP since the date of such
financial statements;

promptly as they become available, a copy of each report (including any
so-called management letters) submitted to the Borrower, BPI or any of their
respective subsidiaries by the Accountants in connection with each annual
audit of the books of the Borrower, BPI or such Subsidiary by such Accountants
or in connection with any interim audit thereof pertaining to any phase of the
business of the Borrower, BPI or any such Subsidiary;

contemporaneously with (or promptly after) the filing or mailing thereof, copies
of all material of a financial nature sent to the holders of any Indebtedness
of the Borrower (other than the Loans) for borrowed money, to the extent that
the information or disclosure contained in such material refers to or could
reasonably be expected to have a material adverse effect on the business,
assets, financial condition or prospects, or operations of the Borrower, BPI
or, taken as a whole, the BP Group;

contemporaneously with the filing or mailing thereof, copies of all material of
a financial nature filed with the SEC or sent to the stockholders of BPI;

as soon as practicable, but in any event not later than ninety (90) days after
the end of each Fiscal Year of BPI, copies of the Form 10-K statement fled by
BPI with the SEC for such Fiscal Year, and as soon as practicable, but in any
event not later than fifty (50) days after the end of each Fiscal Quarter of
BPI copies of the Form 10-Q statement filed by BPI with the SEC for such
Fiscal Quarter, PROVIDED that, in either case, if the SEC has granted an
extension for the filing of such statements, BPI shall deliver such statements
to the Administrative Agent within ten (10) days after the filing thereof with
the SEC;

from time to time such other financial data and information about the Borrower,
BPI, their respective Consolidated Subsidiaries, the Real Estate Assets and
the Partially-Owned Real Estate Holding Entities as the Administrative Agent
or any Bank (through the Administrative Agent) may reasonably request,
including without limitation complete rent rolls, existing environmental
reports, and insurance certificates with respect to the Real Estate Assets
(including the Borrowing Base Properties);

in the case of the Borrower and BPI, as soon as practicable, but in any event
not later than ninety (90) days after the end of each of their respective
Fiscal Years, PRO FORMA projections for the next three Fiscal Years;

together with the financial statements delivered pursuant to Section 5.4(a), a
certification by the chief financial or accounting officer of the Borrower of
the state and federal taxable income of BPI and its Subsidiaries as of the end
of the applicable Fiscal Year; and

in the event that the definition of "funds from operations" is revised by the
Board of Governors of the National Association of Real Estate Investment
Trusts, a report, certified by the chief financial or accounting officer of
the Borrower, of the "funds from operations" of the Borrower based on the
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definition as in effect on the date of this Agreement and based on the
definition as so revised from time to time, which such report shall be
delivered to the Administrative Agent (with copies to the Administrative Agent
for each Bank) with the financial statements required to be delivered pursuant
to Section 5.4(b) above; and

as soon as practicable, but in any event not later than ninety (90) days after
the end of the Fiscal Year of the Borrower, the unaudited balance sheet of the
Borrower at the end of each such year, and the related unaudited statements of
income, changes in partners' capital and cash flows for the year then ended,
in each case setting forth in comparative form the figures for the previous
Fiscal Year and all such statements to be in reasonable detail, prepared in
accordance with GAAP, together with a certification by the principal financial
or accounting officer of the Borrower that the information contained in such
financial statements fairly presents the financial position of the Borrower on
the date thereof, and as soon as practicable, but in any event not later than
forty-five (45) days after the end of each of the March 31, June 30 and
September 30 Fiscal Quarters of the Borrower, the unaudited balance sheet of
the Borrower at the end of each such quarter, and the related unaudited
statements of income, changes in partners' capital and cash flows for the
quarter then ended, in each case setting forth in comparative form the figures
for the previous Fiscal Quarter and all such statements to be in reasonable
detail, prepared in accordance with GAAP, together with a certification by the
principal financial or accounting officer of the Borrower that the information
contained in such financial statements fairly presents the financial position
of the Borrower on the date thereof (subject to year-end adjustments none of
which shall be materially adverse).

NOTICES.

DEFAULTS. The Borrower will, and will cause BPI, as applicable, to, promptly
after obtaining knowledge of the same, notify the Administrative Agent in
writing (with copies to the Administrative Agent for each Bank) of the
occurrence of any Default or Event of Default or Non-Material Breach. If any
Person shall give any notice or take any other action in respect of (i) a
claimed Default (whether or not constituting an Event of Default) under this
Agreement or (ii) a claimed failure by the Borrower, BPI or any of their
respective Consolidated Subsidiaries, as applicable, to comply with any term,
condition or provision of or under any note, evidence of Indebtedness,
indenture or other obligation in excess of $10,000,000, individually or in the
aggregate, to which or with respect to which any of them is a party or
obligor, whether as principal or surety, and such failure to comply would
permit the holder of such note or obligation or other evidence of Indebtedness
to accelerate the maturity thereof, which acceleration would have a material
adverse effect on the Borrower, BPI or, taken as a whole, the BP Group or the
Borrower shall forthwith give written notice thereof to the Administrative
Agent and each of the Banks, describing the notice or action and the nature of
the claimed failure to comply.

ENVIRONMENTAL EVENTS. The Borrower will, and will cause BPI to, promptly give
notice in writing to the Administrative Agent (with copies to the
Administrative Agent for each Bank) (i) upon Borrower's or BPI's obtaining
knowledge of any material violation (as determined by the Borrower or BPI in
the exercise of its reasonable discretion) of any Environmental Law regarding
any Real Estate Asset or Borrower's or BPI's operations, (ii) upon Borrower's
or BPI's obtaining knowledge of any known Release of any Hazardous Substance
at, from, or
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into any Real Estate Asset which it reports in writing or is reportable by it
in writing to any governmental authority and which is material in amount or
nature or which could materially affect the value of such Real Estate Asset,
(iii) upon Borrower's or BPI's receipt of any notice of material violation of
any Environmental Laws or of any material Release of Hazardous Substances in
violation of any Environmental Laws or any matter that may be a Disqualifying
Environmental Event with respect to any of the Borrowing Base Properties,
including a notice or claim of liability or potential responsibility from any
third party (including without limitation any federal, state or local
governmental officials) and including notice of any formal inquiry,
proceeding, demand, investigation or other action with regard to (A)
Borrower's or BPI's or any other Person's operation of any Real Estate Asset,
(B) contamination on, from or into any Real Estate Asset, or (C) investigation
or remediation of off-site locations at which Borrower or BPI or any of its
predecessors are alleged to have directly or indirectly disposed of Hazardous
Substances, or (iv) upon Borrower's or BPI's obtaining knowledge that any
expense or loss has been incurred by such governmental authority in connection
with the assessment, containment, removal or remediation of any Hazardous
Substances with respect to which Borrower or BPI or any Partially-Owned Real
Estate Holding Entity may be liable or for which a lien may be imposed on any
Real Estate Asset; any of which events described in clauses (i) through (iv)
above would have a material adverse effect on the business, assets or
financial condition of the Borrower and the Consolidated Subsidiaries, taken
as a whole, or constitutes a Disqualifying Environmental Event with respect to
any of the Borrowing Base Properties. As of the date hereof, the Borrower has
notified the Administrative Agent and the Banks of the matters referenced on
SCHEDULE 5.5(b), to the extent such matters are disclosed in the Form 10-K
referred to therein.

NOTIFICATION OF CLAIMS AGAINST BORROWING BASE PROPERTIES. The Borrower will, and
will cause each Consolidated Subsidiary to, promptly upon becoming aware
thereof, notify the Administrative Agent in writing (with copies to the
Administrative Agent for each Bank) of any setoff, claims, withholdings or
other defenses to which any of the Borrowing Base Properties are subject,
which (i) would have a material adverse effect on (x) the business, assets or
financial condition of the Borrower, BPI or, taken as a whole, the BP Group,
or (y) the value of any such Borrowing Base Property, or (ii) with respect to
such Borrowing Base Property, constitute a Disqualifying Environmental Event,
a Disqualifying Structural Event or a Lien subject to the bonding or insurance
requirement of Section 6.2(viii).

NOTICE OF LITIGATION AND JUDGMENTS. The Borrower will, and will cause BPI and
their respective Consolidated Subsidiaries, to give notice to the
Administrative Agent in writing (with copies to the Administrative Agent for
each Bank) within fifteen (15) days of becoming aware of any litigation or
proceedings threatened in writing or any pending litigation and proceedings an
adverse determination in which could materially affect the Borrower, BPI or
taken as a whole, the BP Group, or any Borrowing Base Property or to which the
Borrower, BPI or any of their respective Consolidated Subsidiaries is or is to
become a party involving an uninsured claim against the Borrower, BPI or any
of their respective Consolidated Subsidiaries that could reasonably be
expected to have a materially adverse effect on the Borrower, BPI or, taken as
a whole, the BP Group, the respective properties, business, assets, financial
Condition or prospects or on the value or operation of the Borrowing Base
Properties and stating the nature and status of such litigation or
proceedings. The Borrower will, and will cause each of BPI and their
respective Consolidated Subsidiaries to, give notice
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to the Administrative Agent and each of the Banks, in writing, in form and
detail reasonably satisfactory to the Administrative Agent and each of the
Banks, within ten (10) days of any judgment not covered by insurance, final or
otherwise, against the Borrower, BPI or any of such Consolidated Subsidiaries
in an amount in excess of $1,000,000.

INSOLVENCY EVENTS. The Borrower shall notify the Administrative Agent in writing
(with copies to the Administrative Agent for each Bank) promptly after the
occurrence of any of the events described in Section 10.1(g) or (h) with
respect to any member of the BP Group other than the Borrower and BPI.

EXISTENCE OF BORROWER: MAINTENANCE OF PROPERTIES. The Borrower will do or
cause to he done all things necessary to, and shall, preserve and keep in full
force and effect its respective existence in its jurisdiction of organization
and will do or cause to be done all things necessary to preserve and keep in
full force all of its respective rights and franchises and those of its
respective Consolidated Subsidiaries each of which in the good faith judgment of
the Borrower may be necessary to properly and advantageously conduct the
businesses conducted by it. The Borrower (a) will cause all necessary repairs,
renewals, replacements, betterments and improvements to be made to all Real
Estate Assets owned or controlled by it, all as in the judgment of the Borrower
may be necessary so that the business earned on in connection therewith may be
properly and advantageously conducted at all times, subject to the terms of the
applicable Leases and partnership agreements or other entity charter documents,
and in any event, will keep all of the Real Estate Assets (for so long as such
Real Estate Assets are owned by the Borrower or any of the Consolidated
Subsidiaries) in a condition consistent with the Real Estate Assets currently
owned or controlled by the Borrower or the Consolidated Subsidiaries, (b) will
cause all of its other properties and those of the Consolidated Subsidiaries (to
the extent controlled by the Borrower) used or useful in the conduct of its
business or the business of the Consolidated Subsidiaries to be maintained and
kept in good condition, repair and working order and supplied with all necessary
equipment, (c) will not permit BPI to directly own or lease any Real Estate
Asset (except only 100 East Pratt Street, Baltimore, Maryland so long as all of
the economic benefits of such Real Estate Asset contractually flow to the
Borrower), and (d) will, and will cause each of the Consolidated Subsidiaries to
continue to engage primarily in the businesses now conducted by it and in
related businesses, all of the foregoing to the extent necessary to comply with
the other terms and conditions set forth in this Agreement, and in the case of
clauses (a) and (b) above, except to the extent that the failure to comply with
the provisions thereof constitutes a Non-Material Breach. The Borrower will take
all reasonable actions to assure that its computer based systems are able to
effectively process data including dates on and after January 1, 2000 and will
notify the Administrative Agent of any material risk of any inability to so
process data. Such material risk shall constitute a breach hereunder except to
the extent that such risk would constitute a Non-Material Breach.

EXISTENCE OF BPI; MAINTENANCE OF REIT STATUS OF BPI; MAINTENANCE OF
PROPERTIES. The Borrower will cause BPI to do or cause to be done all things
necessary to preserve and keep in full force and effect BPI's existence as a
Delaware corporation. The Borrower will cause BPI at all times (i) to maintain
its status as a self-directed and self-administered REIT and not to take any
action which could lead to its disqualification as a self-directed and
self-administered REIT and (ii) to continue to be listed on the New York Stock
Exchange. Without limitation of Section 6.3(f) hereof, the Borrower will cause
BPI not to engage in any business other than the business
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of acting as a REIT and serving as the general partner and limited partner of
the Borrower, and as a member, partner or stockholder of Consolidated
Subsidiaries of the Borrower, including Boston Properties LLC (PROVIDED that
BPI's percentage equity interest in any such Consolidated Subsidiary shall not
exceed 1%), and matters directly relating thereto, and shall cause BPI to (X)
conduct all or substantially all of its business operations through the Borrower
or through subsidiary partnerships or other entities in which the Borrower owns
at least 99% of the economic interests and (y) own no real property or material
personal property other than (1) through its ownership interests in the Borrower
and the Consolidated Subsidiaries, including Boston Properties LLC, in
compliance with the terms hereof, and (2) contracts and agreements of the nature
described in Section 6.1(e), including without limitation, those set forth on
Schedule 6.1(e). The Borrower will cause BPI (a) to cause all of its properties
and those of the Consolidated Subsidiaries used or useful in the conduct of its
business or the business of the Consolidated Subsidiaries to be maintained and
kept in good condition, repair and working order, and supplied with all
necessary equipment, (b) to cause to be made all necessary repairs, renewals,
replacements, betterments and improvements thereof, all as in the judgment of
BPI may be necessary so that the business carried on in connection therewith may
be properly and advantageously conducted at all times and (c) to cause each of
the Consolidated Subsidiaries to continue to engage primarily in the businesses
now conducted by it and in related businesses, in each case under clauses (a),
(b) and (c) above to the extent, in the good faith judgment of BPI, necessary to
properly and advantageously conduct the businesses being conducted by it.

INSURANCE. The Borrower will, and will cause BPI to, maintain with
respect to its properties, and will cause each of the Consolidated Subsidiaries
to maintain with financially sound and reputable insurers, insurance, including
but not limited to terrorism insurance, with respect to such properties and its
business against such casualties and contingencies as shall be in accordance
with the general practices of businesses engaged in similar activities in
similar geographic areas and in amounts, containing such terms, in such forms
and for such periods as may be reasonable and prudent, unless any failure to do
so does not relate to BPLP or BPI and is a Non-Material Breach.

TAXES. The Borrower will, and will cause BPI and each of their respective
Consolidated Subsidiaries to, pay or cause to be paid real estate taxes, other
taxes, assessments and other governmental charges against the Real Estate Assets
before the same become delinquent and will duly pay and discharge, or cause to
be paid and discharged, before the same shall become overdue, all taxes,
assessments and other governmental charges imposed upon its sales and
activities, or any part thereof, or upon the income or profits therefrom, as
well as all claims for labor, materials, or supplies that if unpaid might by law
become a lien or charge upon any of the Real Estate Assets, unless any failure
to do so does not relate to the Borrower or BPI and is a Non-Material Breach;
PROVIDED that any such tax, assessment, charge, levy or claim need not be paid
if the validity or amount thereof shall currently be contested in good faith by
appropriate proceedings and if the Borrower or BPI shall have set aside on its
books adequate reserves with respect thereto; and PROVIDED further that the
Borrower or BPI will pay all such taxes, assessments, charges, levies or claims
forthwith prior to the consummation of proceedings to foreclose any lien that
may have attached as security therefor. Promptly upon request by the
Administrative Agent if required for bank regulatory compliance purposes or
similar bank purposes, the Borrower will provide evidence of the payment of real
estate taxes, other taxes, assessments and other governmental charges against
the Real Estate Assets in the form of
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receipted tax bills or other form reasonably acceptable to the Administrative
Agent, or evidence of the existence of applicable contests as contemplated
herein.

INSPECTION OF PROPERTIES AND BOOKS. The Borrower will, and will cause BPI
to, permit the Administrative Agent or any of the Banks' other designated
representatives upon no less than 24 hours notice (which notice may be given
orally or in writing), to visit and inspect any of the properties of the
Borrower, BPI or any of their respective Consolidated Subsidiaries to examine
the books of account of the Borrower, BPI and their respective Consolidated
Subsidiaries (and to make copies thereof and extracts therefrom) and to discuss
the affairs, finances and accounts of the Borrower, BPI and their respective
Consolidated Subsidiaries with, and to be advised as to the same by, its
officers, all at such reasonable times and intervals as the Administrative Agent
may reasonably request; PROVIDED that, so long as no Event of Default has
occurred and is continuing, the Borrower shall only be responsible for the costs
and expenses incurred by the Administrative Agent in connection with such
inspections.

COMPLIANCE WITH LAWS, CONTRACTS, LICENSES, AND PERMITS. The Borrower
will, and will cause BPI to, comply with, and will cause each of their
respective Consolidated Subsidiaries to comply with (a) all applicable laws and
regulations now or hereafter in effect wherever its business is conducted,
including, without limitation, all Environmental Laws and all applicable federal
and state securities laws, (b) the provisions of its partnership agreement or
corporate charter and other charter documents and by-laws, as applicable, (c)
all material agreements and instruments to which it is a party or by which it or
any of its properties may be bound (including the Real Estate Assets and the
Leases) and (d) all applicable decrees, orders, and judgments, unless such
non-compliance does not relate to the Borrower or BPI and constitutes a
Non-Material Breach. If at any time while any Loan is outstanding or the Banks
have any obligation to make Loans hereunder, any Permit shall become necessary
or required in order that the Borrower may fulfill any of its obligations
hereunder, the Borrower and BPI and their respective Consolidated Subsidiaries
will immediately take or cause to he taken all reasonable steps within the power
of the Borrower or BPI, as applicable, to obtain such Permit and furnish the
Administrative Agent with evidence thereof.

USE OF PROCEEDS. Subject at all times to the other provisions this
Agreement, the Borrower will use the proceeds of the Loans solely in connection
with the 399 Park Avenue Acquisition.

ADDITION OF OR REMOVAL OF BORROWING BASE PROPERTY. Prior to the addition
or removal of any Real Estate Asset to or from the Borrowing Base as a Borrowing
Base Property pursuant to this Agreement, which may include the addition of or
removal of a "Borrower" as defined in the Existing Revolving Credit Agreement,
the Borrower shall take those actions and obtain those approvals required, if
any, pursuant to the Existing Revolving Credit Agreement to add or remove the
Real Estate Asset to the "Borrowing Base" as defined in the Existing Revolving
Credit Agreement and shall promptly deliver to the Administrative Agent
certified copies of the documents, instruments, certificates and agreements
required thereby and evidence of lender approval thereunder, if and to the
extent thereunder. Upon satisfaction of the requirements of this Section 5.13,
such Real Estate Asset shall be included or removed, as applicable, as a
Borrowing Base Property. Notwithstanding anything to the contrary contained in
this Agreement, any Real Estate Asset that is, from time to time, a Borrowing
Base Property
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pursuant to the Existing Revolving Credit Agreement, as amended or replaced,
(including for such purpose, any non-conforming Real Estate Asset which has been
accepted by the lenders under the Existing Revolving Credit Agreement, as
amended or replaced, as a Borrowing Base Property) shall also be deemed to be
and shall be a Borrowing Base Property for all purposes under this Agreement,
provided the Borrower complies with the terms of this Section 5.13.

ADDITION AND REMOVAL OF BORROWERS.

If, after the Closing Date, BPLP wishes to designate as a Borrowing Base
Property a Real Estate Asset that otherwise qualifies as a Borrowing Base
Property but is owned or ground-leased by a Person other than the Borrower,
BPLP shall cause such Person (which Person must be a Wholly-owned Subsidiary)
to become a party to this Agreement and the other applicable Loan Documents
prior to such Real Estate Asset becoming a Borrowing Base Property hereunder.
The liability of each Borrower which is from time to time a Borrower hereunder
shall be joint and several with all other Borrowers for all Obligations for so
long as such Borrower is a Borrower hereunder (PROVIDED that BPLP shall at all
times be a Borrower hereunder). At any time and from time to time but only for
so long as no Default or Event of Default shall then exist, BPLP may notify
Administrative Agent, in writing (each, a "Release Notice"), that one (1) or
more Borrowing Base Properties are to be removed from the Borrowing Base. Such
Release Notice shall be accompanied by a Certificate of Compliance in the form
of EXHIBIT D-3, evidencing compliance. Immediately upon receipt of such
Release Notice and Certificate of Compliance, such Borrowing Base Properties
(each, a "Released Property") shall be removed from the Borrowing Base and any
wWholly-owned Subsidiary which is the owner of a Released Property and which is
then a Borrower (other than BPLP) hereunder shall be released from its
obligations hereunder (including the Obligations), PROVIDED, HOWEVER, that any
such release shall only be effective as to Obligations arising after the
applicable Release Notice (and the Certificate of Compliance evidencing
compliance) is received by Agent. BPLP will not permit any Borrower (other
than BPLP) that owns or ground leases any Borrowing Base Property to have any
Consolidated Subsidiaries unless such Consolidated Subsidiary's business,
obligations and undertakings are exclusively related to the business of such
Borrower.

SOLVENCY. The Borrower and BPI shall remain solvent at all times, unless
such failure to remain solvent does not relate to BPLP or BPI is a Non-Material
Breach.

FURTHER ASSURANCES. The Borrower will, and will cause BPI to, cooperate
with, the Administrative Agent and the Banks and execute such further
instruments and documents as the Banks or the Administrative Agent shall
reasonably request to carry out to their satisfaction the transactions
contemplated by this Agreement and the other Loan Documents, including but not
limited to the 399 Park Avenue Acquisition.

INTEREST RATE PROTECTION. At any time, and so long as. the aggregate
Indebtedness of the BP Group which bears interest at a fixed rate as a
percentage of the aggregate Indebtedness of the BP Group is less than fifty five
percent (55%), the Borrower shall, upon the Administrative Agent's written
request (each, an "Administrative Agent Notice"), maintain in effect interest
rate protection arrangements to raise the percentage of the aggregate
Indebtedness of the BP Group which either bears interest at a fixed rate or has
an interest rate protection
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arrangement in place to the total Indebtedness of the BP Group to collectively
more than fifty-five percent (55%) by means of hedging techniques or vehicles
such as interest rate swaps, interest rate caps, interest rate corridors or
interest rate collars, in each case to be capped at a rate reasonably
satisfactory to the Administrative Agent and the Required Banks and otherwise in
form and substance reasonably satisfactory to the Administrative Agent. The
Borrower may, at its option, enter into additional interest rate protection
arrangements without required Bank approval permitted pursuant to Section 6.3
herein.

ENVIRONMENTAL INDEMNIFICATION. The Borrower covenants and agrees that it
will indemnify and hold the Administrative Agent and each Bank, and each of
their respective Affiliates, harmless from and against any and all claims,
expense, damage, loss or liability incurred by the Administrative Agent or any
Bank (including all reasonable costs of legal representation incurred by the
Administrative Agent or any Bank, but excluding, as applicable, for the
Administrative Agent or a Bank any claim, expense, damage, loss or liability as
a result of the gross negligence or willful misconduct of the Administrative
Agent or such Bank or any of their respective Affiliates) relating to (a) any
Release or threatened Release of Hazardous Substances on any Real Estate Asset;
(b) any violation of any Environmental Laws with respect to conditions at any
Real Estate Asset or the operations conducted thereon; (c) the investigation or
remediation of off-site locations at which the Borrower, BPI or any of their
respective Consolidated Subsidiaries or their predecessors are alleged to have
directly or indirectly disposed of Hazardous Substances; or (d) any action,
suit, proceeding or investigation brought or threatened with respect to any
Hazardous Substances relating to Real Estate Assets (including, but not limited
to, claims with respect to wrongful death, personal injury or damage to
property). It is expressly acknowledged by the Borrower that this covenant of
indemnification shall survive the payment of the Loans and shall inure to the
benefit of the Administrative Agent and the Banks and their respective
Affiliates, their respective successors, and their respective assigns under the
Loan Documents permitted under this Agreement.

RESPONSE ACTIONS. The Borrower covenants and agrees that if any Release
or disposal of Hazardous Substances shall occur or shall have occurred on any
Real Estate Asset owned directly or indirectly by the Borrower or BPI, in
violation of applicable Environmental Laws, the Borrower will cause the prompt
containment and removal of such Hazardous Substances and remediation of such
wholly-owned Real Estate Asset as necessary to comply with all Environmental
Laws.

EMPLOYEE BENEFIT PLANS.

NOTICE. The Borrower will, and will cause BPI to, notify the Administrative
Agent (with copies to the Administrative Agent for each Bank) within a
reasonable period after the establishment of any Employee Benefit Plan or
Guaranteed Pension Plan by any of them or any of their respective ERISA
Affiliates other than those disclosed in the SEC Filings and no Borrower will,
or will permit BPI to, establish any Employee Benefit Plan, Multiemployer Plan
or Guaranteed Pension Plan which could reasonably be expected to have a
material adverse effect on the Borrower, BPI or, taken as a whole, the BP
Group.

IN GENERAL. Each Employee Benefit Plan maintained by the Borrower, BPI or any of

their respective ERISA Affiliates will be operated in compliance in all
material respects with the
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provisions of ERISA and, to the extent applicable, the Code, including but not
limited to the provisions thereunder respecting prohibited transactions.

TERMINABILITY OF WELFARE PLANS. With respect to each Employee Benefit Plan
maintained by the Borrower, BPI or any of their respective ERISA Affiliates
which is an employee welfare benefit plan within the meaning of Section 3(1)
or Section 3(2)(B) of ERISA, the Borrower, BPI, or any of their respective
ERISA Affiliates, as the case may be, has the right to terminate each such
plan at any time (or at any time subsequent to the expiration of any
applicable bargaining agreement) without liability other than liability to
pay claims incurred prior to the date of termination.

UNFUNDED OR UNDERFUNDED LIABILITIES. The Borrower will not, and will not permit
BPI to, at any time, have accruing or accrued unfunded or underfunded
liabilities with respect to any Employee Benefit Plan, Guaranteed Pension Plan
or Multiemployer Plan, or permit any condition to exist under any
Multiemployer Plan that would create a withdrawal liability, which such
liability could, individually or in the aggregate, reasonably be expected to
have a material adverse effect on the Borrower, BPI or, taken as a whole, the
BP Group.

NO AMENDMENTS TO CERTAIN DOCUMENTS. The Borrower will not, and will not
permit BPI to, at any time cause or permit its certificate of limited
partnership, agreement of limited partnership (including without limitation the
Agreement of Limited Partnership of the Borrower, articles of incorporation,
by-laws, operating agreement or other charter documents, as the case may be, to
be modified, amended or supplemented in any respect whatever, without (in each
case) the express prior written consent or approval of the Administrative Agent,
if such changes would affect BPI's REIT status or otherwise materially adversely
affect the rights of the Administrative Agent and the Banks hereunder or under
any other Loan Document.

399 PARK AVENUE 1031 EXCHANGE. The twenty-nine year ground lease and note
executed directly in connection with the 1031 Exchange shall not be assigned,
encumbered, pledged or hypothecated. No interest in the fee simple interest in
399 Park Avenue shall be pledged, hypothecated, mortgaged or liened, for
borrowed money, other than to BPLP or a Wholly-Owned Subsidiary, in any way
until the fee simple interest in 399 Park Avenue is conveyed, directly or
indirectly, to BPLP or a Wholly-Owned Subsidiary. The Borrower shall deliver
copies of all notices required under the 1031 Exchange Documents to the
Administrative Agent within three (3) Business Days of receipt or delivery by
BPI, the Borrower or a Consolidated Entity, as the case may be, or any
modifications or other written material communication between a party to the
1031 Exchange and BPI, the Borrower or a Consolidated Entity, as the case may
be.

NEGATIVE COVENANTS OF THE BORROWER AND BPI.
The Borrower for itself and on behalf of BPI and their respective Consolidated
Subsidiaries (if and to the extent expressly included in each Section contained

in this Article VI) covenants and agrees that, so long as any Bank has any
Commitment hereunder or any Obligations remain unpaid:
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RESTRICTIONS ON LIABILITIES. The Borrower and BPI may, and may permit
their respective Subsidiaries to, create, incur, assume, guarantee or be or
remain liable for, contingently or otherwise, any Liabilities other than the
specific Liabilities which are prohibited under this Section 6.1 (the
"Prohibited Liabilities"), it being agreed that neither the Borrower nor BPI
will, or will permit any Consolidated Subsidiary to, create, incur, assume,
guarantee or be or remain liable for, contingently or otherwise, singularly or
in the aggregate for any of such Prohibited Liabilities, as follows:

Unsecured Indebtedness (excluding the Obligations and the obligations under the
Existing Revolving Credit Agreement) which is incurred under a revolving
credit facility with a commercial bank, trust company, or savings and loan
association, PROVIDED that, in the event the Borrower acquires a Real Estate
Asset with respect to which there is any such unsecured Indebtedness, the
Borrower shall have a period of 90 days in which to repay such Indebtedness in
full;

Indebtedness which would result in a Default or Event of Default under Sections
7.1 through 7.4 and 7.6 and 7.7 hereof,

An aggregate amount in excess of $10,000,000 at any one time in respect of
taxes, assessments, governmental charges or levies and claims for labor,
materials and supplies (other than in respect of properties owned by
Partially-Owned Real Estate Holding Entities) for which payment therefor is
required to be made in accordance with the provisions of Section 5.9 and such
payment is due and delinquent and which is not being contested diligently and
in good faith;

An aggregate amount in excess of $10,000,000 at any one time in respect of
insured's judgments or awards, with respect to which the applicable periods
for taking appeals have expired, or with respect to which final and
unappealable judgments or awards have been rendered, and such judgments or
awards remain unpaid for more than thirty (30) days; and

wWith respect to BPI only, any and all Liabilities other than (i) the Liabilities
existing as of the Closing Date of the kind or nature described on Schedule
6.1(e), (ii) Liabilities incurred by BPI in the ordinary course of business
and which are of the same or similar kind or nature to those permitted under
subclause (i) above, (iii) Liabilities incurred by BPI in connection with its
maintenance of corporate status, preparation of SEC filings, accountants' fees
and similar administrative matters, and (iv) other Liabilities incurred by BPI
of the same or similar kind or nature as currently exist, so long as such
Liabilities are not, individually or in the aggregate, material to BPI, the
Borrower or, taken as a whole, the BP Group.

The terms and provisions of this Section 6.1 are in addition to, and not in
limitation of, the covenants set forth in Sections 7.1 through 7.4 and 7.6 and
7.7 of this Agreement.

Without limiting the foregoing, but subject to the other provisions of this
Agreement (including without limitation Sections 7.1 through 7.4 and 7.6 and 7.7
hereof), Indebtedness Without Recourse to any of the BP Group or any of their
respective assets other than their respective interests in the Real Estate
Assets that are subject to such Indebtedness Without Recourse is not restricted
other than with respect to BPI, as set forth in subclause (e) above.
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Notwithstanding anything contained herein to the contrary, the Borrower will
not, and will not permit any Consolidated Subsidiary to, incur any Indebtedness
for borrowed money in any single transaction which exceeds $50,000,000 in the
aggregate unless the Borrower shall have delivered a compliance certificate in
the form of EXHIBIT D-2 hereto to the Administrative Agent evidencing covenant
compliance at the time of delivery of the certificate and on a pro-forma basis
after giving effect to such proposed Indebtedness.

RESTRICTIONS ON LIENS, ETC. None of the Borrower, BPI and any
Wholly-owned Subsidiary will: (a) create or incur or suffer to be created or
incurred or to exist any lien, mortgage, pledge, attachment, security interest
or other rights of third parties of any kind upon any of the Borrowing Base
Properties, whether now owned or hereafter acquired (but only for so long as
they remain Borrowing Base Properties), or upon the income or profits therefrom;
(b) acquire, or agree or have an option to acquire, any property or assets upon
conditional sale or other title retention or purchase money security agreement,
device or arrangement in connection with the operation of the Borrowing Base
Properties; (c) suffer to exist for a period of more than thirty (30) days, with
respect to the Borrowing Base Properties, any taxes, assessments, governmental
charges and claims for labor, materials and supplies for which payment thereof
is not being contested or for which payment notwithstanding a contest is
required to be made in accordance with the provisions of Section 5.9 and has not
timely made and, with respect to any individual Borrowing Base Property, is in
an amount in excess of the lesser of (i) $500,000 and (ii) three percent (3%) of
the fair market value of the applicable Borrowing Base Property; or (d) sell,
assign, pledge or otherwise transfer for security any accounts, contract rights,
general intangibles, chattel paper or instruments, with or without recourse,
relating to the Borrowing Base Properties (the foregoing items (a) through (d)
being sometimes referred to in this Section 6.2 collectively as "Liens"),
PROVIDED that the Borrower, BPI and any Wholly-owned Subsidiary may create or
incur or suffer to be created or incurred or to exist (but only, with respect to
BPI, as set forth in subclause (vi) below to the extent relating to the Real
Estate Asset located at 100 East Pratt Street, Baltimore, Maryland):

Liens securing taxes, assessments, governmental charges or levies or
claims for labor, material and supplies, the Indebtedness with respect to
which is not prohibited by Section 6.1(c) or Section 6.2(c) above;

Liens arising out of deposits or pledges made in connection with, or
to secure payment of, worker's compensation, unemployment insurance, old
age pensions or other social security obligations; and deposits with
utility companies and other similar deposits made in the ordinary course
of business;

Liens (other than affecting the Borrowing Base Properties) in
respect of judgments or awards, the Indebtedness with respect to which is
not prohibited by Section 6.1(d);

encumbrances on properties consisting of easements, rights of way,
covenants, zoning and other land-use restrictions, building restrictions,
restrictions on the use of real property and defects and irregularities
in the title thereto; landlord's or lessor's Liens under Leases to which
the Borrower or any Wholly-owned Subsidiary is a party or bound; purchase
options granted at a price not less than the market value of such
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property; and other minor Liens or encumbrances on properties, none of
which interferes materially and adversely with the use of the property
affected in the ordinary conduct of the business of the Borrower, and
which matters (x) do not individually or in the aggregate have a material
adverse effect on the business of the Borrower, BPI or, taken as a whole,
the BP Group and (y) do not make title to such property unmarketable by
the conveyancing standards in effect where such property is located;

any Leases;

Liens and other encumbrances or rights of others which exist on the
date of this Agreement and which do not otherwise constitute a breach of
this Agreement, including, without limitation, Liens created by or
pursuant to the Organizational Documents of the Borrower with respect to
a restriction on sale or refinancing of a Real Estate Asset that would be
an acceptable Lien under the definition of "Unencumbered Asset", so long
as all such Liens, individually, or in the aggregate, do not have a
material adverse effect on the Borrower, BPI or, taken as a whole, the BP
Group; PROVIDED that nothing in this clause (vi) shall be deemed or
construed to permit an Borrowing Base Property to be subject to a Lien to
secure Indebtedness;

as to Real Estate Assets which are acquired after the date of this
Agreement, Liens and other encumbrances or rights of others which exist
on the date of acquisition and which do not otherwise constitute a breach
of this Agreement; PROVIDED that nothing in this clause (vii) shall be
deemed or construed to permit a Borrowing Base Property to be subject to
a Lien to secure Indebtedness;

Liens affecting the Borrowing Base Properties in respect of
judgments or awards that are under appeal or have been in force for less
than the applicable period for taking an appeal, so long as execution is
not levied thereunder or in respect of which, at the time, a good faith
appeal or proceeding for review is being diligently prosecuted, and in
respect of which a stay of execution shall have been obtained pending
such appeal or review; PROVIDED that the Borrower shall have obtained a
bond or insurance or made other arrangements with respect thereto, in
each case reasonably satisfactory to the Administrative Agent;

Liens securing Indebtedness for the purchase price of capital assets
(other than Real Estate Assets but including Indebtedness in respect of
Capitalized Leases for equipment and other equipment leases) to the
extent not otherwise prohibited by Section 6.1; and

other Liens (other than affecting the Borrowing Base Properties) in
connection with any Indebtedness permitted under this Section 6.2.

Nothing contained in this Section 6.2 shall restrict or limit the Borrower or
any of their respective Wholly-owned Subsidiaries from creating a Lien in
connection with any Real Estate Asset which is not a Borrowing Base Property and
otherwise in compliance with the other terms of this Agreement.
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BPI shall not create or incur or suffer to be created or incurred any Lien on
any of its directly-owned properties or assets, including, in any event, its
general partner interests and limited partner interests in the Borrower.

RESTRICTIONS ON INVESTMENTS. None of the Borrower, BPI, or any of their
respective Consolidated Subsidiaries will make or permit to exist or to remain
outstanding any Investment except, with respect to the Borrower and the
Consolidated Subsidiaries only, Investments in:

marketable direct or guaranteed obligations of the United States that mature
within two (2) years from the date of purchase (including investments in
securities guaranteed by the United States such as securities in so-called
"overseas private investment corporations");

demand deposits, certificates of deposit, bankers acceptances and time deposits
of United States banks having total assets in excess of $1,000,000,000;

securities commonly known as '"commercial paper" issued by a corporation
organized and existing under the laws of the United States or any state
thereof that at the time of purchase have been rated and the ratings for which
are not less than "P 1" if rated by Moody's, and not less than "A 1" if rated
by S&P;

Investments existing on the Closing Date and listed in the SEC Filings or in the
financial statements referred to in Section 4.4 hereof;

other Investments hereafter in connection with the acquisition and development
of Permitted Properties by the Borrower or any Wholly-owned Subsidiary of the
Borrower, PROVIDED that the aggregate amounts actually invested by Borrower
(or if not invested directly by Borrower, actually invested by an Affiliate of
the Borrower for which the Borrower has any funding obligation) and such
wWholly-owned Subsidiary at any time as Development Costs in Real Estate Assets
Under Development (and without regard to any obligations of the Borrower or
such Consolidated Subsidiary to provide funds which have not yet been
invested) will not exceed twenty-five percent (25%) of the Fair Market Value
of Real Estate Assets at the time of any such Investment;

subject at all times to the restrictions of Section 6.7 hereof and subject to
what is permitted in clause (e) above, so long as no Event of Default has
occurred and is continuing or would occur after giving effect thereto,
Investments (i) in Real Estate Assets, (ii) in interests in Partially-Owned
Real Estate Holding Entities, (iii) in the stock of or other beneficial
interests in Persons whose primary operations consist of the ownership,
development, operation or management of Real Estate Assets or the ownership of
Mortgages, or (iv) consisting of the acquisition of (A) contracts for the
management of real estate assets for third parties unrelated to the Borrower,
or (B) Mortgages, PROVIDED that the aggregate fair market value of Borrower's
and any such Consolidated Subsidiary's interest in such other businesses
(excluding management and development businesses except to the extent of
amounts actually invested by the Borrower or any such Consolidated Subsidiary
therein) does not exceed twenty-five percent (25%) of the Consolidated Total
Adjusted Asset Value at the time of any such Investment;
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any Investments now or hereafter made in any Wholly-owned Subsidiary;

Investments in respect of (1) equipment, inventory and other tangible personal
property acquired in the ordinary course of business, (2) current trade and
customer accounts receivable for services rendered in the ordinary course of
business and payable in accordance with customary trade terms, (3) advances in
the ordinary course of business to employees for travel expenses, drawing
accounts and similar expenditures, (4) prepaid expenses made in the ordinary
course of business;

shares of so-called "money market funds" registered with the SEC under the
Investment Company Act of 1940 which maintain a level per-share value, invest
principally in marketable direct or guaranteed obligations of the United
States and agencies and instrumentalities thereof, and have total assets in
excess of $50,000,000; and

Investments made by the Borrower in businesses which are not in the business of
commercial real estate so long as such businesses have real estate related
purposes, PROVIDED that the aggregate amounts actually invested by the
Borrower in such businesses shall not exceed two percent (2%) of the
Consolidated Total Adjusted Asset Value at the time of each such Investment.

Notwithstanding the foregoing, BPI shall be permitted to make and maintain (1)
Investments in the Borrower, (ii) Investments in the Borrower's Consolidated
Subsidiaries (including, without limitation, in Boston Properties LLC), PROVIDED
that BPI's percentage equity interest in any such Subsidiary shall not exceed
1%, (iii) Investments which exist as of the date of this Agreement and are set
forth on Schedule 6.3, and (iv) other Investments which would be permitted by
the terms of this Agreement, including Section 5.7 above. The Borrower shall
cause BPI to contribute to the Borrower, promptly upon, and in any event within
3 Business Days of, BPI's receipt thereof, 100% of the aggregate proceeds
received by BPI in connection with any offering of stock or debt in BPI (net of
fees and expenses customarily incurred in such offerings).

MERGER, CONSOLIDATION AND DISPOSITION OF ASSETS.

None of the Borrower, BPI or any of their respective Consolidated Subsidiaries
will:

become a party to any merger or consolidation without prior written approval of
the Required Banks, except that so long as no Default or Event of Default has
occurred and is continuing, or would occur after giving effect thereto, the
merger or consolidation of one or more Persons with and into the Borrower or
BPI shall be permitted in connection with the acquisition of Real Estate
Assets if the Borrower or BPI, as the case may be, is the surviving entity;
PROVIDED that (i) if any such merger or consolidation involves BPI, the assets
acquired (including any equity interests) are, promptly after the consummation
of the acquisition, contributed to the Borrower or one of the Consolidated
Subsidiaries and all liabilities assumed by BPI in connection with the
acquisition are assumed by the Borrower or such Consolidated Subsidiary, and
(ii) prior to any such merger or consolidation (other than (x) the merger or
consolidation of one or more Wholly-owned Subsidiaries with and into the
Borrower or (y) the merger or consolidation of two or more Wholly-owned
Subsidiaries of the Borrower), the Borrower shall provide to the
Administrative Agent (with copies to the
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Administrative Agent for each Bank) a statement in the form of EXHIBIT D-3
hereto signed by the chief financial officer or treasurer of the Borrower and
setting forth in reasonable detail computations evidencing compliance with the
covenants contained in Sections 7.1 through 7.7 hereof and certifying, to the
best knowledge of the signatory, that no Default or Event of Default has
occurred and is continuing, or would occur and be continuing after giving
effect to such merger or consolidation and all liabilities, fixed or
contingent, pursuant thereto; or

without limitation of the other provisions of this Agreement, and in particular,
subject to the provisions of Section 8 hereof relating to the removal of a
Real Estate Asset from the Borrowing Base in connection with the curing of any
Default, Event of Default or Non-Material Breach, sell, transfer or otherwise
dispose of any Real Estate Assets in any single transaction having a sales
price (net of any Indebtedness secured by a Lien on such Real Estate Assets,
if any), in excess of $50,000,000 (collectively and individually, "Sell" or a
"Sale") or grant a Lien to secure Indebtedness (an "Indebtedness Lien") in any
single transaction in an amount in excess of $50,000,000 unless, in each such
event, the Borrower has provided to the Administrative Agent (with copies to
the Administrative Agent for each Bank) a compliance certificate in the form
of EXHIBIT D-3 or EXHIBIT D-4, as applicable, hereto signed by the chief
financial officer, treasurer or controller of the Borrower, setting forth in
reasonable detail computations evidencing compliance with the covenants
contained in Sections 7.1 through 7.7 hereof and certifying that no Default or
Event of Default would exist or occur and be continuing after giving effect to
all such proposed Sales or Indebtedness Liens.

COMPLIANCE WITH ENVIRONMENTAL LAWS. None of the Borrower, BPI or any
Subsidiary will do any of the following: (a) use any of the Real Estate Assets
or any portion thereof as a facility for the handling, processing, storage or
disposal of Hazardous Substances except for quantities of Hazardous Substances
used in the ordinary course of business and in compliance with all applicable
Environmental Laws, (b) cause or permit to be located on any of the Real Estate
Assets any underground tank or other underground storage receptacle for
Hazardous Substances except in compliance with Environmental Laws, (c) generate
any Hazardous Substances on any of the Real Estate Assets except in compliance
with Environmental Laws, or (d) conduct any activity at any Real Estate Asset or
use any Real Estate Asset in any manner so as to cause a Release in violation of
applicable Environmental Laws; unless, with respect to clause (d) above, any
such occurrence would constitute a Non-Material Breach hereunder.

DISTRIBUTIONS.

The Borrower will not make (i) annual Distributions in excess of 90% of "funds
from operations"; (ii) Distributions in excess of 100% of "funds from
operations" for more than three consecutive Fiscal Quarters; or (iii) any
Distributions during any period after any monetary Event of Default has
occurred; PROVIDED, HOWEVER, (a) that the Borrower may at all times (including
while a monetary Event of Default is continuing) make Distributions to the
extent (after taking into account all available funds of BPI from all other
sources) required in order to enable BPI to continue to qualify as a REIT and
(b) in the event that the Borrower cures any such monetary default in clause
(iii) above and the Administrative Agent has
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accepted such cure prior to accelerating the Loan, the limitation of section
(iii) above shall cease to apply with respect to such monetary default.

BPI will not, during any period when any monetary Event of Default has occurred
and is continuing, make any Distributions in excess of the Distributions
required to be made by BPI in order to maintain its status as a REIT.

HOTEL PROPERTIES. At any time of determination, the hotel properties
shall not constitute more than 25% of the Consolidated Total Adjusted Asset
Value or more than 25% of the number of Real Estate Assets.

FORWARD EQUITY CONTRACTS. If Borrower shall enter into any forward equity
contracts, Borrower may only settle the same by delivery of stock, it being
agreed that if Borrower shall settle the same with cash, the same shall
constitute an Event of Default hereunder.

PROPERTY OF BPI. Schedule 6.9 sets forth all the Real Property Assets
owned by BPI. BPI agrees, during the Term, not to acquire or otherwise receive
any additional Real Property Assets, other than Real Property Assets that may be
acquired by BPI as a result of transfer tax issues similar to those that arose
in connection with the purchase of 100 East Pratt Street, Baltimore, Maryland.
In no event shall BPI own any Borrowing Base Property, nor shall any entity in
the BP Group convey any Borrowing Base Property or any other Real Property Asset
to BPI during the Term.

FINANCIAL COVENANTS; COVENANTS REGARDING BORROWING BASE PROPERTIES.

The Borrower covenants and agrees that, so long as any Bank has any Commitment
hereunder or any Obligations remain unpaid:

CONSOLIDATED TOTAL INDEBTEDNESS. As at the end of any Fiscal Quarter,
Consolidated Total Indebtedness on the last day of such quarter shall not exceed
60% of Consolidated Total Adjusted Asset Value for such quarter, PROVIDED that
(1) for a single period of not more than five consecutive Fiscal Quarters of the
Borrower, Consolidated Total Adjusted Asset Value for such quarter (but in no
event may it exceed 65% of Consolidated Total Adjusted Asset Value), and (ii) in
no event may such five consecutive Fiscal Quarters include the Fiscal Quarter in
which the Maturity Date occurs or the Fiscal Quarter immediately preceding the
Fiscal Quarter in which the Maturity Date occurs. Such single five consecutive
Fiscal Quarter period shall commence with the first Fiscal Quarter for which the
financial statements pertaining to such quarter evidence Consolidated Total
Indebtedness in excess of 60% of Consolidated Total Adjusted Asset Value for
such quarter, and shall not be available to the Borrower again, whether or not
the Borrower utilized all five consecutive Fiscal Quarters.

SECURED CONSOLIDATED TOTAL INDEBTEDNESS. As at the end of any Fiscal

Quarter, Secured Consolidated Total Indebtedness shall not exceed 55% of
Consolidated Total Adjusted Asset Value for such quarter.
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DEBT SERVICE COVERAGE. As at the end of any Fiscal Quarter,

the ratio of (i) Consolidated EBITDA for such quarter to (ii)
Consolidated Fixed Charges for such quarter (exclusive of any
Consolidated Fixed Charges attributable to capitalized interest, as
determined in accordance with GAAP, and all dividends and distributions
on the Preferred Equity, for such quarter) shall not be less than 1.75 to
1.0;

the ratio of (i) Consolidated EBITDA for such quarter to (ii)
Consolidated Fixed Charges for such quarter (inclusive of any
Consolidated Fixed Charges attributable to capitalized interest, as
determined in accordance with GAAP, for such quarter and all dividends
and distributions paid or required to be paid in such quarter on the
Preferred Creditor Equity) shall not be less than 1.50 to 1.0, PROVIDED
that at any time when Consolidated Total Indebtedness equals or exceeds
55% of Consolidated Total Adjusted Asset Value for any quarter, the ratio
of (i) Consolidated EBITDA for such quarter to (ii) Consolidated Fixed
Charges for such quarter (inclusive of any Consolidated Fixed Charges
attributable to capitalized interest, as determined in accordance with
GAAP, for such quarter and all dividends and distributions paid or
required to be paid in such quarter on the Preferred Creditor Equity)
shall not be less than 1.40 to 1.0; and

the ratio of (i) Consolidated EBITDA for such quarter to (ii)
Consolidated Fixed Charges for such quarter (inclusive of any
Consolidated Fixed Charges attributable to capitalized interest, as
determined in accordance with GAAP, and all dividends and distributions
paid or required to be paid in such quarter on the Preferred Equity)
shall not be less than 1.30 to 1.0.

UNSECURED CONSOLIDATED TOTAL INDEBTEDNESS. As at the end of any Fiscal
Quarter, the Value of Unencumbered Assets for such quarter shall not be less
than 1.75 times the Unsecured Consolidated Total Indebtedness on the last day of
such quarter.

NET WORTH. As at the end of any Fiscal Quarter or any other date of
measurement, the Consolidated Net Worth of the Borrower and the Consolidated
Subsidiaries shall not be less than the sum of (i) $1,423,937,120 PLUS (ii) 75%
of the aggregate proceeds received by BPI (net of fees and expenses customarily
incurred in transactions of such type) in connection with any offering of stock
in BPI, PLUS (iii) 75% of the aggregate value of operating units issued by the
Borrower in connection with asset or stock acquisitions (valued at the time of
issuance by reference to the terms of the agreement pursuant to which such units
are issued), in each case after the Closing Date and on or prior to the date
such determination of Consolidated Net Worth is made.

BORROWING BASE PROPERTIES.

As at the end of any Fiscal Quarter or any other date of measurement, the
Borrower shall not permit Unsecured Consolidated Total Indebtedness (exclusive
of Accounts Payable, but including amounts outstanding under the Revolving
Credit Loans and Existing Revolving Credit Agreement Letters of Credit after
giving effect to loan requests made pursuant to the Existing Revolving Credit
Agreement) to equal or exceed 55% of the aggregate Borrowing Base Value,
PROVIDED that in the event that Consolidated Total Indebtedness exceeds 60% of
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Consolidated Total Adjusted Asset Value at any time, the Borrower shall not
permit the Unsecured Consolidated Total Indebtedness (exclusive of Accounts
Payable, but including the outstanding principal amount of Revolving Credit
Loans and the aggregate undrawn face amount of all outstanding Existing
Revolving Credit Agreement Letters of Credit after giving effect to loan
requests pursuant to the Existing Revolving Credit Agreement) to equal or
exceed 50% of the aggregate Borrowing Base Value.

Except for the Exception Property, not more than 15% of the Borrowing Base Value
shall be derived from any single Borrowing Base Property. One Borrowing Base
Property (the "Exception Property") (but not more than one property), which
property can differ from time to time, as designated by Borrower) can
constitute up to 25% of the Borrowing Base Value, PROVIDED that the Exception
Property (i) must be CBD Property, and (ii) may not be a hotel property.
Notwithstanding anything in this Section 7.6(b) to the contrary, as of the
Closing Date, 399 Park Avenue shall be considered compliant with this Section
7.6(b) and shall be designated the Exception Property. It is further
acknowledged that 399 Park Avenue may constitute up to 46% of the Borrowing
Base Value, PROVIDED that 399 Park Avenue must at all times meet the
requirements of a Borrowing Base Property and must be a CBD Property. The
Borrower certifies that, as of the date hereof, 399 Park Avenue is an
Unencumbered Asset and meets each of the Borrowing Base Conditions and the
Borrower hereby designates 399 Park Avenue as a Borrowing Base Property, and
on that basis the Lead Lenders agree that 399 Park Avenue will be included in
the Borrowing Base as of the effective date above. The Borrower and the
Administrative Agent hereby designate 399 Park Avenue as a CBD Property.

For purposes of determining the Borrowing Base Value for this Section 7.6, the
Net Operating Income of any Borrowing Base Property acquired during such prior
Fiscal Quarter shall be adjusted on a pro-forma basis by projecting the Net
Operating Income generated by each such acquired Borrowing Base Property for
the portion of the quarter during which it was owned or ground leased by the
Borrower over the entire quarter.

Notwithstanding the Borrowing Base Conditions, in the event that the Borrower
desires to include any Unencumbered Asset in the Borrowing Base that does not
meet one or more of the Borrowing Base Conditions, any such Unencumbered Asset
shall only be permitted to be included in the Borrowing Base in the event that
(1) the Borrower has submitted to the Administrative Agent a compliance
certificate in the form of EXHIBIT D-5, modified to reflect the non-conformity
of the proposed Borrowing Base Property, and (ii) the Required Banks have
provided the Borrower with written approval, in their sole discretion, for
such non-conforming Unencumbered Asset to be included in the Borrowing Base.
Upon any such written approval by the Required Banks, such Unencumbered Asset
shall be considered a Borrowing Base Property for all purposes hereunder,
PROVIDED that on the date of inclusion of any such Unencumbered Asset in the
Borrowing Base (and thereafter in accordance with the terms of this
Agreement), such Unencumbered Asset is otherwise in compliance with the
Borrowing Base Conditions other than with respect to the non-conformity as
certified by the Borrower and approved by the Required Banks in the compliance
certificate submitted by the Borrower under clause (i) of the preceding
sentence, and PROVIDED, FURTHER that there is otherwise no Default or Event of
Default existing upon the date of, or arising as a result of, the inclusion of
such Unencumbered Asset in the Borrowing Base.
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BORROWING BASE DEBT SERVICE COVERAGE RATIO. As of the end of any
Fiscal Quarter or any other date of measurement, the Borrowing Base Debt
Service Coverage Ratio shall not be less than (i) 1.40 to 1.0 with respect to
any quarter for which Consolidated Total Indebtedness on the last day of such
quarter was less than 60% of Consolidated Total Adjusted Asset Value for such
quarter, and (ii) 1.50 to 1.0 with respect to any quarter for which
Consolidated Total Indebtedness on the last day of such quarter was equal to
or greater than 60% of Consolidated Total Adjusted Asset Value for such
quarter.

DEFAULTS

EVENTS OF DEFAULT. An "Event of Default" shall have occurred if one or
more of the following events shall have occurred and be continuing:

the Borrower shall fail to pay when due any principal of any Loan when the same
shall become due and payable;

the Borrower shall fail to pay any interest on the Loans or any other sums due
hereunder or under any of the other Loan Documents or the Fee Letter
(including, without limitation, amounts due under Section 5.18) when the same
shall become due and payable, and such failure continues for five (5) days
(PROVIDED, other than for interest, the Borrower shall have received from the

Administrative Agent notice of the nature and amount of such other amounts and

that payment therefor is due);

the Borrower, BPI or any of their respective Consolidated Subsidiaries shall

fail to comply, or to cause BPI to comply, as the case may be, with any of the

respective covenants contained in the following:

(1) Section 5.1 (except with respect to principal, interest and
other sums covered by clauses (a) or (b) above);

(ii) Section 5.5 (clauses (a) through (d)), unless such failure is
cured within fifteen (15) Business Days;

(iii) Section 5.6 (as to the legal existence of Borrower and BPI);

(iv) Section 5.7 (as to the legal existence and REIT status of BPI
or as it otherwise relates to BPI);

(v) Section 5.10, unless such failure is cured within three (3)
Business Days;

(vi) Section 5.12;
(vii) Section 5.13;
(viii) Section 5.14, unless, with respect solely to the last

sentence of clause (a) of Section 5.14, such failure is cured within
thirty (30) days;
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(ix) Section 5.17;
(x) Section 6.1;

(xi) Section 6.2 (pertaining to liens, mortgages, pledges,
attachments or other security interests with respect to Borrowing Base
Properties) unless (1) with respect solely to such liens or attachments
which are not affirmatively created or incurred, such failure is cured
within thirty (30) days (with no double-counting of any cure period set
forth in Section 6.2) or (2) such failure is a breach which is a
Non-Material Breach or Section 6.2 (pertaining to BPI);

(xii) Section 6.3;

(xiii) Section 6.4;

(xiv) Section 6.6;

(xv) Section 6.7; and

(xvi) Sections 7.1 through 7.7;

the Borrower, BPI or any of their respective Consolidated Subsidiaries shall
fail to perform, or to cause BPI to perform, any other term, covenant or
agreement contained herein or in any of the other Loan Documents, the Fee
Letter, the Commitment Letter or the Syndication Letter (other than those
specified elsewhere in this Article VIII) and such failure continues for
thirty (30) days after written notice of such failure from the Administrative
Agent (such notice not, however, being required for any failure with respect
to which the Borrower is otherwise obligated hereunder to notify the
Administrative Agent or the Banks), PROVIDED, HOWEVER, that if the Borrower is
diligently and in good faith prosecuting a cure of any such failure or breach
that is capable of being cured (all as determined by the Administrative Agent
in its reasonable and good faith judgment), the Borrower shall be permitted an
additional thirty (30) days (but in no event more than an aggregate of sixty
(60) days after any such initial written notice from the Administrative Agent)
to effect such cure;

any representation or warranty made by or on behalf of the Borrower, BPI or any
of their respective Consolidated Subsidiaries in this Agreement or any of the
other Loan Documents shall prove to have been false in any material respect
upon the date when made or deemed to have been made or repeated and the same
is not otherwise specified herein to be a Non-Material Breach;

the Borrower or any of the Consolidated Subsidiaries or, to the extent of
Recourse to the Borrower or such Consolidated Subsidiaries thereunder, any of
their respective Affiliates, shall fail to pay at maturity, or within any
applicable period of grace, any obligation for borrowed money or credit
received or in respect of any Capitalized Leases (other than non-recourse
obligations or credit), which is in excess of $50,000,000, either individually
or in the aggregate, or fail to observe or perform any material term,
covenant, condition or agreement contained in any agreement, document or
instrument by which it is bound evidencing, securing or otherwise relating to
such Recourse obligations, evidencing or
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securing borrowed money or credit received or in respect of any Capitalized
Leases for such period of time (after the giving of appropriate notice if
required) as would permit the holder or holders thereof or of any obligations
issued thereunder in excess of $50,000,000, either individually or in the
aggregate, to accelerate the maturity thereof; provided, HOWEVER that
notwithstanding the foregoing, no Event of Default under the Loan Document
shall occur pursuant to this subparagraph (f) unless and until the holder or
holders of such recourse indebtedness have declared an event of default beyond
any applicable notice and grace periods, if any, on in excess of $50,000, 000
of such recourse indebtedness either individually or in the aggregate;

any of the Borrower, BPI or any of their respective Consolidated Subsidiaries
shall make an assignment for the benefit of creditors, or admit in writing its
inability to pay or generally fail to pay its debts as they mature or become
due, or shall petition or apply for the appointment of a trustee or other
custodian, liquidator or receiver of any of the Borrower, BPI or any of their
respective Consolidated Subsidiaries or of any substantial part of the
properties or assets of any of such parties or shall commence any case or
other proceeding relating to any of the Borrower, BPI or any of their
respective Consolidated Subsidiaries under any bankruptcy, reorganization,
arrangement, insolvency, readjustment of debt, dissolution or liquidation or
similar law of any jurisdiction, now or hereafter in effect, or shall take any
action to authorize or in furtherance of any of the foregoing, or if any such
petition or application shall be filed or any such case or other proceeding
shall be commenced against any of the Borrower, BPI or any of their respective
Consolidated Subsidiaries and (i) any of the Borrower, BPI or any of their
respective Consolidated Subsidiaries shall indicate its approval thereof,
consent thereto or acquiescence therein or (ii) any such petition,
application, case or other proceeding shall continue undismissed, or unstayed
and in effect, for a period of ninety (90) days, except, with respect solely
to such parties other than the Borrower and BPI, any of the foregoing
constitutes a Non-Material Breach;

a decree or order is entered appointing any trustee, custodian, liquidator or
receiver or adjudicating any of the Borrower, BPI or any of their respective
Consolidated Subsidiaries bankrupt or insolvent, or approving a petition in
any such case or other proceeding, or a decree or order for relief is entered
in respect of any of the Borrower, BPI or any of their respective Consolidated
Subsidiaries in an involuntary case under federal bankruptcy laws as now or
hereafter constituted, except, with respect solely to such parties other than
the Borrower and BPI, any of the foregoing constitutes a Non-Material Breach;

there shall remain in force, undischarged, unsatisfied and unstayed, for more
than thirty (30) days, whether or not consecutive, any uninsured final
judgment against any of the Borrower, BPI or any of their respective
Consolidated Subsidiaries that, with other outstanding uninsured final
judgments, undischarged, unsatisfied and unstayed, against any of such parties
exceeds in the aggregate $10,000,000, except, with respect solely to such
parties other than the Borrower and BPI, any of the foregoing constitutes a
Non-Material Breach;

any of the Loan Documents or any material provision of any Loan Document shall
be canceled, terminated, revoked or rescinded otherwise than in accordance
with the terms thereof or with the express prior written agreement, consent or
approval of the Administrative Agent or Required Lenders, as the case may be,
or any action at law, suit or in equity or other legal
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proceeding to make unenforceable, cancel, revoke or rescind any of the Loan
Documents shall be commenced by or on behalf of the Borrower or any of the
Consolidated Subsidiaries or BPI or any of the Consolidated Subsidiaries, or
any court or any other governmental or regulatory authority or agency of
competent jurisdiction shall make a determination that, or issue a judgment,
order, decree or ruling to the effect that, any one or more of the Loan
Documents is illegal, invalid or unenforceable as to any material terms
thereof;

any "Event of Default" or default (after notice and expiration of any period of
grace, to the extent provided), as defined or provided in any of the other
Loan Documents, shall occur and be continuing;

with respect to any Guaranteed Pension Plan, an ERISA Reportable Event shall
have occurred and the Required Banks shall have determined in their reasonable
discretion that such event reasonably could be expected to result in liability
of the Borrower or any of the Consolidated Subsidiaries or BPI or any of the
Consolidated Subsidiaries to the PBGC or such Guaranteed Pension Plan in an
aggregate amount exceeding $10,000,000 and such event in the circumstances
occurring reasonably could constitute grounds for the termination of such
Guaranteed Pension Plan by the PBGC or for the appointment by the appropriate
United States District Court of a trustee to administer such Guaranteed
Pension Plan; or a trustee shall have been appointed by the United States
District Court to administer such Plan; or the PBGC shall have instituted
proceedings to terminate such Guaranteed Pension Plan;

subject to the Borrower's right to remove Real Estate Assets from the Borrowing
Base in accordance with the provisions set forth below in this Article VIII,
the failure of any of the Real Estate Assets being included from time to time
as Borrowing Base Properties to comply with any of the conditions set forth in
the definition of Borrowing Base Properties;

without limitation of the other provisions of this Section 8.1, BPI shall at any
time fail to be the sole general partner of the Borrower or shall at any time
be in contravention of any of the requirements contained in Section 6.1(e)
hereof, the last paragraph of Section 6.2, or Section 6.3 (including, without
limitation, the last paragraph of Section 6.3);

the Note, the Loan, the Obligations or any of the Loan Documents or the exercise
of any of the Administrative Agent's or any of the Bank's rights in connection
therewith shall constitute a prohibited transaction under ERISA and/or the
Code; and

immediately upon an event of default under and as specifically defined in the
Existing Revolving Credit Agreement once the holders of the indebtedness
evidenced by such Existing Revolving Credit Agreement are entitled to
accelerate such indebtedness as a result of such event of default.

then, and in any such event, so long as the same may be continuing, the
Administrative Agent may, and upon the request of the Required Banks shall, by
notice in writing to the Borrower, declare all amounts owing with respect to
this Agreement, the Notes and the other Loan Documents to be, and they shall
thereupon forthwith become, immediately due and payable without presentment,
demand, protest or other notice of any kind, all of which are hereby expressly
waived by the Borrower, BPI and each of their respective Consolidated
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Subsidiaries; PROVIDED that in the event of any Event of Default specified in
Section 8.1(g) or 8.1(h), all such amounts shall become immediately due and
payable automatically and without any requirement of notice from any of the
Banks or the Administrative Agent or action by the Banks or the Administrative
Agent.

The term "Non-Material Breach" shall refer to a breach of any
representation, warranty or covenant contained in this Agreement to which the
term "Non-Material Breach" is expressly applied herein, but only to the extent
such breach does not (A) materially adversely affect the business, properties or
financial condition of the Borrower, BPI or, taken as a whole, the BP Group or
(B) adversely affect the ability of the Borrower, BPI or, taken as a whole, the
BP Group, to fulfill the Obligations to the Banks and the Administrative Agent
(including, without limitation, to repay all amounts outstanding on the Loans,
together with interest and charges thereon when due).

Notwithstanding the foregoing provisions of this Section 8.1 and in
addition to the provisions set forth in the immediately preceding paragraph, in
the event of a Default, Event of Default or Non-Material Breach arising as a
result of the inclusion of any Real Estate Asset in the Borrowing Base at any
particular time of reference, if such Default, Event of Default or Non-Material
Breach is capable of being cured by the exclusion of such Real Estate Asset from
the Borrowing Base and from all other covenant calculations under Sections 7.1
through 7.7 or otherwise, the Borrower shall be permitted a period not to exceed
ten (10) days to submit to the Administrative Agent (with copies to the
Administrative Agent for each Bank) a compliance certificate in the form of
EXHIBIT D-3 hereto evidencing compliance with all of the covenants set forth in
Sections 7.1 through 7.7 (with calculations evidencing such compliance after
excluding from Borrowing Base Net Operating Income all of the Net Operating
Income generated by the Real Estate Asset to be excluded from the Borrowing
Base) and with the Borrowing Base Conditions, and otherwise certifying that,
after giving effect to the exclusion of such Real Estate Asset from the
Borrowing Base, no Default, Event of Default or Non-Material Breach will be
continuing.

RIGHTS AND REMEDIES.

Upon the occurrence of any Event of Default described in Sections 8.1(g), (h),
(1) or (o), the Commitments shall immediately terminate and the unpaid
principal amount of, and any and all accrued interest on, the Loans and any
and all accrued fees and other Obligations hereunder shall automatically
become immediately due and payable, with all additional interest from time to
time accrued thereon and without presentation, demand, or protest or other
requirements of any kind (including, without limitation, valuation and
appraisement, diligence, presentment, notice of intent to demand or accelerate
and notice of acceleration), all of which are hereby expressly waived by the
Borrower; and upon the occurrence and during the continuance of any other
Event of Default, the Administrative Agent may (and upon the demand of the
Required Banks shall), by written notice to the Borrower, in addition to the
exercise of all of the rights and remedies permitted the Administrative Agent
and the Banks at law or equity or under any of the other Loan Documents,
declare that the Commitments are terminated and declare the unpaid principal
amount of and any and all accrued and unpaid interest on the Loans and any and
all accrued fees and other Obligations hereunder to be, and the same shall
thereupon be, immediately due and payable with all
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additional interest from time to time accrued thereon and (except as otherwise
provided in the Loan Documents) without presentation, demand, or protest or
other requirements of any kind (including, without limitation, valuation and
appraisement, diligence, presentment, notice of intent to demand or accelerate
and notice of acceleration), all of which are hereby expressly waived by the
Borrower.

Notwithstanding anything to the contrary contained in this Agreement or in any
other Loan Document, the Banks each agree that any exercise or enforcement of
the rights and remedies granted to the Administrative Agent or the Banks under
this Agreement or at law or in equity with respect to this Agreement or any
other Loan Documents shall be commenced and maintained on behalf of the Banks
by the Administrative Agent and/or the Banks. The Administrative Agent shall
act at the direction of the Required Banks in connection with the exercise of
any and all remedies at law, in equity or under any of the Loan Documents or,
if the Required Banks are unable to reach agreement, then, from and after an
Event of Default, the Administrative Agent may pursue such rights and remedies
as it may determine.

NOTICE OF DEFAULT. The Administrative Agent shall give notice to the
Borrower under Section 8.1(c) and 8.1(d) promptly upon being requested to do so
by the Required Banks and shall thereupon notify all the Banks thereof. The
Administrative Agent shall not be deemed to have knowledge or notice of the
occurrence of any Default or Event of Default (other than nonpayment of
principal of or interest on the Loans) unless the Administrative Agent has
received notice in writing from a Bank or Borrower referring to this Agreement
or the other Loan Documents, describing such event or condition. Should the
Administrative Agent receive notice of the occurrence of an Default or Event of
Default expressly stating that such notice is a notice of an Default or Event of
Default, or should the Administrative Agent send Borrower a notice of Default or
Event of Default, the Administrative Agent shall promptly give notice thereof to
each Bank.

DISTRIBUTION OF PROCEEDS AFTER DEFAULT. Notwithstanding anything
contained herein to the contrary but subject to the provisions of Section 2.12,
from and after an Event of Default, to the extent proceeds are received by
Administrative Agent, such proceeds will be distributed to the Banks pro rata in
accordance with the unpaid principal amount of the Loans (giving effect to any
participations granted therein pursuant to Section 11.4(c)).

THE ADMINISTRATIVE AGENT

APPOINTMENT AND AUTHORIZATION. Each Bank irrevocably appoints and
authorizes the Administrative Agent to take such action as agent on its behalf
and to exercise such powers under this Agreement and the other Loan Documents as
are delegated to the Administrative Agent by the terms hereof or thereof,
together with all such powers as are reasonably incidental thereto. Except as
set forth in Sections 9.8 and 9.9, the provisions of this Article IX are solely
for the benefit of Administrative Agent and the Banks, and Borrower shall not
have any rights to rely on or enforce any of the provisions hereof. In
performing its functions and duties under this Agreement, Administrative Agent
shall act solely as an agent of the Banks and do not assume
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and shall not be deemed to have assumed any obligation toward or relationship of
agency or trust with or for the Borrower.

AGENCY AND AFFILIATES. The Administrative Agent shall have the same
rights and powers under this Agreement as any Bank and may exercise or refrain
from exercising the same as though it were not an Administrative Agent, and the
Administrative Agent and its Affiliates may accept deposits from, lend money to,
and generally engage in any kind of business with the Borrower, BPI or any
Subsidiary or affiliate of the Borrower as if they were not the Administrative
Agent hereunder, and the term "Bank" and "Banks" shall include JPMorgan Chase
Bank, Citicorp North America, Inc. and Bank of America, N.A., in their
individual capacities, and any other Banks that may become party hereto.

ACTION BY ADMINISTRATIVE AGENT. The obligations of the Administrative
Agent hereunder are only those expressly set forth herein. Without limiting the
generality of the foregoing, the Administrative Agent shall not be required to
take any action with respect to any Default or Event of Default, except as
expressly provided in Article VIII. The duties of the Agent shall be
administrative in nature. Subject to the provisions of Sections 9.1, 9.5 and
9.6, the Administrative Agent shall administer the Loans in the same manner as
each administers its own loans.

CONSULTATION WITH EXPERTS. As between the Administrative Agent on the one
hand and the Banks on the other hand, the Administrative Agent may consult with
legal counsel (who may be counsel for the Borrower), independent public
accountants and other experts selected by it and shall not be liable for any
action taken or omitted to be taken by it in good faith in accordance with the
advice of such counsel, accountants or experts.

LIABILITY OF ADMINISTRATIVE AGENT. As between the Administrative Agent on
the one hand and the Banks on the other hand, the Administrative Agent, its
affiliates nor any of its respective directors, officers, agents or employees
shall be liable for any action taken or not taken by it in connection herewith
(1) with the consent or at the request of the Required Banks or (ii) in the
absence of its own gross negligence or willful misconduct. As between the
Administrative Agent on the one hand and the Banks on the other hand, the
Administrative Agent and its directors, officers, agents, employees, or
shareholders shall not be responsible for or have any duty to ascertain, inquire
into or verify: (i) any statement, warranty or representation made in connection
with this Agreement or any borrowing hereunder; (ii) the performance or
observance of any of the covenants or agreements of the Borrower; (iii) the
satisfaction of any condition specified in Article III, except receipt of items
required to be delivered to such Administrative Agent; or (iv) the validity,
effectiveness or genuineness of this Agreement, the other Loan Documents or any
other instrument or writing furnished in connection herewith. As between the
Administrative Agent on the one hand and the Banks on the other hand, no
Administrative Agent shall incur any liability by acting in reliance upon any
notice, consent, certificate, statement, or other writing (which may be a bank
wire, telex or similar writing) believed by it to be genuine or to be signed by
the proper party or parties.

INDEMNIFICATION. Each Bank shall, ratably in accordance with its
Commitment, indemnify the Administrative Agent and its affiliates and their
respective directors, officers, agents, employees, shareholders and parent
company (to the extent not reimbursed by the
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Borrower) against any cost, expense (including, without limitation, counsel fees
and disbursements), claim, demand, action, loss or liability (except such as
result from such indemnitee's gross negligence or willful misconduct) that such
indemnitee may suffer or incur in connection with its duties as Administrative
Agent under this Agreement, the other Loan Documents or any action taken or
omitted by such indemnitee hereunder. In the event that the Administrative Agent
shall, subsequent to its receipt of indemnification payment(s) from Banks in
accordance with this section, recoup any amount from the Borrower, or any other
party liable therefor in connection with such indemnification, the
Administrative Agent, as the case may be, shall reimburse the Banks which
previously made the payment(s) pro rata, based upon the actual amounts which
were theretofore paid by each Bank. The Administrative Agent shall reimburse
such Banks so entitled to reimbursement within two (2) Business Days of its
receipt of such funds from the Borrower or such other party liable therefor.

CREDIT DECISION. Each Bank acknowledges that it has, independently and
without reliance upon the Administrative Agent, the Documentation Agent, the
Syndication Agent or any other Bank, and based on such documents and information
as it has deemed appropriate, made its own credit analysis and decision to enter
into this Agreement. Each Bank also acknowledges that it will, independently and
without reliance upon the Administrative Agent, Documentation Agent, the
Syndication Agent or any other Bank, and based on such documents and information
as it shall deem appropriate at the time, continue to make its own credit
decisions in taking or not taking any action under this Agreement.

SUCCESSOR ADMINISTRATIVE AGENT. The Administrative Agent may resign at
any time by giving notice thereof to the Banks, the Borrower and each other.
Upon any such resignation, the Required Banks shall have the right to appoint a
successor Administrative Agent, which successor Administrative Agent shall,
provided no Event of Default has occurred and is then continuing, be subject to
Borrower's approval, which approval shall not be unreasonably withheld or
delayed (except that Borrower shall, in all events, be deemed to have approved
Bank of America, N.A. or Citicorp North America, Inc., as a successor
Administrative Agent). The Required Banks agree to appoint Bank of America, N.A.
as Administrative Agent in the event Bank of America, N.A. and Citicorp North
America, Inc. are at any point the only two parties remaining under
consideration for such appointment. If no successor Administrative Agent shall
have been so appointed by the Required Banks and approved by the Borrower, and
shall have accepted such appointment, within 30 days after the retiring
Administrative Agent gives notice of resignation, then the retiring
Administrative Agent may, on behalf of the Banks, appoint a successor
Administrative Agent which shall be the Administrative Agent as the case may be,
who shall act until the Required Banks shall appoint an Administrative Agent.
Any appointment of a successor Administrative Agent by Required Banks or the
retiring Administrative Agent pursuant to the preceding sentence shall, provided
no Event of Default has occurred and is then continuing, be subject to the
Borrower's approval, which approval shall not be unreasonably withheld or
delayed. Upon the acceptance of its appointment as the Administrative Agent
hereunder by a successor Administrative Agent such successor Administrative
Agent shall thereupon succeed to and become vested with all the rights and
duties of the retiring Administrative Agent and the retiring Administrative
Agent shall be released and discharged from its duties and obligations
hereunder. After any retiring Administrative Agent's resignation hereunder, the
provisions of this Article IX shall inure to its benefit as to any actions taken
or omitted to be taken by it while it was the Administrative Agent. For gross
negligence or willful
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misconduct, as determined by all the Banks (excluding for such determination
Administrative Agent in its capacity as a Bank), Administrative Agent may be
removed at any time by giving at least thirty (30) Business Days prior written
notice to Borrower. Such resignation or removal shall take effect upon the
acceptance of appointment by a successor Administrative Agent in accordance with
the provisions of this Section 9.8.

CONSENTS AND APPROVALS. All communications from Administrative Agent to
the Banks requesting the Banks' determination, consent, approval or disapproval
(1) shall be given in the form of a written notice to each Bank, (ii) shall be
accompanied by a description of the matter or item as to which such
determination, approval, consent or disapproval is requested, or shall advise
each Bank where such matter or item may be inspected, or shall otherwise
describe the matter or issue to be resolved, (iii) shall include, if reasonably
requested by a Bank and to the extent not previously provided to such Bank,
written materials and a summary of all oral information provided to
Administrative Agent by Borrower in respect of the matter or issue to be
resolved, and (iv) shall include Administrative Agent's recommended course of
action or determination in respect thereof. Each Bank shall reply promptly, but
in any event within ten (10) Business Days after receipt of the request therefor
from Administrative Agent (the "Bank Reply Period"). Unless a Bank shall give
written notice to Administrative Agent that it objects to the recommendation or
determination of Administrative Agent (together with a written explanation of
the reasons behind such objection) within the Bank Reply Period, such Bank shall
be deemed to have approved of or consented to such recommendation or
determination. With respect to decisions requiring the approval of the Required
Banks or all the Banks, Administrative Agent shall submit its recommendation or
determination for approval of or consent to such recommendation or determination
to all Banks and upon receiving the required approval or consent shall follow
the course of action or determination of the Required Banks or all the Banks
(and each non-responding Bank shall be deemed to have concurred with such
recommended course of action), as the case may be.

CHANGE IN CIRCUMSTANCES

BASIS FOR DETERMINING INTEREST RATE INADEQUATE OR UNFAIR. If on or prior
to the first day of any Interest Period for any Eurodollar Borrowing the
Administrative Agent determines in good faith that deposits in dollars (in the
applicable amounts) are not being offered in the relevant market for such
Interest Period, the Administrative Agent shall forthwith give notice thereof to
the Borrower and the Banks, whereupon until the Administrative Agent notifies
the Borrower that the circumstances giving rise to such suspension no longer
exist, the obligations of the Banks to make Eurodollar Loans shall be suspended.
Unless the Borrower notifies the Administrative Agent at least two Business Days
before the date of any Eurodollar Borrowing for which a Notice of Borrowing has
previously been given that it elects not to borrow on such date, such Borrowing
shall instead be made as an Adjusted Base Rate Borrowing.

ILLEGALITY. If, on or after the date of this Agreement, the adoption of
any applicable law, rule or regulation, or any change in any applicable law,
rule or regulation, or any change in the interpretation or administration
thereof by any governmental authority, central

71



bank or comparable agency charged with the interpretation or administration
thereof, or compliance by any Bank (or its Eurodollar Lending Office) with any
request or directive (whether or not having the force of law) made after the
Closing Date of any such authority, central bank or comparable agency shall make
it unlawful for any Bank (or its Eurodollar Lending Office) to make, maintain or
fund its Eurodollar Loans, the Administrative Agent shall forthwith give notice
thereof to the other Banks and the Borrower, whereupon until such Bank notifies
the Borrower and the Administrative Agent that the circumstances giving rise to
such suspension no longer exist, the obligation of such Bank to make Eurodollar
Loans shall be suspended. With respect to Eurodollar Loans, before giving any
notice to the Administrative Agent pursuant to this Section 10.2, such Bank
shall designate a different Eurodollar Lending Office if such designation will
avoid the need for giving such notice and will not, in the judgment of such
Bank, be otherwise disadvantageous to such Bank. If such Bank shall determine
that it may not lawfully continue to maintain and fund any of its outstanding
Eurodollar Loans to maturity and shall so specify in such notice, the Borrower
shall be deemed to have delivered a Notice of Interest Rate Election and such
Eurodollar Loan shall be converted as of such date to an Adjusted Base Rate Loan
(without payment of any amounts that Borrower would otherwise be obligated to
pay pursuant to Section 2.10 with respect to Loans converted pursuant to this
Section 10.2) in an equal principal amount from such Bank (on which interest and
principal shall be payable contemporaneously with the related Eurodollar Loans
of the other Banks), and such Bank shall make such an Adjusted Base Rate Loan.

If at any time, it shall be unlawful for any Bank to make, maintain or fund its
Eurodollar Loans, the Borrower shall have the right, upon five (5) Business
Day's notice to the Administrative Agent, to either (x) cause a lender,
reasonably acceptable to the Administrative Agent, to offer to purchase the
Commitments of such Bank for an amount equal to such Bank's outstanding Loans,
and to become a Bank hereunder, or obtain the agreement of one or more existing
Banks to offer to purchase the Commitments of such Bank for such amount, which
offer such Bank is hereby required to accept, or (y) to repay in full all Loans
then outstanding of such Bank, together with interest and all other amounts due
thereon, upon which event, such Bank's Commitments shall be deemed to be
canceled pursuant to Section 2.8(e).

INCREASED COSTS. 1. If any Change in Law shall:

(1) impose, modify or deem applicable any reserve, special deposit or similar
requirement against assets of, deposits with or for the account of, or credit
extended by, any Bank (except any such Eurodollar Reserve Percentage reflected
in the LIBO Rate); or

(ii) impose on any Bank or the London interbank market any other condition
affecting this Agreement or Eurodollar Loans or Adjusted Base Rate Loans made
by such Bank;

and the result of any of the foregoing shall be to increase the cost
to such Bank of making or maintaining any Eurodollar Loan or
Adjusted Base Rate Loan (or of maintaining its obligation to make
any such Loan) or to increase the cost to such Bank or to reduce the
amount of any sum received or receivable by such Bank hereunder
(whether of principal, interest or otherwise), then the Borrower
will pay to such Bank such additional amount or
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amounts as will compensate such Bank for such additional costs
incurred or reduction suffered.

If any Bank determines that any Change in Law regarding capital
requirements has or would have the effect of reducing the rate of return on such
Bank's capital or on the capital of such Bank's holding company, if any, as a
consequence of this Agreement or the Loans made by such Bank, to a level below
that which such Bank or such Bank's holding company could have achieved but for
such Change in Law (taking into consideration such Bank's policies and the
policies of such Bank's holding company with respect to capital adequacy), then
from time to time the Borrower will pay to such Bank, as the case may be, such
additional amount or amounts as will compensate such Bank or Banks holding
company for any such reduction suffered.

A certificate of a Bank setting forth the amount or amounts necessary to
compensate such Bank or its holding company, as the case may be, as specified in
paragraph (a) or (b) of this Section 10.3 shall be delivered to the Borrower and
shall be conclusive absent manifest error. The Borrower shall pay such Bank, as
the case may be, the amount shown as due on any such certificate within ten (10)
days after receipt thereof.

Failure or delay on the part of any Bank to demand compensation pursuant
to this Section 10.3 shall not constitute a waiver of such Bank's right to
demand such compensation; PROVIDED that the Borrower shall not be required to
compensate Bank pursuant to this Section for any increased costs or reductions
incurred more than ninety (90) days prior to the date that such Bank notifies
the Borrower of the Change in Law giving rise to such increased costs or
reductions and of such Bank's intention to claim compensation therefor; PROVIDED
FURTHER that, if the Change in Law giving rise to such increased costs or
reductions is retroactive, then the ninety (90) day period referred to above
shall be extended to include the period of retroactive effect thereof. The
Borrower shall have no obligation to make any payments under this Section 10.3
to a Bank unless such Bank is generally imposing similar charges on its
similarly situated borrowers.

TAXES. (iii) Any and all payments by or on account of any obligation of
the Borrower hereunder shall be made free and clear of and without deduction for
any Indemnified Taxes or Other Taxes; provided that if the Borrower shall be
required to deduct any Indemnified Taxes or Other Taxes from such payments, then
(1) the sum payable shall be increased as necessary so that after making all
required deductions (including deductions applicable to additional sums payable
under this Section 10.4), the Administrative Agent, or Bank (as the case may be)
receives an amount equal to the sum it would have received had no such
deductions been made, (ii) the Borrower shall make such deductions and (iii) the
Borrower shall pay the full amount deducted to the relevant Governmental
Authority in accordance with applicable law.

In addition, the Borrower shall pay any Other Taxes to the relevant
Governmental Authority in accordance with applicable law.

The Borrower shall indemnify the Administrative Agent and each Bank,
within 10 days after written demand therefor, for the full amount of any
Indemnified Taxes or Other Taxes paid by the Administrative Agent or such Bank,
as the case may be, on or with respect to any
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payment by or on account of any obligation of the Borrower hereunder (including
Indemnified Taxes or Other Taxes imposed or asserted on or attributable to
amounts payable under this Section 10.4) and any penalties, interest and
reasonable expenses arising therefrom or with respect thereto, whether or not
such Indemnified Taxes or Other Taxes were correctly or legally imposed or
asserted by the relevant Governmental Authority. A certificate as to the amount
of such payment or liability, delivered to the Borrower by a Bank, or by the
Administrative Agent on its own behalf or on behalf of a Bank, shall be
conclusive absent manifest error.

As soon as practicable after any payment of Indemnified Taxes or Other
Taxes by the Borrower to a Governmental Authority, the Borrower shall deliver to
the Administrative Agent the original or a certified copy of a receipt issued by
such Governmental Authority evidencing such payment, a copy of the return
reporting such payment or other evidence of such payment reasonably satisfactory
to the Administrative Agent.

Any Foreign Bank that is entitled to an exemption from or reduction of
withholding tax under the law of the jurisdiction in which the Borrower is
located, or any treaty to which such jurisdiction is a party, with respect to
payments under this Agreement shall deliver to the Borrower (with a copy to the
Administrative Agent), at the time or times prescribed by applicable law, such
properly completed and executed documentation prescribed by applicable law or
reasonably requested by the Borrower as will permit such payments to be made
without withholding or at a reduced rate.

If the Administrative Agent or a Bank determines, in its sole discretion,
that it has received a refund of any Taxes or Other Taxes as to which it has
been indemnified by the Borrower or with respect to which the Borrower has paid
additional amounts pursuant to this Section 10.4, it shall pay over such refund
to the Borrower (but only to the extent of indemnity payments made, or
additional amounts paid, by the Borrower under this Section 10.4 with respect to
the Taxes or Other Taxes giving rise to such refund), net of all out-of-pocket
expenses of the Administrative Agent or such Bank and without interest (other
than any interest paid by the relevant Governmental Authority with respect to
such refund); provided, that the Borrower, upon the request of the
Administrative Agent or such Bank, agrees to repay the amount paid over to the
Borrower (plus any penalties, interest or other charges imposed by the relevant
Governmental Authority) to the Administrative Agent or such Bank in the event
the Administrative Agent or such Bank is required to repay such refund to such
Governmental Authority. This Section 10.4 shall not be construed to require the
Administrative Agent or any Bank to make available its tax returns (or any other
information relating to its taxes which it deems confidential) to the Borrower
or any other Person.

Notwithstanding anything to the contrary contained in this Section 10.4,
the Borrower shall have no obligation to make any payments under this Section
10.4 to a Bank unless such Bank is generally imposing similar charges on its
similarly situated borrowers.

MITIGATION OBLIGATIONS; REPLACEMENT OF BANKS. (iv) If any Bank requests
compensation under Section 10.3, or if the Borrower is required to pay any
additional amount to any Bank or any Governmental Authority for the account of
any Bank pursuant to Section 10.4, then such Bank shall use reasonable efforts
to designate a different lending office for funding or booking its Loans
hereunder or to assign its rights and obligations hereunder to another of its
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offices, branches or affiliates, if, in the judgment of such Bank, such
designation or assignment (i) would eliminate or reduce amounts payable pursuant
to Section 10.3 or 10.4, as the case may be, in the future and (ii) would not
subject such Bank to any unreimbursed cost or expense and would not otherwise be
disadvantageous to such Bank. The Borrower hereby agrees to pay all reasonable
costs and expenses incurred by any Bank in connection with any such designation
or assignment.

If any Bank requests compensation under Section 10.3, or if the Borrower
is required to pay any additional amount to any Bank or any Governmental
Authority for the account of any Bank pursuant to Section 10.4, or if any Bank
defaults in its obligation to fund Loans hereunder, then the Borrower may, at
its sole expense and effort, upon notice to such Bank and the Administrative
Agent, require such Bank to assign and delegate, without recourse (in accordance
with and subject to the restrictions contained in Section 11.4), all its
interests, rights and obligations under this Agreement to an Assignee that shall
assume such obligations (which Assignee may be another Bank, if a Bank accepts
such assignment); PROVIDED that (i) the Borrower shall have received the prior
written consent of the Administrative Agent, which consent shall not
unreasonably be withheld, conditioned or delayed, (ii) such Bank shall have
received payment of an amount equal to the outstanding principal of its Loans,
accrued interest thereon, accrued fees and all other amounts payable to it
hereunder, from the Assignee (to the extent of such outstanding principal and
accrued interest and fees) or the Borrower (in the case of all other amounts)
and (iii) in the case of any such assignment resulting from a claim for
compensation under Section 10.3 or payments required to be made pursuant to
Section 10.4, such assignment will result in a reduction in such compensation or
payments. A Bank shall not be required to make any such assignment and
delegation if, prior thereto, as a result of a waiver by such Bank or otherwise,
the circumstances entitling the Borrower to require such assignment and
delegation cease to apply.

ADJUSTED BASE RATE LOANS SUBSTITUTED FOR AFFECTED EURODOLLAR LOANS. If
(1) the obligation of any Bank to make Eurodollar Loans has been suspended
pursuant to Section 10.2 or (ii) any Bank has demanded compensation under
Section 10.3 or 10.4 with respect to its Eurodollar Loans and the Borrower
shall, by at least five Business Days' prior notice to such Bank through the
Administrative Agent, have elected that the provisions of this Section 10.6
shall apply to such Bank, then, unless and until such Bank notifies the Borrower
that the circumstances giving rise to such suspension or demand for compensation
no longer exist:

Borrower shall be deemed to have delivered a Notice of Interest Rate Election
with respect to such affected Eurodollar Loans and thereafter all Loans which
would otherwise be made by such Bank as Eurodollar Loans shall be made instead
as Adjusted Base Rate Loans (on which interest and principal shall be payable
contemporaneously with the related Eurodollar Loans of the other Banks), and

after each of its Eurodollar Loans has been repaid, all payments of principal

which would otherwise be applied to repay such Eurodollar Loans shall be
applied to repay its Adjusted Base Rate Loans instead, and
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Borrower will not be required to make any payment which would otherwise be
required by Section 2.10 with respect to such Eurodollar Loans converted to
Adjusted Base Rate Loans pursuant to clause (a) above.

MISCELLANEOUS

NOTICES. (a) Except in the case of notices and other communications
expressly permitted to be given by telephone (and subject to paragraph (b)
below), all notices and other communications provided for herein shall be in
writing and shall be delivered by hand or overnight courier service, mailed by
certified or registered mail or sent by facsimile, as follows:

if to the Borrower, to it at Boston Properties Limited Partnership,
111 Huntington Avenue, Boston, Massachusetts 02199, Attention of Douglas
T. Linde, Senior Vice President and Chief Financial Officer (Facsimile
Number (617) 236-3311), with a copy to the General Counsel of Borrower at
such address (Facsimile Number (617) 536-4562);

if to the Administrative Agent, to JPMorgan Chase Bank, Loan and
Agency Services Group, One Chase Manhattan Plaza, 8th Floor, New York,
New York 10081, Attention of Jesus Fang (Facsimile Number (212)
552-5658), with a copy to JPMorgan Chase Bank, 270 Park Avenue, 23rd
Floor, New York 10017, Attention of Marc Costantino (Facsimile Number
(212) 270-3513); and

if to any other Bank, to it at its address (or facsimile number) set
forth in EXHIBIT B or, if not in EXHIBIT B, on its Administrative
Questionnaire.

Notices and other communications to the Banks hereunder may be delivered
or furnished by electronic communications pursuant to procedures approved by the
Administrative Agent; provided that the foregoing shall not apply to notices
pursuant to Articles II and X unless otherwise agreed by the Administrative
Agent and the applicable Bank. The Administrative Agent or the Borrower may, in
its discretion, agree to accept notices and other communications to it hereunder
by electronic communications pursuant to procedures approved by it; provided
that approval of such procedures may be limited to particular notices or
communications.

Any party hereto may change its address or facsimile number for notices
and other communications hereunder by notice to the other parties hereto. All
notices and other communications given to any party hereto in accordance with
the provisions of this Agreement shall be deemed to have been given on the date
of receipt.

WAIVERS; AMENDMENTS. (v) No failure or delay by the Administrative Agent
or any Bank in exercising any right or power hereunder shall operate as a waiver
thereof, nor shall any single or partial exercise of any such right or power, or
any abandonment or discontinuance of steps to enforce such a right or power,
preclude any other or further exercise thereof or the exercise of any other
right or power. The rights and remedies of the Administrative Agent and the
Banks hereunder are cumulative and are not exclusive of any rights or remedies
that they would otherwise have. No waiver of any provision of this Agreement or
consent to any departure by the Borrower therefrom shall in any event be
effective unless the same shall be
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permitted by Section 11.2(b), and then such waiver or consent shall be effective
only in the specific instance and for the purpose for which given. Without
limiting the generality of the foregoing, the making of a Loan shall not be
construed as a waiver of any Default, regardless of whether the Administrative
Agent or any Bank may have had notice or knowledge of such Default at the time.

Neither this Agreement nor any provision hereof may be waived, amended or
modified except pursuant to an agreement or agreements in writing entered into
by the Borrower and the Required Lenders or by the Borrower and the
Administrative Agent with the consent of the Required Lenders; PROVIDED that no
such agreement shall (i) increase the Commitment of any Bank without the written
consent of such Bank, (ii) postpone the scheduled date of payment of the
principal amount of any Loan or any interest thereon, or any fees payable
hereunder, or reduce the amount of, waive or excuse any such payment, or
postpone the scheduled date of expiration of any Commitment, without the written
consent of each Bank affected thereby, (iii) change Section 2.12(a) and (b) in a
manner that would alter the pro rata sharing of payments required thereby,
without the written consent of each Bank, or (v) change any of the provisions of
this Section 11.2 or the definition of "Required Lenders" or any other provision
hereof specifying the number or percentage of Banks required to waive, amend or
modify any rights hereunder or make any determination or grant any consent
hereunder, without the written consent of each Bank; PROVIDED FURTHER that no
such agreement shall amend, modify or otherwise affect the rights or duties of
the Administrative Agent hereunder without the prior written consent of the
Administrative Agent.

EXPENSES; INDEMNITY; DAMAGE WAIVER. (vi) The Borrower shall pay (i) all
out-of-pocket third-party expenses (which shall be reasonable prior to an Event
of Default) incurred by the Administrative Agent and its Affiliates (including,
without limitation, reasonable fees and disbursements of its special counsel,
Jones, Day, Reavis & Pogue), in connection with the syndication of the credit
facilities provided for herein, the preparation and administration of this
Agreement or any amendments, modifications or waivers of the provisions hereof
(whether or not the transactions contemplated hereby or thereby shall be
consummated), (ii) all out-of-pocket third-party expenses (which shall be
reasonable prior to an Event of Default) incurred by the Administrative Agent
(or any Bank after an Event of Default), including the fees, charges and
disbursements of any counsel for the Administrative Agent or any Bank (single
counsel for the Administrative Agent only prior to an Event of Default), in
connection with the enforcement or protection of its rights in connection with
this Agreement, including its rights under this Section 11.3, or in connection
with the Loans made hereunder, including all such out-of-pocket expenses
incurred during any workout, restructuring or negotiations in respect of such
Loans.

The Borrower shall indemnify the Administrative Agent, each Bank, and
each Related Party of any of the foregoing Persons (each such Person being
called an "INDEMNITEE") against, and hold each Indemnitee harmless from, any and
all losses, claims, damages, liabilities and related expenses, including the
fees, charges and disbursements of any counsel for any Indemnitee, incurred by
or asserted against any Indemnitee arising out of, in connection with, or as a
result of (i) the execution or delivery of this Agreement or any agreement or
instrument contemplated hereby, the performance by the parties hereto of their
respective obligations hereunder or the consummation of the Transactions or any
other transactions contemplated hereby, including but not limited to the 399
Park Avenue Acquisition, (ii) any Loan or the use of
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the proceeds therefrom or (iii) any environmental indemnity pursuant to Section
5.17, provided, however, that Borrower shall not be obligated under this Section
11.3(b) to indemnify any Indemnitee for liabilities arising from such
Indemnitee's own gross negligence or willful misconduct.

To the extent that the Borrower fails to pay any amount required to be
paid by it to the Administrative Agent under paragraph (a) or (b) of this
Section 11.3, each Bank severally agrees to pay to the Administrative Agent such
Bank's Pro Rata Share (determined as of the time that the applicable
unreimbursed expense or indemnity payment is sought) of such unpaid amount;
PROVIDED that the unreimbursed expense or indemnified loss, claim, damage,
liability or related expense, as the case may be, was incurred by or asserted
against the Administrative Agent in its capacity as such.

To the extent permitted by applicable law, the Borrower shall not assert,
and hereby waives, any claim against any Indemnitee, on any theory of liability,
for special, indirect, consequential or punitive damages (as opposed to direct
or actual damages) arising out of, in connection with, or as a result of, this
Agreement or any agreement or instrument contemplated hereby, the Transactions
or the use of the proceeds thereof.

All amounts due under this Section 11.3 shall be payable promptly.

SUCCESSORS AND ASSIGNS. (vii) The provisions of this Agreement shall be
binding upon and inure to the benefit of the parties hereto and their respective
successors and assigns permitted hereby, except that (i) the Borrower may not
assign or otherwise transfer any of its rights or obligations hereunder without
the prior written consent of each Bank (and any attempted assignment or transfer
by the Borrower without such consent shall be null and void) and (ii) no Bank
may assign or otherwise transfer its rights or obligations hereunder except in
accordance with this Section 11.4. Nothing in this Agreement, expressed or
implied, shall be construed to confer upon any Person (other than the parties
hereto, their respective successors and assigns permitted hereby, Participants
(to the extent provided in Section 11.4(c) and, to the extent expressly
contemplated hereby, the Related Parties of each of the Administrative Agent and
the Banks) any legal or equitable right, remedy or claim under or by reason of
this Agreement.

(i) Subject to the conditions set forth below, any Bank may assign to one
or more Financial Institutions (such party being an "Assignee") all or a portion
of its rights and obligations under this Agreement (including all or a portion
of its Commitment and the Loans at the time owing to it) with the prior written
consent (such consent not to be unreasonably withheld) of:

the Borrower, PROVIDED that no consent of the Borrower shall be required if an
Event of Default has occurred and is continuing; and

the Administrative Agent.

Assignments shall be subject to the following additional conditions:
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except in the case of an assignment of the entire remaining amount of the
assigning Bank's Commitment or Loans, the amount of the Commitment or Loans of
the assigning Bank subject to each such assignment (determined as of the date
the Assignment and Assumption with respect to such assignment is delivered to

the Administrative Agent) shall not be
multiples of $1,000,000 unless each of
Agent otherwise consent, PROVIDED that
be required if an Event of Default has

each partial assignment shall be made as
of all the assigning Bank's rights and
PROVIDED that this clause shall not be

less than $5,000,000 and shall be in
the Borrower and the Administrative
no such consent of the Borrower shall
occurred and is continuing;

an assignment of a proportionate part
obligations under this Agreement,
construed to prohibit the assignment of

a proportionate part of all the assigning Bank's rights and obligations in
respect of the Commitments or Loans;

the parties to each assignment shall execute and deliver to the Administrative
Agent an Assignment and Assumption, together with a processing and recordation
fee of $3,500; and

the Assignee, if it shall not be a Bank, shall deliver to the Administrative

Agent an Administrative Questionnaire.

"Financial Institution" has the

For the purposes of this Section 11.4, the term

following meaning:

"Financial Institution" means any Bank, Affiliate of a Bank, entity or Affiliate
of an entity that administers or manages any Bank, or any other bank, finance
company, insurance company or other financial institution.

Subject to acceptance and recording thereof pursuant to Section 11.4(b)(iv),
from and after the effective date specified in each Assignment and Assumption
the Assignee thereunder shall be a party hereto and, to the extent of the
interest assigned by such Assignment and Assumption, have the rights and
obligations of a Bank under this Agreement, and the assigning Bank thereunder
shall, to the extent of the interest assigned by such Assignment and
Assumption, be released from its obligations under this Agreement (and, in
case of an Assignment and Assumption covering all of the assigning Bank's
rights and obligations under this Agreement, such Bank shall cease to be a
party hereto but shall continue to be entitled to the benefits of Sections
2.10, 10.3, 10.4 and 11.3). Any assignment or transfer by a Bank of rights or
obligations under this Agreement that does not comply with this Section 11.4
shall be treated for purposes of this Agreement as a sale by such Bank of a
participation in such rights and obligations in accordance with this Section
11.4(c).

the

The Administrative Agent, acting for this purpose as an agent of the Borrower,
shall maintain at one of its offices a copy of each Assignment and Assumption
delivered to it and a register for the recordation of the names and addresses
of the Banks, and the Commitment of, and principal amount of the Loans owing
to, each Bank pursuant to the terms hereof from time to time (the "Register").
The entries in the Register shall be conclusive, and the Borrower, the
Administrative Agent and the Banks may treat each Person whose name is
recorded in the Register pursuant to the terms hereof as a Bank hereunder for
all purposes of this Agreement, notwithstanding notice to the contrary. The
Register shall be available for inspection by the Borrower and any Bank, at
any reasonable time and from time to time upon reasonable prior
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notice, and upon written notice therefor, Administrative Agent shall deliver a
copy of such Register to Borrower.

Upon its receipt of a duly completed Assignment and Assumption executed by an
assigning Bank and an Assignee, the Assignee's completed Administrative
Questionnaire (unless the Assignee shall already be a Bank hereunder), the
processing and recordation fee referred to in Section 11.4(b)(ii)(C) and any
written consent to such assignment required by this Section 11.4(b), the
Administrative Agent shall accept such Assignment and Assumption and record
the information contained therein in the Register. No assignment shall be
effective for purposes of this Agreement unless it has been recorded in the
Register as provided in this paragraph.

(i) Subject to the conditions set forth below, any Bank may sell
participations to one or more banks or other entities (a "Participant") in all
or a portion of such Bank's rights and obligations under this Agreement
(including all or a portion of its Commitment and the Loans owing to it) without
the prior written consent of the Borrower and the Administrative Agent:

(ii) Participations shall be subject to the following additional
conditions:

except in the case of an participation of the entire remaining amount of the
assigning Bank's Commitment or Loans, the amount of the participation in the
Commitment or Loans of the Bank sold subject to each such participation
(determined as of the date the Assignment and Assumption with respect to such
participation is delivered to the Administrative Agent) shall not be less than
$5,000,000 and shall be in multiples of $1,000,000 unless each of the Borrower
and the Administrative Agent otherwise consent, PROVIDED that no such consent
of the Borrower shall be required if an Event of Default has occurred and is
continuing;

such Bank's obligations under this Agreement shall remain unchanged;

such Bank shall remain solely responsible to the other parties hereto for the
performance of such obligations; and

the Borrower, the Administrative Agent and the other Banks shall continue to
deal solely and directly with such Bank in connection with such Bank's rights
and obligations under this Agreement.

(iii) Any agreement or instrument pursuant to which a Bank sells
such a participation shall provide that such Bank shall retain the sole
right to enforce this Agreement and to approve any amendment,
modification or waiver of any provision of this Agreement; PROVIDED that
such agreement or instrument may provide that such Bank will not, without
the consent of the Participant, agree to any amendment, modification or
waiver described in the first proviso to Section 11.2(b) that affects
such Participant. Subject to Section 11.4(c)(ii), the Borrower agrees
that each Participant shall be entitled to the
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benefits of Sections 2.10, 10.3 and 10.4 to the same extent as if it were
a Bank and had acquired its interest by assignment pursuant to Section
11.4(b).

(iv) A Participant shall not be entitled to receive any greater
payment under Section 10.3 or 10.4 than the applicable Bank would have
been entitled to receive with respect to the participation sold to such
Participant, unless the sale of the participation to such Participant is
made with the Borrower's prior written consent. A Participant that would
be a Foreign Bank if it were a Bank shall not be entitled to the benefits
of Section 10.4 unless the Borrower is notified of the participation sold
to such Participant, such Participant agrees, for the benefit of the
Borrower, to comply with Section 10.4 as though it were a Bank and
Borrower consents to the same in writing.

Any Bank may at any time pledge or assign a security interest in all or
any portion of its rights under this Agreement to secure obligations of such
Bank, including without limitation any pledge or assignment to secure
obligations to a Federal Reserve Bank, and this Section 11.4 shall not apply to
any such pledge or assignment of a security interest; PROVIDED that no such
pledge or assignment of a security interest shall release a Bank from any of its
obligations hereunder or substitute any such pledgee or Assignee for such Bank
as a party hereto.

SURVIVAL. All covenants, agreements, representations and warranties made
by the Borrower herein and in the certificates or other instruments delivered in
connection with or pursuant to this Agreement shall be considered to have been
relied upon by the other parties hereto and shall survive the execution and
delivery of this Agreement and the making of any Loans, regardless of any
investigation made by any such other party or on its behalf and notwithstanding
that the Administrative Agent or any Bank may have had notice or knowledge of
any Default or incorrect representation or warranty at the time any credit is
extended hereunder, and shall continue in full force and effect as long as the
principal of or any accrued interest on any Loan or any fee or any other amount
payable under this Agreement is outstanding and unpaid and so long as the
Commitments have not expired or terminated. The provisions of Sections 2.10,
10.3, 10.4 and 11.3 and Article IX shall survive and remain in full force and
effect regardless of the consummation of the transactions contemplated hereby,
the repayment of the Loans, the expiration or termination of the Commitments or
the termination of this Agreement or any provision hereof. Unless explicitly
provided to the contrary in such agreements, the provisions of the Fee Letter,
Commitment Letter and Syndication Letter shall survive and remain in full force
and effect regardless of the consummation of the transactions contemplated
hereby, the repayment of the Loans, the expiration or termination of the
Commitments or the termination of this Agreement or any provision hereof

COUNTERPARTS; INTEGRATION; EFFECTIVENESS. This Agreement may be executed
in counterparts (and by different parties hereto on different counterparts),
each of which shall constitute an original, but all of which when taken together
shall constitute a single contract. This Agreement, the Fee Letter, the
Commitment Letter, the Syndication Letter and the Notes constitute the entire
contract among the parties relating to the subject matter hereof and
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supersede any and all previous agreements and understandings, oral or written,
relating to the subject matter hereof. Except as provided in Section 3.1, this
Agreement shall become effective when it shall have been executed by the
Administrative Agent and when the Administrative Agent shall have received
counterparts hereof which, when taken together, bear the signatures of each of
the other parties hereto, and thereafter shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns, but
not before such time. Delivery of an executed counterpart of a signature page of
this Agreement by facsimile shall be effective as delivery of a manually
executed counterpart of this Agreement.

SEVERABILITY. Any provision of this Agreement held to be invalid, illegal
or unenforceable in any jurisdiction shall, as to such jurisdiction, be
ineffective to the extent of such invalidity, illegality or unenforceability
without affecting the validity, legality and enforceability of the remaining
provisions hereof; and the invalidity of a particular provision in a particular
jurisdiction shall not invalidate such provision in any other jurisdiction.

RIGHT OF SETOFF. Neither the Administrative Agent nor any of the Banks
shall have any right of set-off or the like with respect to the Obligations
against any assets of the Borrower, BPI, their respective Consolidated
Subsidiaries or any Partially-Owned Entity.

GOVERNING LAW; JURISDICTION; CONSENT TO SERVICE OF PROCESS. (viii) This
Agreement shall be construed in accordance with and governed by the law of the
State of New York.

The Borrower hereby irrevocably and unconditionally submits, for itself
and its property, to the nonexclusive jurisdiction of the Supreme Court of the
State of New York sitting in New York County and of the United States District
Court of the Southern District of New York, and any appellate court from any
thereof, in any action or proceeding arising out of or relating to this
Agreement, or for recognition or enforcement of any judgment, and each of the
parties hereto hereby irrevocably and unconditionally agrees that all claims in
respect of any such action or proceeding may be heard and determined in such New
York State or, to the extent permitted by law, in such Federal court. Each of
the parties hereto agrees that a final judgment in any such action or proceeding
shall be conclusive and may be enforced in other jurisdictions by suit on the
judgment or in any other manner provided by law. Nothing in this Agreement shall
affect any right that the Administrative Agent or any Bank may otherwise have to
bring any action or proceeding relating to this Agreement against the Borrower
or its properties in the courts of any jurisdiction.

The Borrower hereby irrevocably and unconditionally waives, to the
fullest extent it may legally and effectively do so, any objection which it may
now or hereafter have to the laying of venue of any suit, action or proceeding
arising out of or relating to this Agreement in any court referred to in Section
11.9(b) . Each of the parties hereto hereby irrevocably waives, to the fullest
extent permitted by law, the defense of an inconvenient forum to the maintenance
of such action or proceeding in any such court.

Each party to this Agreement irrevocably consents to service of process
in the manner provided for notices in Section 11.1. Nothing in this Agreement
will affect the right of any party to this Agreement to serve process in any
other manner permitted by law.
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WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN
ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT,
TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY
OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK
TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER
PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

HEADINGS. Article and Section headings and the Table of Contents used
herein are for convenience of reference only, are not part of this Agreement and
shall not affect the construction of, or be taken into consideration in
interpreting, this Agreement.

CONFIDENTIALITY. Each of the Lead Lenders (and each other Person who
becomes a Lender, Assignee or Participant hereunder, or is now or hereafter
becomes a party to this Agreement) agrees to maintain the confidentiality of the
Information (as defined below), except that Information may be disclosed (a) to
its and its Affiliates' directors, officers, employees and agents, including
accountants, legal counsel and other advisors (it being understood that the
Persons to whom such disclosure is made will be informed of the confidential
nature of such Information and instructed to keep such Information
confidential), (b) to the extent requested by any regulatory authority, (c) to
the extent required by applicable laws or regulations or by any subpoena or
similar legal process, (d) to any other party to this Agreement, (e) in
connection with the exercise of any remedies hereunder or any suit, action or
proceeding relating to this Agreement or the enforcement of rights hereunder,
(f) subject to an agreement containing provisions substantially the same as
those of this Section 11.12, to (i) any Assignee of or Participant in, or any
prospective Assignee of or Participant in, any of its rights or obligations
under this Agreement or (ii) any actual or prospective counterparty (or its
advisors) to any swap or derivative transaction relating to the Borrower and its
obligations, (g) with the consent of the Borrower or (h) to the extent such
Information (i) becomes publicly available other than as a result of a breach of
this Section 11.12 or (ii) becomes available to any Lead Lender on a
nonconfidential basis from a source other than the Borrower. For the purposes of
this Section 11.12, "INFORMATION" means all information received from the
Borrower relating to the Borrower or its business, and furnished to the Lead
Lenders (and each other Person who becomes a Lender, Assignee or Participant
hereunder, or is now or hereafter becomes a party to this Agreement) pursuant to
this Agreement other than any such information that is available to any Lead
Lender on a nonconfidential basis prior to disclosure by the Borrower or is
generally disclosed by the Borrower to the public. Any Person required to
maintain the confidentiality of Information as provided in this Section 11.12
shall be considered to have complied with its obligation to do so if such Person
has exercised the same degree of care to maintain the confidentiality of such
Information as such Person would accord to its own confidential information.

INTEREST RATE LIMITATION. Notwithstanding anything herein to the

contrary, if at any time the interest rate applicable to any Loan, together with
all fees, charges and other
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amounts which are treated as interest on such Loan under applicable law
(collectively the "CHARGES"), shall exceed the maximum lawful rate (the "MAXIMUM
RATE") which may be contracted for, charged, taken, received or reserved by the
Bank holding such Loan in accordance with applicable law, the rate of interest
payable in respect of such Loan hereunder, together with all Charges payable in
respect thereof, shall be limited to the Maximum Rate and, to the extent lawful,
the interest and Charges that would have been payable in respect of such Loan
but were not payable as a result of the operation of this Section 11.13 shall be
cumulated and the interest and Charges payable to such Bank in respect of other
Loans or periods shall be increased (but not above the Maximum Rate therefor)
until such cumulated amount, together with interest thereon at the Federal Funds
Rate to the date of repayment, shall have been received by such Bank.

COLLATERAL. Each of the Banks represents to the Administrative Agent and
each of the other Banks that it in good faith is not relying upon any "margin
stock" (as defined in Regulation U) as collateral in the extension or
maintenance of the credit provided for in this Agreement.

LIMITATION OF LIABILITY. No claim may be made by the Borrower or any
other Person acting by or through Borrower against the Administrative Agent, the
Documentation Agent, the Syndication Agent or any Bank or the affiliates,
directors, officers, employees, attorneys or agent of any of them for any
punitive damages in respect of any claim for breach of contract or any other
theory of liability arising out of or related to the transactions contemplated
by this Agreement or by the other Loan Documents, or any act, omission or event
occurring in connection therewith; and the Borrower hereby waives, releases and
agrees not to sue upon any claim for any such damages, whether or not accrued
and whether or not known or suspected to exist in its favor.

RECOURSE OBLIGATION. This Agreement and the Obligations hereunder are
fully recourse to the Borrower. In no event shall BPI have any personal
liability hereunder or under any of the other Loan Documents, either
individually or as general partner of the Borrower, by application of applicable
law or otherwise, except to the extent BPI misappropriates funds, rents or
insurance proceeds or engages in gross negligence, willful misconduct or fraud.

AMENDMENT TO EXISTING REVOLVING CREDIT AGREEMENT. Any amendment to
Sections 8, 9, 10 and 14 of the Existing Revolving Credit Agreement (including
for such purpose any correlative definitions contained in Section 1 or elsewhere
in the Existing Revolving Credit Agreement) shall automatically and
simultaneously therewith be deemed an amendment to the corresponding provisions
of this Agreement, provided Borrower shall promptly deliver to the
Administrative Agent certified copies of the executed amendment to the Existing
Revolving Credit Agreement and all related documents, instruments, certificates
and agreements. The Administrative Agent, the Lenders and all other parties to
this Agreement acknowledge and agree that the revolving credit facility
evidenced by the Existing Revolving Credit Agreement, may be replaced by a new
revolving credit facility and/or amended and restated in its entirety and/or
amended in part, from time to time and at any time during the Term. It is the
express agreement of the Administrative Agent, the Lenders and all other parties
to this Agreement, as a material inducement to the Borrower to enter into this
Agreement on the terms hereof, that notwithstanding the specific reference
hereinabove to certain Sections and related definitions
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contained in the Existing Revolving Credit Agreement, it is the intent of all
such parties that the Borrower will be entitled to the benefits of any similar
covenant, default and/or definitional changes which may be contained in any such
new or amended and restated revolving credit facility which the Borrowers may
enter into in replacement of the Existing Revolving Credit Agreement during the
Term, from the corresponding provisions contained in the Existing Revolving
Credit Agreement in the Sections and definitions referenced above. In the event
of any such new or amended and restated revolving credit agreement, the
corresponding provisions of this Agreement shall, similarly, be automatically
and simultaneously with the effectiveness of such replacement revolving credit
facility, be deemed to be amended to reflect the corresponding provisions
contained in such replacement revolving credit facility. As and to the extent
requested by the Borrower or the Administrative Agent in connection therewith,
the parties hereto will cooperate, reasonably and in good faith, to enter into
an amendment to this Agreement to reflect the terms of such replacement
revolving credit agreement, provided that no such amendment shall be required to
affect the terms of this Section 11.17. The Administrative Agent reserves the
right to amend this Agreement to reflect an amendment to the Existing Revolving
Credit Agreement or such replacement revolving credit facility, with all
reasonable fees and expenses related thereto incurred by the Administrative
Agent, including reasonable fees and expenses of one set of counsel, payable by
the Borrower. Notwithstanding anything to the contrary in this Section 11.17,
the replacement revolving credit agreement must reflect an outstanding principal
loan equal to, or in excess of, $500,000,000.

RIGHT TO ENFORCE AGREEMENT. Notwithstanding anything to the contrary set
forth herein, this Credit Agreement is independent of the Existing Revolving
Credit Agreement, the Administrative Agent and the Banks shall have the right to
enforce each and every term of this Agreement, notwithstanding any similar or
dissimilar actions or non-actions by any of the lenders under or with respect to
the Existing Revolving Credit Agreement.

QUALIFIED INTERMEDIARY. The Banks hereby acknowledge that qualified
intermediary will be owned by APEX, which is a wholly owned subsidiary of
JPMorgan Chase Bank.

[SIGNATURE PAGES FOLLOW]
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