AMENDMENT OF SEVERANCE LEASE, made as of the 2_(7_#\day
of February, 1988, between BATTERY PARK CITY AUTHORITY
("Landlord"), a pﬁblic benéfit corporation under the laws of
the State of New York, having an office at One World Financial
Center, New York, New York 10281, and WFC TOWER D COMPANY
(formerly known as Olympia & York Tower D Company) ("Tenant"),
a partnership organized under the laws of the State of New
York, having an office at 237 Park Avenue, New York, New York,

10017.

RECITALS

A. Landlord and Tenant's predecessor in interest,
Olympia & York Battery Park Company ('"O&Y"), entered into an
Agreement of Severance Lease (the “"Severance Lease") dated as
of June 15, 1983, whereby Landlord leased to 0O&Y and O&Y hired
from Landlord, upon the terms, covenants and conditions
contained in the Severance Lease, (a) all those certain plots,
pieces and parcels of land known as Parcel D in the Battery
Park City Commercial Center (also known as the World Financial
Center) located in the City, County and State of New York, more

particularly described in Exhibit "A" annexed hereto and made a

part hereof, together with those certain easements described in

Exhibit "A", and (b) all Buildings now or hereafter erected

thereon.
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B. 0&Y assigned its interest as tenant in, to and
under the Severance Lease to Tenant by that certain Assignment
and Assumption of Severance Lease dated as of October 7, 1983
between O&Y as assignor end Tenant as assignee.

C. The Severance Lease was amended by (a) an
Agreement, dated as of August 24, 1984, among Landlord, Tenant
and Merrill Lynch & Co., Inc. (the "Triparty Agreement"),

(b) an Amendment of Severance Lease, dated as of December 5,
1984, between Landlord and Tenant, (c) an Agreement, dated

July 12, 1985, among Landlord, Tenant and Bankers Trust
Company, as Collateral Agent (which Agreement has been
terminated), (d) an Amendment of Severance Lease, dated as of
August 15, 1985 between Landlord and Tenant, (e) an Agreement
daeed December 24, 1986 between Landlord, Tenant, The Sumitomo
Bank, Limited, New York Branch and Bankers Trust Company, as
Collateral Agent (which Agreement is being terminated as
hereinafter set forth), and (f) an Agreement dated the date
hereof between Landlord, Tenant and the Sumitomo Bank, Limited,.
New York Branch (the Severance Lease as amended by such
Agreements and such Amendments being referred to hereinafter as
the "Lease").

D. Landlord and 0&Y entered into a letter agreement
(the "Redistribution Agreement”) dated as of June 15, 1983
permitting, among other things, certain redistribution of
Retail space among the Parcels as may be requested by the

tenants under the Severance Leases of the affected Parcels. In



accordance with the Redistribution Agreement, Tenant has
requested that Landlord redistribute 3,306 Net Rentable Square
Feet of Retail Space covered by the Additional Retail Use
Allocation from Parcel A to Parcel D. Landlord and WFC Tower A
Company, the tenant under the Severance Lease for Parcel A, are
simultaneously herewith amending the Severance Lease for Parcel
A to reduce the Additional Retail Use Allocation thereunder
from 35,000 Net Rentable Square Feet to 31,694 Net Rentable
Square Feet. 1In accordance with the Redistribution Agreement,
Landlord is willing to increase the Additional Retail Use
Allocation under the Lease from 59,000 Net Rentable Square Feet
to 62,306 Net Rentable Square Feet.

E. Landlord and Tenant now desire to amend the Lease
in the respects and upon the terms and conditions set forth in
this Agreement.

ACCORDINGLY, it is hereby mutually covenanted and
agreed by and between the parties hereto as follows:

1. Section 1.14 of the Lease is amended by adding on
the tenth line thereof after the words "substitutions

therefor," the following language, "and all fixtures, personal
property and materials to be incorporated therein at any time
during the Term (from and after the purchase of the same)"” and
by adding at the end thereof aftef the words "Port Authority

Easement Agreement," the lanquage "and (iii) fixtures and



personal property owned by occupaﬁts of the Premises who are
not also Tenant or an Affiliate of Tenant, or contractors
engaged in maintaining the same."

2. The definition of "Certificate of Occupancy"”
contained in Section 1.21 of the Lease is amended by replacing
the words "Section 18.04 of the New York City Charter" therein
with the words "Section 645 of the New York City Charter."”

3. Section 1.44 of the Lease is amended by adding on
the third line after the words "operation of the Premises" the
following language, "at any time during the Term (from and
after the purchase of the same)."

4, Section 1.51 of the Lease is amended and restated

in its entirety as follows:

1.51 "Fiscal Year" shall mean each twelve (12)
month period commencing August 1 and ending July 31,
any portion of which occurs during the Term, or such
other (12) month period from time to time selected by
Tenant as its fiscal year. Tenant agrees to notify
Landlord of any change of fiscal year within a
reasonable period of time thereafter. The provisions
of Sections 3.04(g), 3.05(f) and any other Sections of
the Lease relating to a change in fiscal year in
connection with an assignment of Tenant's interest in
the Lease to an assignee whose books are maintained on
a different fiscal year from that of Tenant shall be
applicable as well to a change in fiscal year of
Tenant even though there is no such assignment, and
for purposes of such Sections, Tenant shall be treated
as if it were both assignor and assignee and the last
day of the fiscal year prior to the change shall be
deemed the 'effective date of the assignment'."

5. Section 1.60 of the Lease is amended in its

entirety to read as follows:



1.60 "Institutional Lender" shall mean
any one or more of the following whether
acting for their own account, or in a
fiduciary or representative capacity
(including, without limitation, as trustee:
under a mortgage, indenture, loan agreement
or other loan document) for one or more
Persons which need not be Institutional
Lenders: (i) a savings bank, savings and
loan association, a commercial bank or trust
company, an insurance company, real estate
investment trust, a religious, educational
or eleemosynary institution, a union,
federal, state, municipal or other
governmental or secular employee's welfare,
benefit, pension or retirement fund, an
investment banking, merchant banking or
brokerage firm, a Person engaged in the
business of financing leases or any Person
(not an individual) regularly engaged in any
aspect of the financial services business
and, in each case, having a combined capital
and surplus or net worth of at least $250
million, (ii) any department, agency or
Affiliate of any of the foregoing; provided,
however, (x) none of the foregoing shall be
deemed an Institutional Lender unless it 1is
subject to, or submits itself, to the
jurisdiction of the courts of the State
of New York in any actions arising out of
this Lease, and (y) a Person described
in this clause (ii) shall not be deemed
an "Institutional Lender" for purposes of
the definition of the term "Depository"
unless it shall agree to hold any security
deposited with it as Depository in a
segregated account at any one of the
entities described in clause (i) above with
an office in the City of New York, or (iii)
any other Person approved by Landlord which
approval shall not be unreasonably withheld
or delayed if such Person's combined capital
and surplus or net worth is at least $250
million. ’

6. As used in the Lease, as amended hereby, (a)
"Collateral Assignment" shall mean an assignment of a mortgage

or .other collateral loan documents which is given by the



holder thereof as security for a loan to, or for other
obligations of, such holder provided that such assignment
provides in substance that so long as. such assignment is in
effect the assignee thereunder shall have the right to
exercise the rights and remedies of the holder of such
mortgage or collateral loan documents; and (b) "Collateral
Assignee“ shall mean the assignee under a Collateral
Assignment.

7. Section 1.72 of the Lease is amended by adding
on the last line thereof after the word "Tenant" the following:

or (iii) any Person, provided that promptly
after such mortgage is made, it is assigned
either absolutely or pursuant to a
Collateral Assignment to an Institutional
Lender and thereafter either (x) the
assignee is such Institutional Lender
(whether or not it continues to qualify

as an Institutional Lender) or its assignee
or (y) if the Collateral Assignment is
terminated, such mortgage is held by such
Person or its assignee (whether absolutely
or pursuant to a subsequent Collateral
Assignment) .

8. Section 1.73 of the Lease is amended and restated
in its entirety as follows:

1.73 "Mortgagee" shall mean the holder of a
Mortgage; provided, however, that if, and for so long
as, the interest of the holder of such Mortgage in the
Mortgage shall be assigned pursuant to a Collateral
Assignment, then the Collateral Assignee shall be
deemed a "Mortgagee" (in .lieu of such holder) and
entitled to all of the rights and benefits of a
Mortgagee hereunder. If the Collateral Assignee
of a Mortgage is an Institutional Lender, then such
Institutional Lender shall also be entitled to all
of the rights and benefits of a Mortgagee which is
an Institutional Lender.



9. Section 1.97 of the Lease is amended and restated
in its entirety as follows:

1.97 "PILOT Commencement Date" shall
mean July 1, 1987.

10. Section 1.105 of the Lease is amended by deleting
the words "intended to be" on the sixth and seventh lines
thereof and by adding on the last line thereof after the
parenthetical "(New York County)", the words "on June 20, 1983
in Reel 696, Page 597, as the same may be amended from time to
time."

11. Section 1.141 of the Lease is amended by amending
and restating clause "(xii)" thereof in its entirety as follows:

(xii) a delay in the issuance of a permanent (but
not a temporary) Certificate of Occupancy for the
Buildings resulting from (A) the construction of
the initial tenant improvements or any Capital
Improvement, or (B) the failure of the Department
of Buildings of the City of New York or successor
body of similar function to issue such permanent
Certificate of Occupancy, provided that, in
either case, a registered architect reasonably
satisfactory to Landlord either certifies or
delivers its opinion in writing to Landlord that
Tenant has substantially completed all work in
accordance with the Final Plans necessary to
obtain such permanent Certificate of Occupancy
other than any work required in connection with
any initial tenant improvement work or any
Capital Improvement. Any such certificate or
opinion may state that it is limited to the
knowledge and belief of the person executing the
same and is based upon periodic site inspections,
and may contain such other limitations and
exclusions as are then customary for opinions or
certificates of like nature.



12. (a) Section 7.01(a) of the Lease is amended
by adding at the beginning thereof before the words "Upon
Substantial Completion" the words "Subject to the provisions
of Section 7.01(c) hereof," and paragraph (ii) thereof is
amended by changing all references to "general comprehensive
public liability insurance" in such paragraph to
"comprehensive general liability insurance."

(b) Notwithstanding anything to the contrary
contained in Section 7.01(a)(ii) of the Lease, Landlord may
only require Tenant to increase the amount of comprehensive
general.liability insurance which Tenant is then required to
provide and keep (or cause to be proVided and kept) pursuant
to Section 7.01(a){(ii) of the Lease, as amended hereby, on an
Adjustment Date (as hereinafter defined) and only by
delivering to Tenant written notice requesting such increase
at least sixty (60) days prior to such Adjustment Date. As
used herein, thé term "Adjustment Date'" shall mean (i) each
anniversary of the commencement date of any existing
comprehensive general liability insurance policy which occurs
during the term of such policy and (ii) the expiration date of
any such policy. |

13. Section 7.01(b) of the Lease is hereby amended by
deleting the words "(vi) and (viif“ on the ninth line thereof
and substituting for the same the words "and (vi) and any

property insurance required to be maintained pursuant to



Section 7.01(a)(vii)." Any liability insurance provided or
caused to be provided by Tenant as required by Section
7.01(a)(vii) may, at Tenant's option, also name any Mortgagee
as an additional insured.

14, Section 7.01(c) is amended by substituting the
following for the last three sentences thereof:

If Landlord is unable to arrange for Tenant to obtain
the insurance required hereunder, Tenant shall,
subject to the remaining provisions of this Section
7.01(c), obtain or cause to be obtained the maximum
insurance obtainable, and the failure of Tenant to
carry the insurance which is unobtainable shall not
be a Default hereunder for as long as such insurance
remains unobtainable, or in the case of comprehensive
general liability insurance until the next Adjustment
Date, if later. For purposes of this Section 7.01(c),
any amount or type of insurance required under this
Lease shall be deemed unobtainable (even if arranged
for by Landlord) if the same is not commercially
obtainable. If Tenant shall in good faith be
disputing with Landlord whether the type or amount

of insurance required hereunder is obtainable, then
such dispute shall be determined by arbitration
pursuant to Article 36 hereof. While such dispute

is being submitted to and determined by arbitration
in accordance with the provisions of this Article 7
and Article 36 of this Lease and for a period of
thirty (30) days after a final decision under such
arbitration, notwithstanding that such decision may
be adverse to Tenant, Tenant shall not be in Default
hereunder for the failure to obtain such insurance or
a higher amount of insurance, provided Tenant shall
obtain or cause to be obtained the type and/or maximum
amount (as applicable) of such insurance which Tenant
in good faith believes obtainable.

15. Section 7.02(c) of the Lease is amended and
restated in its entirety as follows:
(c) All insurance required by any provision of
this Lease shall be in such form as is reasonably

acceptable to Landlord and shall be issued by any
insurance company licensed and authorized to do



business in the State of New York and having a Bests
Insurance Reports (or any successor publication of
comparable standing) rating of A VIII (or the then
equivalent of such rating) or better or by any other
insurance company consented to by Landlord, such
consent not to be unreasonably delayed nor withheld
if such an insurance company would be reasonably
acceptable as the issuer of such insurance to a
prudent owner of a major first-class office building
in Manhattan. All policies referred to in this Lease
shall be procured, or caused to be procured, by
Tenant, at no expense to Landlord and for periods of
not less than one (1) year (or for a lesser term upon
the consent of Landlord, which consent shall not be
unreasonably withheld or delayed). A photocopy of
each such policy, certified by the insurer to be a
true copy thereof, shall be delivered to Landlord
within a reasonable period of time after the
commencement of the term of each such policy, except
that if any insurance carried by Tenant is effected by
one or more blanket policies, then with respect to
such insurance, certified abstracted policies relating
to the Premises shall be so delivered to Landlord. A
certificate or other evidence reasonably satisfactory
to Landlord of the existence of any new or renewal
policy that replaces any policy expiring during the
Term shall be delivered to Landlord at least ten (10)
days (or, with respect to insurance required under
Section 7.01(a)(ii) and any liability insurance
required to be maintained pursuant to Section
7.01(a)(vii), six Business Days) prior to the date

of expiration, together with proof reasonably
satisfactory to Landlord that all premiums due have
been paid for at least the first year of the term of
such policies. Premiums on policies shall not be
financed in any manner whereby the lender, on default
or otherwise, shall have the right or privilege of
surrendering or cancelling or requesting the surrender
or cancellation of the policies, on less than ten (10)
days' notice to Landlord. Tenant shall cause the
lender to give Landlord a copy of each default notice
given by the lender to Tenant and/or to the insurer.

16. Section 10.01(c) of the Lease is amended by (1)
substituting in clause (iii) thereof for the words "Persons
having interests in," the words "shareholders who own greater

than ten percent (10%) of the stock of" and (2) substituting



in clause (iv) thereof for the words "having interests in,"
the words "who are general partners of, or limited partners who

have a greater than ten percent (10%) interest in, the income

and profits of. Landlord acknowledges that for purposes of

Section 10.01(c), the form of the Assignment and Assumption
of Severance Lease from Olympia & York Battery Park Company
to Olympia & York Tower D Company dated 10/7/83 and recorded
in Reel 724, Page 1245 (not including the last two substantive
paragraphs thereof) is a satisfactory form of assignment
and assumption agreement.

17. Section 10.01 of the Lease 1s amended by adding
at the end thereof the following paragraph (e):

(e) Notwithstanding any other provision of
this Lease to the contrary, this Lease may
be assigned by a Mortgagee (or its nominee
or designee) at a foreclosure sale or by an
assignment in lieu thereof without the
consent of Landlord and the provisions of
Section 10.01(b) and (c) shall be
inapplicable to such an assignment.
Notwithstanding the foregoing, no such
assignment shall be effective unless the
provisions required by Section 10.12(b)(1i)
to be contained in such Mortgage shall have
been complied with. Promptly after any such
assignment, the assignee shall deliver to
Landlord the affidavit described in clause
(iii) or clause (iv) of Section 10.01(c)
unless the assignee is a corporation whose
shares are registered on any trading
exchange.

18. Section 10.06 of the Lease 1s amended by adding
at the beginning thereof, the words "Subject to the rights of

Mortgagee".



19. Section 10.13(a) is amended by:
(1) adding at the end of the second to last
sentence on p. 112 the following:

and (iii) shall have a right of written notice of
Default and a period of fifteen (15) days after notice
thereof to cure or cause to be cured any Default
described in Section 24.01(e), (f), (g), (h) or (i) or
a Default described in Section 24.01(k) which occurs
by reason of a levy under execution or attachment
being made against Tenant, and, subject to paragraph
(b) below and the provisions of this Lease that limit
the terms under which such Defaults can become Events
of Default, no such Default shall lead to an Event of
Default until the cure period has expired without

a cure having been made.

(2) deleting the word "and" before "(ii)" at
line 19, p. 112.
20. Section 10.13(b) is amended by:
(1) 1inserting on the last line of page 113 after
the parenthetical "(subject to Unavoidable Delays)" the
following:

or (iii) if the Mortgagee is a Collateral Assignee and
the foreclosure of its Collateral Assignment is
required in order to act under (i) or (ii) above, such
Mortgagee shall have notified Landlord of its .
intention to institute proceedings to foreclose such
Collateral Assignment and within fourteen (14) days of
the giving of such notice commences such foreclosure
proceedings, and thereafter (1) prosecutes such
proceedings with reasonable diligence and continuity
(subject to Unavoidable Delays) or (2) receives a
direct and absolute assignment from the assignor

under the Collateral Assignment of its interest in

the Mortgage, in lieu of foreclosure, and upon the
completion of such foreclosure or the obtaining of
such assignment commences promptly to act under (i)

or (ii) above; or (iv) shall have proceeded pursuant
to clause (ii) or (iii) above and during the period
Mortgagee 1s proceeding pursuant to clause (ii) or
(iii) above, such Default is cured;"



(2) inserting on the third line of page 114
after "(ii)" the words "or (iii)";
(3) 1inserting on page 114 on the 18th line

thereof after the words: "and, thereupon," the words "unless
such Default has been cured or the time period to cure of
Tenant under Article 24 has not expired"; and

(4) 1inserting on page 114 on the 19th line
thereof after the words "unrestricted right" the words
", subject to and in accordance with all of the terms and
provisioﬁs of this Lease,".

21. For all purposes of the Lease, as amended hereby,
the terms "foreclosure proceedings"” shall include in addition
to proceedings to foreclose a Mortgage, where applicable, any
foreclosure or similar proceedings commenced by the Collateral
Assignee with respect to its.Collateral Assignment.

22. Anything in Section 10.13(b) or elsewhere in the
Lease to the contrary notwithstanding, any Default of Tenant
occurring pursuant to Section 24.01(e), (f), (g), (h), (i) or
(j) of the Lease, as amended hereby, or occurring pursuant to
Section 24.01(k) of the Lease by reason of a levy under
execution or attachment being made against Tenant, or any other
Default by the Tenant under any provision of the Lease, as
amended hereby, which is not suscebtible of being cured by the
Mortgagee prior to or following (i) completion of foreclosure

proceedings by the Mortgagee in accordance with the provisions



of Section 10.13 of the Lease, as amended hereby, or (ii) the
Mortgagee, or its nominee or designee, acquiring title to
Tenant's interést in the Lease by an assignment in lieu of
foreclosure, shall be (x) treated in accordance with Section
10.13(b) of the Lease, (y) treated as if it were a Default for
which "possession of the Premises is required in order to cure"
for purposes of Section 10.13(b)(ii) of the Lease, and (z)
automatically waived by the Landlord upon the occurrence of the
events described in (i) or (ii) above. Anything in Section
10.13(b) of the Lease to the contrary notwithstanding,
Mortgagee shall have no obligation to cure any such Default
described above nor shall Mortgagee be required to agree in
writing to cure such Default in order to proceed under Section
10.13(b)(ii) or (iii) of the Lease.

23. Section 10.13(e) of the Lease is deleted in its
entirety. Landlord confirms that there are no Defaults under
the Lease, as amended hereby, which a Mortgagee is prohibited
from curing and all references in the Lease thereto are hereby
deleted.

24. Section 10.14(a) of the Lease is amended by
adding the phrase "or its nominee or designee" following the
word "Mortgagee" on lines 2, 11 and 17 of Page 117.

25. The second sentence.of Section 10.14(c) is

amended in it entirety as follows:



Between the date of termination of this Lease and
the earlier of (1) the date of execution and
delivery of the new lease and (ii) the date
Mortgagee's option to request a new lease
pursuant to this Section 10.14 expires if
-Mortgagee does not exercise such option, Landlord
shall not enter into any new Subleases, cancel or
modify any then existing Subleases or accept any
cancellation, termination or surrender thereof
(unless such termination shall be effected as a
matter of law on the termination of this Lease)
without the written consent of the Mortgagee.

26. Section 10.14(d4d) 1s amended in its entirety to
read as follows:

(d) Anything contained in this Section 10.14 to
the contrary notwithstanding, a Mortgagee shall
have no obligation to cure (i) any Default of
Tenant under this Lease occurring pursuant to
Section 24.01(e), (£), (g), (h), (1) or (j) of
this Lease or occurring pursuant to Section
24.01(k) of this Lease by reason of a levy under
execution or attachment being made against Tenant
or (ii) any other Default by Tenant under any
provision of the Lease, as amended hereby, which
is not susceptible of being cured.

27. Any assignment of Subleases and/or the rents
thereunder (i.e. an assignment of rents and leases) given to a
Mortgagee and/or any secufity interest in Equipment given to a
Mortgagee shall, for all purposes of the Lease (including,
without limitation, Sections 10.01(d), 10.07 and 16.01) , as
amended hereby, be deemed to be "collateral to" a Mortgage and
made "in connection with" a Mortgage notwithstanding that such
assignment or security interest secures an obligation to the
Mortgagee which is different from, or in addition to, that

secured by the Mortgage held by such Mortgagee.



28. Section 11.04(a) of the Lease is amended by
adding after the words "at no cost or expense to Landlord" on
the fifth line thereof, the words, ", subject to Section
7.01(c) (as if the following insurance were required under
Section 7.01)".

29. (a) Landlord confirms that for all purposes of
the Lease, as amended hereby, Substantial Completion of the
Buildings has occurred and that all requirements specified in
Section 11.05(a) of the Lease to be complied with upon or
before Substantial Completion of the Buildings have been
complied with in a manner satisfactory to Landlord.

(b) Section 11.05(a) of the Lease is amended by
substituting for the second complete sentence on page 135 of
the Lease (i.e. the sentence which begins on the eighth line of
such page) the following:

From and after Substantial Completion of the

Buildings, Tenant shall, subject to

Unavoidable Delays, use due diligence to

obtain a permanent Certificate of Occupancy

for the whole of the Buildings, and when

obtained, shall deliver a copy thereof to

Landlord. From and after Substantial

Completion of the Buildings until a

permanent Certificate of Occupancy has been

obtained for the whole of the Buildings,

Tenant shall at all times keep in force the

temporary Certificate(s) of Occupancy for

the whole of the Buildings then required by

law, as the same may be extended from time
to time.



A failure by Tenant to comply with the above provisions of
Section 11.05(a) of the Lease shall not in and of itself
constitute an Event of Default under the Lease, as amended
hereby, but shall constitute a Default which with the notice
and the passage of the grace period provided for in Section
24.01(c) of the Lease shall constitute an Event of Default
under the Lease.
(c) Notwithstanding anything to the contrary

contained in the Lease, Landlord acknowledges that effective
as of December 31, 1987, the Project Scheduled Completion
Date, the amount of the letter of credit required to be
maintained by Tenant under Section 11.10 of the Lease shall be
Zero ($0.00) Dollars. |

30. Section fB.Ol(d) of the Lease 1is amended by
adding on the third line thereof after the word "insurers" the
words "or if such policy or abstracts are not then available to
Tenant, a certificate or other evidence reasonably satisfactory
to Landlord of the existence of any such policies to be
followed by delivery'of such policies or abstracts promptly

after they are available, in any case,".

31. Section 21.01 of the Lease is amended by adding
at the end thereof the following:

In addition to the foregoing, if Tenant

shall have failed to deliver to Landlord a

certificate or other evidence reasonably
satisfactory to Landlord of the existence of



any new or renewal insurance policy required
under Section 7.01 of this Lease on or prior
to the date the same is required to be:
delivered to Landlord pursuant to Section
7.02(c) of this Lease, and if thereafter
Tenant shall have failed to deliver such
certificate or other evidence within three
(3) Business Days after notice from Landlord
of such failure, then Landlord, without
waiving or releasing Tenant from any
obligation of Tenant contained in this
Lease, may (but shall be under no obligation
to) obtain the insurance for which such
certificate or other evidence has not been
delivered to Landlord as aforesaid. If
Tenant is disputing with Landlord in
accordance with Articles 7 and 36 of the
Lease whether any amount or type of
insurance required under the Lease should be
deemed unobtainable, then pending the
resolution of the dispute by arbitration or
agreement of the parties Landlord may
exercise its rights under the preceding
sentence with respect to such disputed
insurance, but Landlord shall not be
entitled to any payment under Section 21.02
hereof with respect thereto, until and then
only to the extent that it is resolved that
such disputed insurance should be deemed
"obtainable".

32. Section 23.04(ii) of the Lease is amended by
replacing the words "fifty-nine thousand (59,000)" on the
seventh line thereof with the words "sixty-two thousand three
hundred six (62,306)."

33. Sections 24.01(e), (f), (g) and (h) of the Lease
are amended fo delete therefrom all references to the
"Guarantor" or the "Guaranty."

34. Sections 24.01(1) and (m) of the Lease are

deleted in their entirety.



35. As used in Sections 24.01(g) and (h) of the
Lease, as amended hereby, the words "liquidatioh" and
"dissolution" shall refer only to a liquidation or dissolution
which occurs as a result of or in connection with the
bankruptcy or insolvency of Tenant.

36. The addresses set forth in Section 25.01 of the
Lease to which notices to Tenant and Landlord are to be
delivered are modified as follows: all notices to be sent to
Tenant shall be addressed to Tenant c/o Olympia & York
Companies (U.S.A.) at 237 Park Avenue, New York, New York
10017, Attn: Executive Vice President, 0&Y (U.S.) Development
General Partner Corp. with copies as provided in Section
25.01(a) of the Lease and with an additional copy to Olympia &
York Companies (U.S.A.), 237 Park Avenue, New York, New York
10017, Attn: Managing Attorney; all notices to be sent to
Landlord shall be addressed to Landlord at One World Financial
Center, New York, New York 10281, Attn: President, with a
copy thereof to Spengler Carlson Gubar Brodsky & Frischling,
280 Park Avenue, New York, New York 10017 Attn: Fredric L.
Altschuler, Esq. and with an additional copy to Battery Park
City Authority, One World Financial Center, New York, New York
10281 Attn: General Counsel.

37. Section 27.02 of thé Lease is amended by deleting
the words "the Civic Facilities Construction Agreement, the

Civic Facilities Maintenance Agreement" in clause (ii) on page



229, by deleting the word "either" on the eighth line of page

231 and by replacing the word "or" on the ninth'line of page
231 with the word "and."

38. Section 29.02 of the Lease is amended by adding
on the second line on page 235 after the word "Buildings" the
words "and (c) it will not amend or permit to be amended any of
the agreements or documents referred to in this Section 29.02
(notwithstanding anything to the contrary contained in Section
27.03) to permit Landlord to mortgage all or part of its
interest in the Premises."

39. Article 36 shall be amended to add the following
sentence after the words "such arbitrator" at line 14, p.244:

If Tenant shall be the party who fails and
neglects to appoint an arbitrator as is his
right, then Landlord shall promptly thereafter
notify Mortgagee of such failure, and Mortgagee,
upon such notice from Landlord, shall have the
right within five (5) days thereafter to appoint
an arbitrator in Tenant's place pursuant to this
Article 36 and Landlord shall have no right to
apply to any court of competent jurisdiction to
appoint any such arbitrator for Tenant unless
such five (5) day period shall expire and
Mortgagee shall not have appointed such
arbitrator.

40. Tenant has informed Landlord that the form of
"Lease" being executed simultaneously herewith by an affiliate
of ML (as defined in the Triparty Agreement) and the form of
"Guaranty" being executed simultaneously herewith by ML have
been modified from the forms of "Lease" and '"Guaranty" set

forth in Exhibit B and Exhibit C, respectively, of the Triparty
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Agreement. Landlord hereby consents to such modifications,
including, without limitation, the modification of Article 12
of the "Guaranty," and Landlord and Tenant agree that the
Triparty Agreement is amended by substituting for Exhibit B and
Exhibit C of the Triparty Agreement, respectively, the form of
"Agreement of Lease" being executed by Tenant and Merrill
Lynch/WFC/L, Inc. simultaneously herewith and the form of
"Guaranty" being executed by Merrill Lynch & Co., Inc.
simultaneously herewith. Simultaneously herewith, Tenant has
delivered to Landlord copies, certified to be true and correct
by Tenant, of the "Agreement of Lease"” and "Guaranty"' as
executed.

41. The Agreement dated December 24, 1986 between
Landlord, Tenant, The Sumitomo Bank, Limited, New York Branch
and Bankers Trust Company, as Collateral Agent, is hereby
terminated and of no further force or effect, provided,
however, that the agreement terminated pursuant thereto shall
remain terminated.

42. All capitalized terms used in this Amendment
which are not otherwise defined herein shall have the meanings
ascribed to them in the Lease.

43. The Lease, as amended by this Amendment (a) is
hereby ratified and confirmed, and (b) shall remain in full
force and effect in accordance with and subject to the terms,
covenants and provisions thereof. All provisions of this
Amendment or any prior amendment to the Severance Lease which
refer to the "Lease, as amended hereby" shall be deemed to
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refer to the Lease, as amended by this Amendment and as
hereafter amended from time to time.

44. A memorandum of this Amendment in form for
recording shall be executed and filed at the request of any
party hereto at Tenant's expense.

IN WITNESS WHEREOF, Landlord and Tenant have executed

this Agreement as of the day and year first above written.

BATTE

By:

WFC TOWER D COMPANY

By: O0O&Y Tower D Holding
Company I

By: O0&Y (U.S.) Development
Company, L.P.

The undersigned hereby consent
to the execution of the within instrument:
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STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

On this‘ZS day of February, 1988, before me came
MEYER §. FRUCHER to me known, who, being by me duly sworn, did
depose and say that he has an address at 324 W. 101 Street, New
York, New York 10025, that he is the President of BATTERY PARK
CITY AUTHORITY, the public benefit corporation described in and
which executed the foregoing instrument; and that he signed higm
name thereto by order of the members of said corporation.

CLeinty dmadalo,
Notary Public, State of New York
1‘::. 304698371
Qualified in Nassau County
Qtt: Filed in New York County

Commission Expires Mareh-3dy-i98

11/3¢/8%

STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

on this 2° day of February, 1988, before me

personally came _Grdhy Pivs  to me known, who, being by me
duly sworn, did depose and say that she has an address
at 227 Lok drz NycNy that she is the

g.vy ‘'of 0&Y (U.S.) Development General Partner Corp.,
the corporation described in the foregoing instrument and which
executed the same as general partner of 0&Y (U.S.) Development
Company, L.P., in its capacity as general partner of 0&Y Tower
D Holding Company I, a New York partnership, in its capacity as
partner of WFC TOWER D COMPANY, a New York partnership; and
that she signed her name thereto by order of the board of
directors of said corporation.

; 9]
) h /%MA
JEFFREY J, § ublic

Notary Public, State
No, 81-4733?33”

Qualified in N :
Commiasion Exp?::sYJo::kly 31, 182 v
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EXBIBIT A

DESCRIPTION OF LAND

Street lines noted in the descriptions of Parcel D, Easement
no. 6, Easement no. 7, Easement no. 8, Easement no. 17A, Ease-
ment no. 178, part of Vesey Street and part of North End Ave-
nue are in accordance with map being prepared by New York
City, said map has not been adopted by the Bcard of Estimace
as yet., Street lines noted in the description of Easement no.
S are in accordance with Map No. ACC. 30071 adopted by the New
York City Bocard cf Estimate on November 13, 1581.

Elevations refer to datum used by the Topograghical Bureau,

Borough ¢f Manhattan which is 2.75 feet above datum used by

the United States Coast and Geodetic survey, mean Sea level,
Sandy Hook, New Jersey.

Bearings noted herein are in the system used on the Borough
Survey, President's office, Manhattan.

The following four descriptions are based upon the information
shown on the Easement Plan.

Parcel D
All that certain plot, piece or parcel of land situate, lying
and being in the City, County and State of Nev York, described
as follovs: _
BEGINNING at a point in the southerly line of Vesey Street
éistant 250,24 feet wes:terly from the intersection of the
southerly line of Vesey Street with the vesterly line of Mar-
ginal Street, Wharf or Place and The United States Bulkhead
Line agproved by The Secretary of War, July 31, 15&1:

1. Running thence due scuth, 85.88 fee:;

2. thence due east, 15.00 feet:;

3. thence due south, 180.08 feet;

4. thence south 46°-25'-25" wes:, 17.88 feel;

§. thence due west, -35¢.87 feet to the easterly line of
" Nerth End Avenue; :

€. thence north 1°-52'-50" east, along the easterl{ line
of North End Avenue, 253.71 feet to the scutherly
line of Vesey Street; -



7. thence south 88°-07'-10" east, aicng the ssuthersl
line of Vesay Street, 343.37 feet t2 the peoint oF
place of BZIGINNING; .

Together with the fclloving exclusive easements, on the ter=s
anc subject to the conditions set forth with resgest thersess
in the Easement and Res:irictive Csvenant Agreenenc::

EASIMENT NO. 6
RIVER WATZIR OUTTALL

All that portion of the parcel below described lying betveen a3
lower horizontal plane éravn at elevation =30.0 feet ané an
upzer herizsntal plane dravn at elevaticn 27.5 feet becunded
and descrcibed as fcllovs:

BZGINNING at a point 253.71 feet, as measured along the eas:-
erly line cf North End Avenue, south of the intersection of
the scutherly line of Vesey Stree: with the easterly line cof

Nerth End Avenue and 135.61 feet, as measured aleong a line
bearing due east, sast ¢f the e2sterly line ¢ Nerch End Ava-
nue:

1. Running thence due east, 107.28 fee:z;

2. thence scuth 18°-22'=27" eas:t, 84.47 fee:;

3. &thenze scush 719=07'-33" wves:, 10S.7% fees;
4. thenze ncreh 18°-36'-20" wesz, €.00 fee:;

E. tahence scush 71°«07'=33" wes:, 11.285 fee:;

"
')
tr

§. thence ne 18%=32'=27" wes:t, 62,00 fea::

e nooth 47,75 feet, ts the pei
BZGINNING.

0
[]

4}
o
0
4]

7. thencs du
ciace of

EASIMENT NO. 7
RIVER WATIR INTARS

All that poertion ¢f the parcsel belew described lying besvesn a
lover hcrizontal plane drawn at elevaticn =30.0 f22t ang an
usser heriszontal plane dravn at elevation 27.5 fees bounded

anc described as follovws:

3EGINNING at a point in the easterly line of North End Avenue
distant 132.50 feet southerly from the ccrner fored By tle
intersecsion of the southerly line cf Vesay Street with the
easterly line of North End Avenue: '



1. Running thence south 1°-52'-50" veét. along the
eastecly line of Nerth End Avenue, 106.00 feet;

2. thence north 88°-07'-10" west, 44.00 feet;

3. thence south 1°-52'-50" wes:, 110.50 fee:;

4. thence south 30°-00'=-00" west, 82.25 fee:;

§. thence south 68°~58'~07" west, 120.85 fee:, to
the United States Pierhead Line approved by the
Secretary of War, July 31, 1541; '

6. thence north 21°-01'-53" west, along the afcre-
© said pierhead line, 73.00 feet;

7. thence north 68°-58'-07" east, 105.23 feet;

8. thence north 30°=00'~00" east, 54.30 feet, to
the wvesterly line of North End Avenue;

9. thence north 1°-52'~-50" east, along the vesterly
line of Nerth End Avenue, 180.00 feet:

10. thence south 88°-07'-10" east, 100.00 feet to
the point or place cof BEGINNING.

EASEMENT NO. 8
TEAM LINE

All that portion of the parcel belowv described lying betveen a
lower horizontal plane drawn at elevation 0.0 feet ané an up-
per horizontal plane drawn at elevation 27.5 feet bounced and
cescribes as follovs: .

BEGINNING at the intersection of the southerly line of Vesey
Street with the westerly line of Marginal Street, Wharf or
Place ané The United States Bulkhead Line approved by The Sec-
retary of War, July 31, 1541;

1. ?unning thence north 88°-07'-10" wvest, 553.61
eet;

2. thence north 1’-5%'-50' east, 80.00 fee:;
- 3. thence south 88°=-07'=10" east, 563.28 feet:;
The following 2 courses run along the vesterly line of Margin-
al Street, Wharf or Place and The United States Bulkhead Line
approved by The Secretary of War, July 31, 1541:

4. thence south 18°-56'-00" east, 72.84 geet:

A= 3



© t2 tns

§. thencz south 18°=-34'-07" eass, 12.7: £fa
peint ez place of BEG:NNING.

-
en

$oe

The following descriptions are based ypen the inforzacs
shown on the Paccel lines Easement Plan.

Togexsher vz:h the fclleoving exzlusive e2senants, cn the terxs
and subjeczt to the condisicns se: fcrth in Sez<icn 42.07 ef
the Lease:
EASTMENT NO. 17A

PARRKING GARGAGZ AND GARAGZ AIR HANDLING STST=M
All t‘a' perzien of the parcel belov dessribed lying beswesn a
lover z:cﬁ.al p-ane drawn at elevaticn 1.00 fcct ané an up-
per hc"‘*n.a- lane drawvn at elevation 11.50 feet beoundad and
descriked as fc‘lcvs.
BZGINNING at a point in ¢k scn.&erly line cf Vesey Stree:

£:22 the incerseczion of :he

e
distant 224.73 feet wvesterly
westerly line of Marginal S:sees, Wharf cr Placze and The Unic-
@2 S:as=s 3ulkhead Line a;:::ved Sy The Sezretary ¢f War, July
31, 1521, wvith the scutherzly line of Vesey Stcees;

d. Ruaniag thence due scuth, 40.54¢ fe

2. thence éue'eas:, 2.00 feez;

3. thence due scuth, 28.50 fee:;

4. thence due west, 2.00 feet;

8. thence cdue scutk, 180.82 fee::

6. thence scuthk, 71°-09'=0%" wess, 11.1C fee:;
7. then:§ éue nerth, 164.40 feecs;

§. thencs due ves:t, 15,00 fees;

9. thence Sue ncerth, 85.88 faet to the scutherly
line of Vesey Street;
10. tkence scuth 88°-07'-0" east, along the scuthar
ly line ¢f Vesey Streoess, 25,81 faec s
point o place e¢f BIGINNING.



EASIMENT NO. 173
PARRING GARAGZ AND
GARAGZ AIR -HANDLING S7ST=M

All that perticn of the parcsel belov described lyin

ving betwveen a
lower Rorizzacal ,-aﬂe drawn at elevation =37.20 fee: and an
vsser hersizencal gl ane Erawn at elevaticn 1.00 £sc: bsunded

ans céesccibed as follovs:

BEGINNING at a pcint in the southerly line of Vesey Street
diszant 224.73 fee: wvesterly from the intersecticn of the
wesserly line of Marginal Street, Wharf er Place and The Unic-
ec Sza:zes 3ulkheaé Line a;;:oved By The Sec: e:a'y of wWar, July
1, 1841, with the southerly line of Vesey Stree:

2. Running thence due south, 245.86 fees;
2. thence scuth 71°-05'=05" wes:z, 11.10 fee:;

2, skence Gue necekh, 164.40 -feet;

4., thence due ves:, 15.00 fee:;

E. thence due nerth, 85.88 feet to the scuthersly
lire ¢ Vesey s::ee.,

§. thencs ssuth BE’=07'=10°" fee: c, al
scuzhesly line cf Vesey 5"e--, 25.51
the pcint or place of 3ZGINNNG.

tn 0
w3
[1 XY
1}
-
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The fclleving seven descriptions are based ugen the infooza
ticn s“.vu crn the Easexent Plan,

ezher vish the folloving nonexclusive easezents, con the

occ
:e::s and subject to the conditions set forsth with resgece
thersesc in Seccticn 41.07 ¢f the Lease:

EAS:H:VT NO. S
VeHICOLAR ACCZESS

All that portion of the parcel below described lying between 2
lower Rsrizsncal p-ane drzawn at elevazien -20. 0 fe-: and an
vscer herizsntal plarne drawn at elevation 25.5 feet fcouncded
anc described as fcllovs:

2ZGINNING at a peoint in the nor.&er-y line of Liberty Stree:,
cistant 216.56 fee: westerly from the intersection of the
northerly line of Liberzy Street with the Ves erly line ol
Marginal Street, Whaczd or Place and The United States 3Bulkhead
Line agproved by The Secretary of war, July 3’ 1541;



Running thence due vest, aleng the northerly
ine of Liberty Strees, 52.18 feet;

thence norsh 12°-28'=31" wes:, 103,85 feet
thence nersh 73°=04'-45"° eass, 50.27 faet;

thence southk 12°=-28'-31" eass, 132.47 fee: 2
the point or place of 3BEZGINNING.

EASZIMENT NO. 11
TURNING CIRCLEI AREA

All that pertien of the parcel belov described lying between a
lever herizsntal plane dravn at elevaticn =30.0 fee: anéd an
usser horizsnsal plane drawn at elevation 25.5 feet bounced
and described as fcllovs:

BZGINNING at a coccdinate nozeh 4370.532, wes: 10830,.283;

"ty Wnid
w 200 (0}

oo ()
oo

Auaning thence nerth 12°-28'-31" west, £35.48
fees;

thence scutheasterly, curving ¢s the right en
the ass ¢f a circle vhese racial line bears
south 51°%°=43'=34" ves:t, having a radius of 63.7%
fees and a central angle ¢f 51°-35'=11", 57.40
feez to tha point or place e¢f 3ZGINNING.

PART OF V=SZ7 STREZD

zsien ¢f the scuthe
line ¢f Macginal St
c2s Bylkhead Line a
1541:

line ci Vesey
, Whacf eor
ved by The Sez-

Q ot

¥
thence norch 88°-07'-10" ves:, along the
ly line of Vesey Stieet, €53.61 feetz;

200

00 feet, tco

hence nersth 1°%°-E2'=E20" east
¥ H

the ncriherly line of Vese

"t e

’
St

thence south 33°-07'=10" east, aleng the north-
erly line cf Vesey Street, 633.638 feet, to the
vesterly line of Marginal Street, Whazl or Place
and The United States Bulkhead Line approved by
The Secretary of War, July 31, 1541;

thence scuth 18°-35'=00" east, along the vestac-
ly line of Marginal Stree:, Wharf or Place and
The United S:ates Bulxhead Line agzroved By The



Secreczary of War, July 31, 18541, 54.24 feec 2o
an angle point thersin;

E. thence south 18°-34'-07" eas:, s:ill along the
vesterly line of Marginal Str-eet, Whari or Placse
ané The Uniced States Bulkhead Line azgooves by
The Seczreczarcy of War, July 31, 1541, 12.71 feet
ts the peins or place of BIGINNING.

PART OF NORTH END AVENTS

INNING at the intersection of the scutherly line of Vesey
e2: and the easterly line of North Ead Avenue:

. 1. Running thence south 1°-52'<%0" vest, aleng the
easzerly line of Norzk End Avenue, 353.00 fes:,
to the scutherly line of Nerth End avenue;

2. thence nortk E8°-07'-10" west, along the south-
ecly line ¢f North EZné Avenue, 100.00 feec, t9
the vestecly line of Nerth End Avenue;

3. thenze nozth 1°-82'-30" east, along the veszerly
line ¢f Nersh End Avenue, 353.00 faez, to the
nereherly line ef Nerssh End Avenue vhich is eco-
inzident with a portion of the the southerly
line ¢l Vesey Streez;

4. thence souzh 83°-07'-10" eas:, along the ncrih-
ezly line ¢f Nerth End Avenue vwhich is coinci-
éent with a peoticn of the scutherly line of Ve-
sey Stceez, 100.00 feet, to the pecint or place
¢ BZSINNING.

PLAZA

Street is in acszordance with Map No. ACC.
y the Nev York City Becard of Estimate, Novemler

~: 00
-2 )0
(4]

W

izerty
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) © ¢
- O3
M In
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¢« Ot

Noreh End Avenue is in acssrdance vith maz being pra-
New Yorkx City, said map has not been adcpted by the
= . .

stizate as ye:.
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O & e
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BIGINNING at a point in the northerly line cf Liberty Stree:
diszant 216,96 feez vesterly from the. intersectiocn of the
nercthesly line of Liberty Street with the westerly line of
Marginal Screet, Wharf or Place and The United States Bulxhead
Line azprcved by The Secretary of War, July 31, 1541:

1. Running thence éue vest, aleng the ncrtherly
line of Liberty Street, 412.64 feet;

A= 7



2. thence nosth 73°-047-45" eas:t, 78.82 feez;
3. thence nerth 18°-36'-20" ves:, 483.83 fsar;

4. thence scuth 71°=07'=33" wes:, 154.823 Zse: tz a
peint of curvasure;

2, thence vesterly, on 8 gurve 3 the rzch: Raving
a radius of 1850.08 feez, a cenzral angle of 3°-
01'-26" and a distance ©f §5.23 fees;

§. thence norsh 1°-52'-30" east, 143.14 feel;

. 7. thence scuth 82°-07'~10" eas:, along the scusia-
y erly line of Nerth End Avenue, 100.00 feet;

8. thence norch 1°-52'-30" east, along the eascter
line ©f Nczth Ené Avenue, 6-.45 fees;

8, thenze due eas:, 353.87 fee:;

10. thence due south, 343.47 fees;

11, thence due east, 72.58 feet;

12 thence south 12°-28'-31" eas:, 108.28 fee:;
" 12, thence neorsh 77°-31'-25" east, 86.50 fees;

14. thence scuth 16°-53'=15" eas:t, 383.01 fee:;

1S, thenze norsh 73°-04'=4Z" east, 86.27 fee:;

15. thence scush 12°-28"'=31" east, 132.47 feer to
the peint or place ¢ BEGINNING.

NORTHIRN ISESTRIAN 2RIDGE

As shown cn Map No. ACC. 30075 adopted by thke Nev Yeork City
Scazé of Estimate, December 16, 1582.

SOUTHIRN PISESTRIAN BRILGZ

As shovn en Map No. ACC. 30071 adoctad by the Nev TYerk City
3card ¢f Eszimate, Noveazler 13, 1581,
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