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THIS SECOND MORTGAGE AND SECURITY AGREEMENT (the
"Secunty Instrument") is made as of the 31st day of July 1998, by TRUMP 767 FIFTH
AVENUE, LLC, a Delaware limited liability company, having an office c/o The Trump
-QOrganization, 725 Fifth Avenue, New York, New York 10022 (hereinafler referred to as the
"_"Borrower"), to LEHMAN BROTHERS HOLDINGS INC., doing business as Lehman
Capital, a division of Lehman Brothers Holdings Inc., a Delaware corporation, with offices at 3 -
__World Financial Center, New-York, New York 10285 (hereinafter referred to as the “Lender®).

RECITALS:

1. Borrower by its Secured Note of even date herewith given to Lender (the
"Note) is indebted to Lender in the principal sum of Two Hundred Million Dollars
- 2($200,000,000.00) with interest from the date thereof at the rates set forth in the Note, principal
“and interest to be payable in accordance with the terms and conditions provided in the Note.

2, Borrower desires to secure the payment of the Debt (as defined in Article
2) and the performance of all of its obligations under the Note and the Other Obligations (as
) d_eﬁneg_i in Article 2). . :

" Article § - GRANTS OF SECURITY

Section 1.1  PROPERTY MORIGAGED. Borrower does hereby irrevocably
- mortgage, grant, bargain, sell, pledge, assign, warrant, transfer and convey tc Lender, and grant 3
security interest to Lender in, all of Borrower's right, title and interest in and to the following
+ property, rights, interests and estates now owned, or hereafter acquired by Boxrower
(collecnvely, the "Property"):

o (@)  Land. The real property described in Exhibit A attached hereto and
made a part hereof (the "Land");

" (b)  Additional Land. All additional lands, estates and development
rights hereafter acquired by Borrower for use in connection with the Land and the development
~ of the Land, including but not limited to, any condominium conversion plan promulgated with
respect to the Property, for use in connection with the Land and the development of the Land
and all additional lands and estates therein which may, from time to time, by supplemental

* .mortgage or otherwise be expressly made subject to the lien of this Security Instrument;

©) | Improvements. The buildings, structures, fixtures, additions,
enlargements extensions, modifications, repairs, replacements and 1mprovements now or
hereaﬁer erected or located on the Land (the "Improvements");

(d)  Easements. All easements, rights-of-way or use, rights, strips and
gores of land, strects, ways, all‘?yq, passages, sewer rights, water, water courses, water rights and
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_ powers, air rights and development rights, and all estates, rights, titles, intcrests, privileges,
. liberties, servitudes, tenements, hereditaments and appuricnances of any naturc whatsoever, in
any way now or hereafter belonging, relating or pertaining to the Land and the Improvements
and the reversion and reversions, remainder and remainders, and all land lying in the bed of any
. street, road or avenue, opened or proposed, in front of or adjoining the Land, to the center line
" thereof and all the estates, rights, titles, interests. dower and rights of dower, courtesy and rights
. of courtesy, property, possession, claim and demand whatsoever, both at law and in equity, of
-Borrower of, in and to the Land and the Improvements and every pant and parcel thereof, wnh lhef
- appurtenances thereto;

(e) Exmmxmmmmnm All machinery, equipment,
" fixtures (including, but not limited to, all heating, air conditioning, plumbing, lighting, o
communications and elevator fixtures) and other property of every kind and naturc whatsoever |~
-~owned by Borrower, or in which Borrower has or shall have an interest (to the extent of
--Borrower's interest therein), now or hereafter located upon the Land and the Improvements, or
‘appurtenant thereto, and usable in connection with the present or future operation and cecupancy
“7of the Land and the Improvements and all building equipment, materials and supplies of any
‘nature whatsoever owned by Borrower, or in which Borrower has or shall have an interest, now
or hereafter located upon the Land and the Improvements, or appurtenant thereto, and usable in
connection with the present or future operation and occupancy of the Land and the Improvements
(collectively, the "Personal Property"), and all proceeds and products of the above; ‘

) ¢3) Leases and Rents. All leases and other agreements affecting the
- .use, enjoyment or occupancy of the Land and the Improvements heretofore or hereafier entered
__into, whether before or after the filing by or against Borrower of any petition for relief under 11
- U.S.C. §101 et seq., as the same may be amended from time to time (the "Bankruptcy Code")
. {the "Leases") and all right, title and interest of Borrower, its successors and assigns therein and
thereunder, including, without limitation, cash or securities deposited thereunder to secure the
- performance by the lessees of their obligations thereunder and all rents, additional rents,
~ revenues, issues and profits (including all oil and gas or other mineral royalties and bonuses)
‘from the Land and the Improvements whether paid or accruing before or after the filing by or
~against Borrower of any petition for relief under the Bankruptcy Code (the "Rents") and all
proceeds from the sale or other disposition of the Leases and the right to receive and apply the
Rents to the payment of the Debt;

(8) Condemnation Awards. All awards or payments, including interest
thereon, which may heretofore and hereafter be made with respect to the Property, whether from
‘the exercise of the right of eminent domain (including but not limited to any transfer made in lieu

- of or in anticipation of the exercise of the right), or for a change of grade, or for any other injury
to or decrease in the value of the Property; : '

(h)  Insurance Proceeds. All proceeds of and any uneamed premiums +
on any insurance pohcxes covermg the Propeny, including, without hmltanon. the right to. .-
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= receive and apply the proceeds of any insurance, judgments, or settlements made in lieu thereof,
for damage to the Property;

reductlon in real estate taxes and assessments charged against the Property as a result of tax
~ certiorari or any apphcatxons or proceedings for reduction;

T ()  Conversion. All proceeds of the conversion, voluntary or
involuntary, of any of the foregoing including, without limitation, proceeds of insurance and
 condemnation awards, into cash or liquidation claims;

(k)  Rights. Theright, in the name and on behalf of Borrower,to. . B
- appear in and defend any action or proceeding brought with respect to the Property andto
commem_:e any action or proceeding to protect the interest of Lender in the Property;

P )] Asgreements. All agreements, contracts, certificates, instruments,

_franchises, permits, licenses, plans, specifications and other documents, now or hereafter entered
into by or on behalf of Borrower, and all rights therein and thereto, respecting or pertaining to the
_use, occupation, construction, management or operation of the Land and any part thereof and any

~ Improvements or respecting any business or activity conducted on the Land by or on behalf of
Borrower and any part thereof and all right, title and interest of Borrower therein and thereunder,
including, without limitation, the right, upon the occurrence and during the continuance of an
‘Event of Default hereunder, to receive and collect any sums payable to Borrower thereunder;

(m) TIrademarks. All trade names, trademarks, service marks, logos,
copyrights, goodwill, books and records and all other general intangibles relating to or used by or
“on behalf of Borrower in connection with the operation of the Property; and

(n)  OtherRights. Any and all other rights of Borrower inand to the
items set forth in Subsections (a) through (m) above, )
Section 1.2 ASSIGNMENT OF RENTS. Borrower hereby absolutely and
unconditionally assigns Borrower's right, title and interest in and to all current and future Leases
and Rents to Lender with a license to collect such Rents (subject to Lockbox Agreement) to
", Borrower pursuant to the terms of a Second Assignment of Leases and Rents of even date
herewith from Borrower to Lender ; it being intended by Borrower that this assignment
constitutes a present, absolute assignment and not an assignment for additional security only.
- The Rents are to be deposited into the Lockbox Account (hereafter defined), as more particularly
" set forth in Section 4.5 hereof and in the Lockbox Agreement (hereafter defined).

Section 1.3 SECURITY AGREEMENT. This Security Instrument is both a real
., property mortgage and a "security agreement" within the meaning of the Uniform Commercial g
Code. The Property includes both real and personal property and all other rights and interests,
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- whether tangible or intangible in nature, of Borrower in the Property. By executing and
_~delivering this Security Instrument, Borrower hereby grants to Lender, as security for the
Obligations (defined in Section 2.3), a security interest in the Personal Property to the full extent
that the Personal Property may be subject to the Uniform Commercial Code.

Section 1.4  PLEDGE Of MONIES HELD. Borrower hereby pledgesto Lenderany . .
and all monies now or hereafter held by Lender, including, without limitation, any sums ‘
—deposited in the Bscrow Fund (as defined in Section 3.5), Net Proceeds (as defined in Section.
4.4), the Lockbox Account (as defined in Section 4.5), condemnation awards or payments
-~ described in Section 3.6, and the Reserve Account (as established pursuant to that certain
Reserve Escrow Pledge and Security Agreement between Borrower and Lender of even date
_ herewith), as additional secunty for the Obligations unul expended or applied as provided in thxs
Secunty Inst;ument. R

'CONDITIONS TO GRANT

i TO HAVE AND TO HOLD the above granted and described Property unto and to
the use and benefit of Lender, and the successors and assigns of Lender, forever;

PROVIDED, HOWEVER, these presents are upon the express condition that, if
. Borrower shall well and truly pay to Lender the Debt at the time and in the manner provided in
the Note and this Security. Instrument, these presents and the estate hereby granted shall cease,
termmate and bc vo:d

Article 2 - DEBT AND OBLIGATIONS SECURED

Section 2.1  DEBT. This Security Instrument and the grants, assignments and
 transfers made in Article 1 are g:ven for the purpose of securing the following, in such order of
ipriotity as Lender may determine in its sole discretion (the "Debt"):

{a)  the payment of the indebtedness evidenced by the Note in lawful ”
money of the United States of America; ’

(b)  the payment of interest, default interegt, late charges and other
. sums, as provided in the Note, this Security Instrument or the Other Security Documents
. (defined below);

(c)  Prepayment Amount (as defined in that certain $200,000,000.00
Credit Agreement (the "Credxt Agreement") between Borrower and Lender dated of even date
herewith); i
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(d)  the payment of all other moneys agreed or provided to be paid by
- Borrower in the Note, this Security Instrument or the Other Security Documents;

(¢) the payment of all sums advanced pursuant to this Security
Instrument to protect and preserve the Property and the lien and the security interest created
hereby, and

| ) the payment of all sums advanced and costs and expenses incurred
by Lender in connection with the Debt or any part thereof, any renewal, extension, or change of
or substitution for the Debt or any part thereof, the acquisition or perfection of the security
therefor or the foreclosure of this- Secunty Instmment, whether made or mcurred atthe request of
_Borrower or Lender. - .

Section 2.2 OTHER OBLIGATIONS. This Security Instrument and the grants,
_.. assignments and transfers made in Article 1 are also given for the purpose of secunng the
_following (the "Other Oblxganons")

@@ | the performance of all other obligations of Borrower contained
"herein;

(b)  the performance of each obligation of Borrower contained inany =~

.. other agreement given by Borrower to Lender which is for the purpose of further securing the
- obligations secured hereby, and any amendments, modifications and changes thereto; and

(c) the performance of each obligation of Borrower contained in any
renewal extension, amendment, modification, consclidation, change of, or substitution or
" replacement for, all or any part of the Note, this Security Instrument or the Other Security
Documents. '

Section 2.3 DBBJ‘_AND_Qmm_QBuQAJ]Qus Borrower's obligations for the
~ payment of the Debt and the performance of the Other Obligations shall be referred to ’
“collectively below as the "Obligations."

Section2.4  PAYMENTS. Unless payments are made in the required amount in
. immediately available funds at the place where the Note is payable, remittances in payment of all
_or any part of the Debt shall not, regardless of any receipt or credit issued therefor, constitute
. payment until the required amount is actually received by Lender in funds immediately available
“at the place where the Note is payable (or any other place as Lender, in Lender's sole discretion,
may have established by delivery of written notice thereof tc Borrower) and shall be made and
accepted subject to the condition that any check or draft may be handled for collection in
accordance with the practice of the collecting bank or banks. Acceptance by Lender of any
payment in an amount less than the amount then due shall be deemed an acceptance on account:
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only, and the failure to pay the entire amount then due shall be and continue to be an Event of
Default (defined below)

Article 3 - BORROWER COVENANTS

Borrower covenants and agrees that:

Section 3.1 BAXMEELQF.DBBI Borrower will pay the Debt at the time and in
.~ the manner provided in the Note and in this Security Instrument.

Section 3.2  INCORPORATION BY REFERENCE. All the covenants, conditions and
) ‘agreements contained in (a) the Note and (b) all and any of the documents other than the Note or
-~ ~this Security Instrument now or hereafter executed by Borrower and/or others and by or in favor
of Lender, which wholly or partially secure or guaranty payment of the Note or were given in
connection with the transaction, including, but not limited to, the Credit Agreement, Membership
“"Pledge and Security Agreements, the Pledge and Security Agreement (Member Notes), a Limited
. Guaranty and the Mortgage Loan Cooperation Agreement (the "Other Security Documents"), are
hereby made a part of this Security Instrument to the same extent and with the same force as if
fully set forth herein,

Section 3.3  INSURANCE.

. (a)  Borrower shall obtain and maintain, or cause to be maintained,
insurance for Borrower and the Property providing at least the following coverages (or such other
coverages and amounts approved in writing by Lender):

v @) comprehensive all risk insurance on the Improvements and "

- the Personal Property, including contingent liability from Operation of
Building Laws, Demolition Costs and Increased Cost of Construction
Endorsements, in each case (A) in an amount equal to 100% of the "Full

_ Replacement Cost," which for purposes of this Security Instrument shall
mean actual replacement value (exclusive of costs of excavations,

- foundations, underground utilities and footings) with a waiver of
depreciation, but the amount shall in no event be less than the outstanding
aggregate principal balance of the Note and the First Note; (B) containing

.an agreed amount endorsement with respect to the Improvements and

- " Personal Property waiving all co-insurance provisions; (C) providing for

no deductible in excess of $10,000.00; and (D) containing an "Ordinance
or Law Coverags" or "Enforcement"” endorsement if any of the
Improvements or the use of the Property shall at any time constitute legal
non-conforming structures or uses. The Full Replacement Cost shall be

_redetermined from time to time (but not more frequently than once in any
twelve (12) calendar months) at the request of Lender by an appraiser or
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contractor designated and paid by Borrower and approved by Lender, or
by an engineer or appraiser in the regular employ of the insurer. After the:
first appraisal, additional appraisals may be based on construction cost
indices customarily employed in the trade. No omission on the part of
Lender to request any such ascertainment shall relieve Borrower of any of . —— -
g ““its obligations under this Subsection. In addition, Borrower shall obtain
- I (y) flood hazard insurance if any portion of the Improvements is currently =~ "~
- .,_——-——.——-'—’—-»—»~~——"—*'7'T"*'“‘OI' at any time in the future located in a federally designated "special flood
> ' hazard area", flood hazard insurance in an amount equal to the lesser of (a)
“the outstanding principal balance of the Note or (b) the maximum amount
..of such insurance available under the National Flood Insurance Act of “
1968, the Flood Disaster Protection Act of 1973 or the National Flood o
__Insurance Reform Act of 1994, as each may be amended or such greater e
: 777777 amount as Lender shall require; and (z) earthquake insurance inamounts . -
o .~ - - and in form and substance satisfactory to Lender in the event the Property
' .-~ islocated in an area with a high degree of seismic activity, provided that
: ﬂthe insurance pursuant to clauses (y) and (z) hereof is available and such
- insurance shall be on terms consistent with the comprehensive all risk
insurance policy required under this Subsection 3.3(a)(i) except that the
deductible on such insurance shall not be in excess of five percent (5%) of
. the appraised value of the Property;

-

o (ii)  commercial general lability insurance against claims for
personal injury, bodily injury, death or property damage occurring upon,
L , . inor about the Property, such insurance (A) to be on the so-called
G X o * "occurrence” form with a combined single limit of not less than
: $1,000,000.00;(B) to continue at not less than the aforesaid limit until
° . required to be changed by Lender in writing by reason of changed
Lo e e economic conditions making such protection inadequate; and (C) to cover
o ’ at least the following hazards: (1) premises and operations; (2) products
and completed operations on an "if any" basis; (3) independent S
ST T contractors; (4) blanket contractual liability for all written and oral ' -
" -contracts; and (5) contractual liability covering the indemnities contained .
" in Article 13 hereof to the extent the same is available;

(iii)  business income insurance (A) with loss payable to Lender;
(B) covering all risks required to be covered by the insurance provided for -
o " in Subsection 3.3(a)(i); (C) containing an extended period of indemnity
T endorsement which provides that after the physical loss to the
- : _ Improvements and Personal Property has been repaired, the continued loss '
_ofiincome will be insured until such income either returns to the same
“level it was at prior to the loss, or the expiration of twelve (12) months
from the date of the loss, whichever first occurs, and notwithstanding that

ey - - "
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the policy may expire prior to the end of such period; and (D) in an
amount equal to 100% of the projected gross income from the Property for
a period of twelve (12) months. The amount of such business income
"insurance shall be determined prior to the date hereof and at least once
~each year thereafter based on Borrower’s reasonable estimate of the gross
income from the Property for the succeeding twelve (12) month period.

__All insurance proceeds payable to Lender pursuant to this Subsection shall ——-

be held by Lender and shall be applied to the obligations secured
hereunder from time to time due and payable hereunder and under the
Note; provided, however, that nothing herein contained shall be deemed to

" relieve Borrower of its obligations to pay the obligations secured

hereunnder on the respective dates of payment provided for in the Note

- —-except to the extent such amounts are actually paid out of the proceeds of

_such business income insurance;

(iv)  at all times during which structural construction, repairs or

- ~~alterations are being made with respect to the Improvements (A) owner's

contingent or protective liability insurance covering claims not covered by
or under the terms or provisions of the above mentioned commercial
general liability insurance policy; and (B) the insurance provided for in
Subsection 3.3(a)(i) written in a so-called builder's risk completed value
form (1) on a non-reporting basis, (2) against all risks insured against
" pursuant to Subsection 3.3(a)(i), (3) including permission to occupy the
Property, and (4) with an agreed amount endorsement waiving
co-insurance provisions;

(v)  workers' compensation, subject to the statutory limits of the

. state in which the Property is located, and employer's liability insurance

with a floor amount of at least $1,000,000.00 per accident and per disease -
per employee, and $5,000,000.00 for disease aggregate in respect of any

-- work or operations on or about the Property, or in connectxon with the
Property or its operation (if applicable);

(vi) comprehensive boiler and machinery insurance, if Lo
applicable, in amounts as shall be reasonably required by Lender on terms -
- consistent with the commercial general llablhty insurance policy required
--under Subsection 3.3(a)(ii);

':..» (vii) umbrella liability insurance in an amount not less than

" $100,000,000.00 per occurrence on terms consistent with the commercial
‘general liability insurance policy required under Subsection 3.3(a)(ii);




_...for claims paying ability assigned by Moody's Investors Service, Inc. and Standard & Poor's

—--highest class of the Securities (each such insurer shall be referred to below as a "Qualified

" .. renewal Policies, Borrower may furnish Lender with bmders therefor to be followed by the.
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{viii) motor vehicle liability coverage for all owned and non-
owned vehicles, including rented and leased vehicles containing minimum
limits per occurrence of $5,000,000.00; and

(ix)  such other insurance and in such amounts as Lender from
time to time may reasonably request against such other insurable hazards
_which at the time are commonly insured against for property similar to the
Propeny Iocated in the region in which the Property is located.

(b)  Allinsurance provided for in Subsection 3.3(a) hereof shall be
‘obtained under valid and enforceable policies (the "Policies" or in the singular, the "Policy"), and
shall be subject to the approval of Lender as to insurance comparies, amounts, forms,
_deductibles, loss payees and insureds. The Policies shall be issued by financially sound and
responsible insurance companies authorized to do business in the state in which the Property is )
located and approved by Lender. The insurance companies must have an investment grade rating ="

Corporation, and in the event such insurance companies are rated by Fitch Investors Service, Inc..
and Duff & Phelps Credit Rating Company, by Fitch Investors Service, Inc. and Duff & Phelps
Credit Rating Company equivalent to at least an S&P rating of "AA" or better, and if there are
any Securities (defined in Section 19.1 below) issued which have been assigned a rating by a

credit rating agency approved by Lender (a "Rating Agency"), the insurance company shall have
‘a claims paying ability rating by such Rating Agency equal to or greater than the rating of the

Insurer") The Policies described in Subsections 3.3(a)(i), (iii), (iv)(B) and (vi) shall designate
- Lender as loss payee. Not less than thirty (30) days prior to the expiration dates of the Pohclcs
theretofore furnished to Lender pursuant to

Subsection 3.3(a), certified copies of the Policies marked "premium paid" or accompanied by
-_evidence satisfactory to Lender of payment of the premiums due thereunder (the "Insurance

~ Premiumns"), shall be delivered by Borrower to Lender; provided, however, that in the case of

ongmal Policies when 1ssued

(¢)  Borrower shall not obtain (i) any umbrelia or blanket liability or
rcasualty Policy unless, in each case, such Policy is approved in advance in writing by Lender
and Lender's interest is included therein as provided in this Security, Instrument and such Policy
is issued by a Qualified Insurer, or (ii) separate insurance concurrent in form or contributing in .
_ the event of loss with that required in Subsection 3.3(a) to be furnished by, or which may be
reasonably required to be fumished by, Borrower. In the event Borrower obtains separate
‘insurance or an umbrella or a blanket Policy, Borrower shall notify Lender of the same and shall
_cause certified copies of each Policy to be delivered as required in Subsection 3.3(a). Any ‘
. blanket insurance Policy shall allocate to the Property the amount of coverage from time to time
required hereunder and shall otherwise provide the same protection as would a separate Policy
insuring only the Property in compliance with the provisions of Subsection 3.3(a). '
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(@ All Policies of insurance provided for or contemplated by
- "Subsection 3.3(a), except for the Policy referenced in Subsection 3.3(a)(v), shall name Lender
. and Borrower as the insured or additional insured, as their respective interests may appear, and in
the case of property damage, boiler and machinery, flood and earthquake insurance, shall contain -
aso-called New York standard non-contributing mortgagee clause in favor of Lender prowdmg
~that the loss thmunder shall be payable to Lender. L

——4~'**”‘ ' (e)  AllPolicies of insurance provided for in Subsection 3.3(a) shall e
oontam clauses or endorsements to the effect that: e

(3)  no act or negligence of Borrower, or anyone acting for
o - Borrower, or of any tenant under any Lease or other occupant, or failure to
- 2 comply with the provisions of any Policy which might otherwise result in
.. aforfeiture of the insurance or any part thereof, shall in any way affectthe .
e validity or enforceability of the insurance insofar as Lender is concemed;

- (ii)  the Policy shall not be materially changed (other than to
increase the coverage provided thereby) or canceled without at least 30 ,
days' written notice to Lender and any other party named therein as an o
insured; '

) _ (iii)  each Policy shall provide that the issuers thereof shall give
tho ~ “written notice to Lender if the Policy has not been renewed thirty (30)
' : . , days prior to its expiration; and

(iv)  Lender shali not be liable for any Insurance Premiums o
thereon or subject to any assessments thereunder. S

s ® Borrower shall fumnish to Lender, on or before thirty (30) days after
the close of each of Borrower's fiscal years, a statement certified by Borrower or a duly
_authorized officer of Borrower of the amounts of insurance maintained in compliance herewith,
" _of the risks covered by such insurance and of the insurance company or companies which carry
-such insurance and, if requested by Lender, verification of the adequacy of such insurance by an
independent insurance broker or appraiser acceptable to Lender.

(g)  Ifat anytime Lender is not in receipt of written evidence that all
insurance required hereunder is in full force and effect in accordance with this Security ceoTT
77 Instrument, Lender shall have the right, without notice to Borrower to take such action as Lender
.. deems necessary to protect its interest in the Property, including, without fimitation, the
obtaining of such insurance coverage as Lender in its sole discretion deems appropriate, and all
__reasonable expenses incurred by Lender in connection with such action or in obtaining such
-insurance and keeping it in effect shall be paid by Borrower to-Lender upon demand and until -
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| paid shall be secured by this Secunty Instrument and shall bcar interest in accordance with
Section 10.3 hereof.

(h)  Ifthe Property shall be damaged or destroyed, in whole or in part,
by fire or other casualty, Borrower shall give prompt notice of such damage to Lender and shall

- promptly commence and diligently prosecute the completion of the repair and restoration of the
Property as nearly as possible to the condition the Property was in immediately prior to such fire

~or other casualty, if insurance proceeds have been made available for Borrower to do so, with
“ such alterations as may be approved by Lender pursuant to Section 4.4 hereof (the "Restoration")

““costs of such Restoration whether or not such costs are covered by insurance. Lender may, but
shall not be obligated to make proof of loss if not made promptly by Borrower.

(i)  Inthe event of foreclosure of this Security Instrument, or other
transfer of title to the Property in extinguishment in whole or in part of the Debt ali right, title

---—and interest of Borrower in and to such policies then in force concerning the Property and all
--proceeds payable thereunder shall thereupon vest in the purchaser at such foreclosure or Lender

or other transferee in the event of such other transfer of title.

G) The provisions of Section 254(4) of the Real Property Law of New

York shall not apply to this Secutity Instrument.

Section3.4  PAYMENT OF TAXES, EIC. Borrower shall, unless paid by Lender’s .,
loan servicer through administration of the Lockbox Account (as defined herein), promptly pay
all taxes, assessments, water rates, sewer rents, governmental impositions, and other charges,

" including without limitation vault charges and license fees for the use of vaults, chutes and
similar areas adjoining the Land, now or hereafter levied or assessed or imposed against the

- Property or any part thereof (the "Taxes"), maintenance charges and similar charges, now or

 hereafier levied or assessed or imposed against the Property or any part thereof (the "Other
Charges"), and all charges for utility services provided to the Property prior to the same

. becoming delinquent. Borrower will deliver to Lender evidence satisfactory to Lender that the

- Taxes, Other Charges and utility service charges have been so paid or are not then delinquent if
such amounts have been paid by Borrower and not by Lender’s loan servicer. Lender's shall
cause its loan servicer to provided Borrower with any cancelled checks or receipts from the
taxing authorities if received, or such other evidence reasonably obtainable by Servicer to

evidence such payment having been made. Borrower shall not suffer and shall promptly cause to

.. be paid and discharged any lien or charge whatsoever which may be or become a iien or charge
. -against the Property. Except to the extent sums sufficient to pay all Taxes and Other Charges

“have been deposited with Lender in accordance with the terms of this Security Instrument,

Borrower shall furnish to Lender paid receipts for the payment of the Taxes and Other Charges..
pnor to the date the same shall becomc delmquent ~ {

i

and otherwise in accordance with Section 4.4 of this Security Instrument. Borrower shall pay all- - -
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Taxes and Insurance Premiums made by Borrower to Lender on the date hereof to be held by
~Lender in escrow, Borrower shall pay to Lender on the first day of each calendar month (a) one-

twelfth of an amount which would be sufficient to pay the Taxes and Other Charges payable,or
- -estimated by Lender (based on historic factors) to be payable, during the next ensuing twelve

(12) months and (b) one-twelfth of an amount which would be sufficient to pay the Insurance

______Premiums due for the renewal of the coverage afforded by the Policies upon the expiration
.. thereof (the amounts in (a) and (b) above shall be called the "Escrow Fund") which Escrow Fund,

_absent an Event of Default, shall be used by Lender or its loan servicer to pay Taxes, Other
Charges and Insurance Premiums. Borrower agrees to notify Lender immediately of any changes
‘to the amounts, schedules and instructions for payment of any Taxes and Insurance Premiums of
which it has obtained knowledge and authorizes Lender or its agent to obtain the bills for Taxes

--and Other Charges directly from the appropriate authority. The Escrow Fund and the payments

of interest or principal or both, payable pursuant to the Note shall be added together and shall be

- paid as an aggregate sum by Borrower to Lender. Lender will apply the Escrow Fund to
- -~ payments of Taxes and Other Charges and Insurance Premiums required to be made by Borrower -
-~ pursuant to Sections 3.3 and 3.4 hereof and as more particularly provided in the Lockbox

Agreement (hereafter defined in Section 4.5 hereof). Subject to the provisions of the Lockbox -
Agreement, if the amount of the Escrow Fund shall exceed the amounts due for Taxes and
Insurance Premiums pursuant to Sections 3.3 and 3.4 hereof, Lender shall cause its loan servicer
to reanalyze the monthly deposits required to be made by Borrower to the Escraw Fund, but not .
more often than twice inn any 12 month period. If the Escrow Fund is not sufficient to pay the

“items set forth in (a) and (b) above, Borrower shall promptly pay to Lender, upon demand, an

amount which Lender shall reasonably estimate as sufficient to make up the deficiency. The
-Escrow Fund shall be held in a segregated, interest bearing account or sub-account, and will not

. be commingled with other monies held by Lender. Interest on the Escrow Fund will become part

of the Escrow Fund.

Section 3.6  CONDEMNATION. Borrower shall promptly give Lender notice of

- the actual or threatened commencement of any condemnation or eminent domain proceeding and 7

--shall deliver to Lender copies of any and all papers served upon Borrower in connection with
such proceedings. Lender may participate in any such proceedings, and Borrower shall from

~ time to time deliver to Lender all instruments reasonably requested by it to permit such participa-

tion. Borrower shall, at its expense, diligently prosecute any such proceedings, and shall consult
with Lender, its attorneys and experts, and cooperate with them in the carrying on or defense of
.any such proceedings. Notwithstanding any taking by any public or quasi-public authority

-.through eminent domain or otherwise (including but not limited to any transfer made in lieu of or
__in anticipation of the exercise of such taking), Borrower shall continue to pay the Debt at the
" time and in the manner provided for its payment in the Note and in this Security Instrument and
"~ the Debt shall not be reduced until any award or payment therefor shall have been actually

“received and applied by Lender, after the deduction of expenses of collection, to the reduction or
discharge of the Debt. Lender shall not be limited to the interest paid on the award by the

condemning authority-but shall beentitled to receive out of the award interest at the rate or rates

H —
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provided herein or in the Note, If the Property or any portion thereof is taken by a condemning
"'authority. Borrower shali promptly commence and diligently prosecute the Restoration of the
.. Property, and otherwise comply with the provisions of Section 4.4 of this Security Instrument. If :
the Property is sold, through foreclosure or otherwise, prior to the receipt by Lender of the award -~
_or payment, Lender shall have the right, whether or not a deficiency judgment on the Note shall :
have been sought, recovered or denied, to recewe thu award or payment, or a pomon thcreoﬂ___~ e
- sufficient to pay the Debt, — - - T R '

. Section 3.7  LEASES AND RENTS.

(a) Except as otherwise reasonably consented to by Lender, all Leases
. shall be written on the standard form of lease which shall have been approved by Lender. No
..-material change other than prudent business changes may be made to such standard form of lease
without Lender's prior written consent not to be unreasonably withheld. Upon request, Borrower
" shall fumish Lender with executed copies of all Leases. All renewals of Leases and all proposed
_...——"Jeases shall provide for rental rates and terms for the applicable tenancy comparable to existing
- —local market rates and terms and shall be arms-length transactions with bona fide, independent
third party tenants. All proposed leases and renewals (unless contemplated and expressly
provided for by the Lease being renewed) of existing Leases other than Minor Leases (hereinafter
defined) shall be subject to the prior approval of Lender (in its commercially reasonable
discretion) and its counsel, at Borrower's expense. All Leases entered into after the date of this
_Security Instrument shall provide that they are subordinate to this Security Instrument and that
~—the lessee agrees to attorn to Lender. If Lender has approved such lease, if requested by lessee,
Lender will offer its form of Subordination, Non Disturbance and Attornment Agreement to such
~ lessee for execution, Borrower (i) shall observe and perform all the obligations imposed upon
the lessor under the Leases and shall not do or permit to be done anything to impair the value of.
the Leases as security for the Debt; (ii) shall promptly send copies to Lender of all notices of
- default which Borrower shall send or receive thereunder; (iii) shall enforce in a commercially
- prudent manner all of the terms, covenants and conditions contained in the Leases upon the part
.. of the lessee thereunder io be observed or performed, short of termination thereof; Borrower may - -
_.terminate, however, Minor Leases as the result of a default by lessee thereunder; (iv) shall not
collect any of the Rents more than one (1) month in advance; (v) shall not execute any other
assignment of the lessor's interest in the Leases or the Rents; (vi) shall not alter, modify or
-change the terms of the Leases other than Minor Leases in any material respect without the pnor
written consent of Lender, or cancel or terminate the Leases except as permitted above in
connection with a default by the lessee thereunder or accept a surrender thereof or convey or
transfer or suffer or permit a conveyance or transfer of the Land or of any interest therein so as to
~ -effect a merger of the estates and rights of, or atermination or diminution of the obligations of,
~lessees thereunder; (vii) shall not alter, modify or change the terms of any guaranty, letter of
-credit or other credit support with respect to the Leases (the "Lease Guaranty") other than Minor.
Leases or cancel or terminate such Lease Guaranty without the prior written consent of Lender;
“and (viii) shall not consent to any assignment of or subletting under the Leases except in
accordance with the terms of the Leases other than Minor Leases, without the prior written
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consent of Lender; provided, however, that Lender's approval rights under this clause (ix) shall
not exceed (and shall comply with) the right of the lessor under the lease in question. Lender
-shall have all of the benefits accorded to lenders under Scctxon 291-f of the Real Property Law of-
New York.

(b}  Notwithstanding the provisions of Subsection 3.7(a) above,
 renewals of existing Leases for office and other non-retail uses and proposed leases for office and
__other non-retail uses shall not be subject to the prior approval of Lender provided (i) the renewal
Lease or series of leases or proposed lease or series of leases covers one floor plate or less
(approximately 33,000 square feet, in the aggregate) (any such lease or series of leases demising
" less than that amount being hercin referred to as a "Minor Lease"), (ii) the Lease shall be written

17 on the standard form of Lease which shall have been approved by Lender, (iii) no rent credits, ... = -~

free rents or concessions have been granted under the renewal Lease or series of leases or
_.=proposed lease or series of leases in excess of the amounts contemplated in a leasing budget
" approved by Lender in writing, (iv) the renewal Lease or series of leases or proposed lease or
, series of leases shall provide for rental rates and terms consistent with a leasing budget which
---—--~ghall have been previously approved in writing by Lender consistent with existing local market
- rates and terms for similar quality properties, and (v) the renewal Lease or series of leases or
., proposed lease or series of leases shall be an arms-length transaction with a bona fide,
independent third party tenant. Borrower shall deliver to Lender copies of all Leases which are
-entered into pursuant to the preceding sentence together with Borrower's certification that it has
‘satisfied all of the conditions of the preceding sentence wnhm thirty (30) days after the execution
of the Lease

(¢}  Borrower shall promptly deposit with Lender or the servicer for
deposxt to the Security Deposit Account any and all monies representing security deposits under '
the Leases, as more particularly provided in the Lockbox Agreement.

Section 3.8  MAINTENANCE OF PROPERTY

(a)  Borrower shall cause the Property to be maintained in a good and
_..safe condition and repair. The Improvements and the Personal Property shall not be removed,
demolished or materially altered (except for normal replacement of the Personal Property, minor
" changes to the fixtures thereon intended to improve the Property and rights granted to tenants at
the Property pursuant to their leases) or the character or use of the Property changed without the
consent of Lender which consent may be conditioned upon Lender's review (at Borrower's cost
-and expense) and commercially reasonable approval of plans and specifications for such
alterations. Borrower shall promptly repair, replace or rebuild any part of the Property which
i may be destroyed by any casualty, or become damaged, worn or dilapidated or which may be
- affected by any proceeding of the character referred to in Section 3.6 hereof and shall complete
~and pay for any structure at any time in the process of construction or repair on the Land.
‘Borrower shall not initiate, join in, acquiesce in, or consent to any change in any private
restrictive covenant, zoning law or other public or private restriction, limiting or defining the

[
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uses which may be made of the Property or any part thereof. Notwithstanding the foregoing and
subject to the terms of the Credit Agreement, Borrower may, with Lender's prior consent, which
consent shall be exercised on a commercially reasonable basis, take steps to convert a portion or

““portions of the Property to a condominium form of ownership in compliance with all Applicable

»..Laws (as hereafier defined). If under applicable zoning provisions the use of all or any portion of

¢

the Property is or shall become a non-conforming use, Borrower witl not cause or permit the_ .. ..~ ——

__'_.___.nonconforming use to-be discontinued or abandoned thhout the express ‘written conscnt of

-~ matter, complies with all Applicable Laws or is exempt from compliance with Applicable Laws.

- things necessary to cause the Certificate of Occupancy for the Property to be extended or
- renewed, as the case may be, and shall do all things reasonably necessary to have a permanent
_Certificate of Occupancy issued for the Property.

. Applicable Law or Laws, Borrower shall from time to time, upon Lender's request, provide

Lender.

(b)  Borrower shall expend certain sums on terant improvements,
leasing commissions improvements and capital work at the Property pursuant to, and as more
o particularly described in Section 4.1 of the Credit Agreement

Section3.9  WASTE. Bomrower shall not commit or suffer any material waste of
the Property or make any change in the use of the Property which will in any way materially
“increase the risk of fire or other hazard arising out of the operation of the Property, or take any

- “action that could reasonably be expected to invalidate or give cause for cancellation of any

Policy, or do or permit to be done thereon anything that impairs the value of the Property or the
security of this Security Instrument. Borrower will not, without the prior written consent of |
Lender, permit any drilling or exploration for or extraction, removal, or production of any
minerals from the surface or the subsurface of the Land, regardless of the depth thereof or the

* method of ‘mining or extraction thereof.

Section3.10 COMPLIANCE WITH LAWS.
(a)  Borrower shall comply with all existing and future federal, state
and local laws, orders, ordinances, governmental rules and regulations or court orders affecting

_the Property, or the use thereof including, but not limited to, the Americans with Disabilities Act
("ADA") (collectively, the "Applicable Laws"). Borrower shall continue to apply for and do all

(b)  If Lender reasonably believes there is a specific violation of an

Lender with evidence reasonably satisfactory to Lender that the Property, with respect to such

(c)  Lender's approval of the plans, specifications, or working drawings
for alterations of the Property shall create no responsibility or liability on behalf of Lender for

- their completeness, design, sufficiency or their compliance with Applicable Laws. The
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" foregoing shall apply to tenant improvements constructed by Borrower or by any of its tenants. . ..

Lender may condition any such approval upon receipt.of a certificate of compliance with
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Applicable Laws from an independent architect, engineer, or other person reasonably acceptable
to Lender. - »

(d)  Bomower shall give prompt notice to Lender of the receipt by

" Borrower of any written notice of a violation of any Applicable Laws and of the commencement e

--of any proceedings or investigations which relate to compliance with Applicable Laws.

: __,g_;,f_—wﬁ- (¢)  Borrower will take commerclally reasonable measures to prevem
and wxll not engage in any illegal activities at the Property.

Section 3.11 - BOOKS AND RECQRDS.

o (a)  Borrower shall keep adequate books and records of account on a
“cash basis, and shzll furnish to Lender the financial statements and reports as required pursuant
to this Security Instrument and the Credit Agreement. Borrower shall furnish copies of
Borrower's and Donald J. Trump's (as Guarantor and Indemnitor) federal income tax returns
) thhm tlurty (30) days of the date such returns are filed and Borrower shall furnish to Lender; -

(1) for the first quarter after the date hereof, an operating
statement of the Property and, after the first quarterly submittal,
comparative quarterly operating statements of the Property on an accrual
basis for such quarter, prepared and certified by Borrower in the form

-..required by Lender, detailing the revenues, the expenses incurred and the
net operating income before and after debt service (principal and interest),
the Property balance sheet and a schedule of major capital improvements
for that quarter and containing appropriate year to date information, and

" containing a comparison for such quarter with the annual budget delivered
pursuant to Subsection 3.11(a)(Vv), within thirty (30) days after the end of

“~each fiscal quarter;

7 (ii)  monthly certified rent rolls (or updates to previous rent

rolls) signed and dated by Borrower, detailing the names of all tenants of

“the Improvements, the portion of Improvements occupied by each tenant,

- the base rent and any other charges payable under each Lease and the term
of each Lease, including the expiration date, and any other informationas
is reasonably required by Lender, within thirty (30) days after the end of
each fiscal quarter;

(iii)  an annual operating statement of the Property detailing the . .
total revenues and total expenses incurred, total cost of all capital
improvements, total debt service and total cash fiow, and containing a
comparison for such period with the annual budget delivered pursuant to
Subsection 3.11(a)(v), to be prepared and certified by Borrower in the-
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form reasonably required by Lender, and, if required by Lender, an annual
operating statement including but not limited to a balance sheet, profit and
- loss statement of Borrower, and statement of member accounts prepared

and audited by an independent certified public accountant acceptableto - L

~ Lender, within ninety (90) days after the close of each fiscal year of .
Borrower;

(iv) anannual financial statement (prepared on a compilation
- basis) of Borrower in the form previously submitted to Lender, prepared
.- -and certified by the Borrower within ninety (90) days after the close of
-. each fiscal year of Borrower, together with tax returns of Donald J. Trump
~.._as required pursuant to Section 3.11(a), above;

(v)  anannual operating budget presented on a monthly basis
_’consistent with the quarterly and annual operating statements described
above for the Property, including cash flow projections for the upcoming
year, and all proposed capital replacements and improvements at least
fifteen (15) days prior to the start of each calendar year; and

(vi) copies of Borrower's federal income tax returns within
thirty (30) days of the date such returns are filed.

(b)  Borrower shall furnish Lender with such other additional financial
or management information with respect to the Property and Borrower as may, from time to

- time, be reasonably required by Lender in form and substance satisfactory to Lender.

. (©) Upon reasonable request from Lender, Borrower shall furnish to
“Lender: a property management report for the Property, showing the number of inquiries made

and/or rental applications received from tenants or prospective tenants and deposits received

from tenants, in reasonable detail and certified by Borrower (or an officer, member, general

.. partner or principal of Borrower if Borrower is not an individual) under penalty of perjurytobe .

- --true and complete, but no more frequently than quarterly.

(d) - Atreasonable times and upon reasonable prior notice to Borrower,
Borrower shall furnish, and shall cause, its affiliates, to furnish to Lender and its agents
. convenient facilities for the examination and audit of any such books and records referred to in-
‘thls Sectxon 3.1L

: Section 3.12 PAYMENT FOR LABOR AND MATERIALS. Borrower will promptly
pay when due all bills and costs for labor, materials, and specifically fabricated materials

- incurred in cconnection with the Property and never permit to exist beyond the due date thereof in
respect of the Property or any part thereof any lien or security interest, even though inferior to the
‘liens and the security interests hereof, and in any event never permit to be created or existin
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respect of the Property or any part thereof any other or additional lien or security interest other
_than the liens or security interests hereof, except for the Permitted Exceptions (defined below).
Notwithstanding the foregoing, Borrower may, absent an Event of Default hereunder which is
_continuing, challenge or contest in good faith any such matter by proper proceedings, diligently
_pursued, with such matter bonded over to Lender's satisfaction should Lender reasonably believe
“that, notwithstanding such challenge or contest, enforcement of such matter by the holder of such

clalms is being pursued. - , R :

. Section 3.13 . MANAGEMENT AGREEMENTS.

(a) The Improvements are to be operated under the terms and
conditions of a property management agreement (the "Management Agreement") between

_ . Borrower and a property manager (the "Manager"), with the form of the Management Agreement
" acceptable, and the identity of the Manager reasonably acceptable to Lender and where required,

to the applicable rating agency should Securities be issued or contemplated to be issued by
__Lender, which Management Agreement shall be in accordance with industry standards for

~.__properties of similar character to the Property and shall provide for fees to the Manager (the

"Permitted Management Fee") in an amount not to exceed 1% of gross rent collected with respect
“to the Property. Lender acknowledges that the Agreement entitled "Management, Sales and
Leasing Agreement” dated July 31, 1998 by and between Borrower and Trump 767 Management
.LLC constitutes, from the Lender's perspective, an acceptable Property Management Agreement.
Under no circumstances will Manager be permitted to lien the Property with respect to unpaid

- ...management fees. Borrower shall (i) diligently perform and observe in all material respects the

terms, covenants and conditions of the Management Agreement on the part of Borrower to be
performed and observed to the end that all things shall be done which are necessary to keep
unimpaired the rights of Borrower under the Management Agreement and (ii) promptly notify

Lender of the giving of any notice to Borrower of any default by Borrower in the performance or .

~ observance of any of the terms, covenants or conditions of the Management Agreement on the
“part of Borrower to be performed and observed and deliver to Lender a true copy of each such

notice. Borrower shall not surrender the Management Agreement, consent to the assignment by

_the Manager of its interest under the Management Agreement, or terminate or cancel the
“‘Management Agreement or modify, change, supplement, alter or amend the Management
Agreement, in any respect, either orally or in writing, without Lender's prior written consent, not
fo be unreasonably denied, and Borrower hereby assigns to Lender as further security for the
payment of the Debt and for the performance and observance of the terms, covenants and
conditions of this Security Instrument, all the rights, privileges and prerogatives of Borrower to
surrender the Management Agreement or to terminate, cancel, modify, change, supplement, alter
“or amend the Management Agreement in any respect, and any such surrender of the Managemnent
~Agreement or termination, cancellation, modification, change, supplement, alteration or

amendment of the Management Agreement without the prior consent of Lender shall be void and -

of no force and effect. If Borrower shall default in the performance or observance of any
material term, covenant or condition of the Management Agreement on the part of Borrower to

be performed or observed, then, without limiting the generality of the other provisions of this
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-Security Instrument, and without waiving or releasing Borrower from any of its obligations
hereunder, Lender shall have the right, but shall be under no obligation (i) to pay any sums and to
~ perform any act or take any action as may be appropriate to cause all the terms, covenants and
_conditions of the Management Agreement on the part of Borrower to be performed or observed
““to be promptly performed or observed on behalf of Borrower, to the end that the rights of
‘Borrower in, to and under the Management Agreement shall be kept unimpaired and free from

—default, or (ii) to terminate the Management Agreement without incurring any obligation of
Lender to pay a fee, any deferred fees, penalty or any prior obligation of Borrower to Manager
with respect to management of the Property. Upon a default by Borrower hereunder, under any
of the Other Security Documents or the Management Agreement, Lender and any person
-designated by Lender shall have, and are hereby granted, the right to enter upon the Property at

any time and from time to time for the purpose of taking any such action. Ifthe Managerunder -~ .~

““'the Management Agreement shall deliver to Lender a copy of any notice sent to Borrower of
-default under the Management Agreement, such notice shall constitute full protection to Lende:

__for any action taken or omitted to be taken by Lender in good faith, in reliance thereon, absent. ...

" Lender's gross negligence or wiliful misconduct. Borrower shall, from time to time, use
reasonable efforts to obtain from the Manager under the Management Agreement such
certificates of subordination with respect to this Agreement and certificate of estoppel with
respect to compliance by Borrower with the terms of the Management Agreement as may be ,
requested by Lender. Borrower shall timely exercise each individual option, if any, to extend or
renew the term of the Management Agreement, and Borrower hereby expressly authorizes and

- appoints Lender its attomey-in-fact to exercise any such option in the name of and upon behalf of

Borrower, which power of attorney shall be irrevocable and shall be deemed to be coupled with

an interest. Any sums expended by Lender pursuant to this Section 3.13 shall bear interest at the

Default Rate (as defined in the Note) from the date such cost is incurred to the date of payment to

- “Lender, shall be deemed to constitute a portion of the Debt, shall be secured by the lien of this

Security Instrument and the Other Security Documents and shall be immediately due and payable -
upon demand by Lender therefor. The Management Agreement and the fees payable to the
Manager thereunder shall be subordinate to the Loan secured by this Security Instrument and the

.payment of debt service obligations pursuant to the Note and the Management Agreement shall

"be terminable without penalty or premium upon written notice (i) in the event of a sale, transfer

or foreclosure of the Property; (ii) in the event the Lender, either directly or through its

representative assumes management control of the Property; (iii) for cause, including Manager's -

failure to comply with the terms of the Management Agreement; or (iv) if an Event of Default

pursuant to the Note, this Security Instrument or any of the Other Security Documents has -
occum:d and the Lender has required the Management Agreement to be terminated.

N (b)  Without limitation of the foregoing, if (i) the Manager shall
become insolvent, or (ii) an Event of Default hereunder shall occur and be continuing, then
Lender, at its option, may require Borrower to engage a bona-fide, independent third party
management agent approved by Lender in its sole discretion (the "New Manager") to manage the
Property. The New Manager shall be engaged by Borrower pursuant to a written agreen ... that
complies with the terms hereof and, is otherwise satisfactory to Lender in all respects, =
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) Section 3.14 PERFORMANCE OF OTHER AGREEMENTS. Borrower shall obscrve
and perform each and every term to be observed or performed by Borrower pursuant to the terms_ . ™~
of any agreement or recorded instrument affecting or pertaining to the Property (except for those
where failure to comply will no¢ result in a materially adverse change to Borrower, Property or
_ YLender's interests therein or herein), or given by Botrower to Lender for the purpose of further :
“securing an obligation secured hereby and aiy amendments, modifications or changes thereto, .. ————4
~_subject to applicable cure periods thereunder, :

Section 3.15 CHANGE OF NAME, [DENTITY OR STRUCTURE. Borrower will not

change Borrower’s name, identity (including its trade name or names) or, if not an individual,

-‘Borrower’s corporate, partnership, limited liability company or other structure without notifying
Lender of such change in writing at least thirty (30) days prior to the effective date of such

.-~ - change and, in the case of a change in Borrower’s structure, without first obtaining the prior -

written consent of Lender. Borrower will execute and deliver to Lender, prior to or ‘

" contemporaneously with the effective date of any such change, any financing statement or

. .l -——financing statement change required by Lender to establish or maintain the validity, perfection

-and priority of the security interest granted herein. At the request of Lender, Borrower shall
. execute a certificate in form satisfactory to Lender listing the trade names under which Borrower
intends to operate the Property, and representing and warranting that Botrower does business
under no other trade name witi respect to the Property.

Section 3.16  EXISTENCE. Borrower will continuously maintain its existence and
-its rights to do buamess in the state where the Property is located together ‘with ns franchxses and
trade names,

Article 4 - SPECIAL COVENANTS
' Borrower covenants and agrees that:

Section 4.1  PROPERTY USE. The Property shall be used only in accordance
. with legal requirements as a first-class commercial office building with ancillary retail space and .
in accordance with any use contemplated bya condommmm conversion plan in accordance with
the Credit Agreement

Section4.2 INTENTIONALLY OMITTED

Section 4.3 -~ SINGLE PURPOSE ENTITY. It has not and shall not, for itself and its -
Managmg Member: : '

o

)

b {a)  engage in any business or activity other than the owners!up,
i operanon and mmntenance of the Property and activities incidental thereto;
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(b)  acquire or own any material assets other than (i) the Property, and
(ii) such incidental Personal Property as may be necessary for the operation of the Property;

(c)  merge into or consolidate with any person or entity or dissolve,
- terminate or liquidate in whole or in part, transfer or otherwise dispose of all or substantially all
of:ts assets or change its legal structure, without in each case Lender's consent, exceptas—————"""""
therwnse provided herein orin the Credit Agreement; -

[

—- ._,._‘._,————-—

. (d) fail to preserve its existence as an entity duly organized, validly
existing and in good standing (if applicable) under the laws of the jurisdiction of its organization
or formation, or without the prior written consent of Lender, amend, modify, terminate or fail to

- comply with the provisions of Borrower's Limited Liability Company Agreement, Articles or
- Certificate of Incorporation or Organization or similar organizational documents, as the case may-
be, as same may be further amended or supplemented, if such amendment, modification,
‘ termination or failure to comply would adversely affect the ability of Borrower to perform its
===~ —"gbligations and comply with the covenants, representations and warranties hereunder, under the
“‘Note or under the Other Secunty Documents;

(¢)  ownany subsidiary or make any investment in, any person or
cntnty thbout the consent of Lender;

0 commingle its assets with the assets of any of'its general partners,
afﬁhates, pnncxpals or of any other person or entity;

® incur any debt, secured or unsecured, direct or contingent
. (including guaranteeing any obligation), other than the Debt and the First Loan, except in the
ordinary course of its busmess of owning and operating the Property, provided that such debt is
pand when due;

(h)  become insolvent and fail to pay its debts and liabilities from jts
- assets as the same shall become due;

@) fail to maintain its records, books of account and bank accounts
separate and apart from those of the members, general partners, principals and affiliates of
" Borrower, the affiliatcs of a member or general partner of Borrower, and any other ‘person or
enmy, "

G4) enter into any contract or agreement with any member, general
partner, principal or affiliate of Borrower, Guarantor or Indemnitor or any member, general
“partner, principal or affiliate thereof, except upon terms and conditions that are intrinsically fair
and substantially similar to those that would be available on an arms-length basis with third
parties, other than any member, general partner, principal or affiliate of Borrower, Guarantor or -
Indemnitor, or-any membet, general partner, prmcnpal or afﬂhatc thereof
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(k)  seek the dissolution or winding up in whole, or in part, of . -
Borrower;

)] maintain its assets in such a manner that it will be costly or
- difficult to segregate, ascertain or identify its individual assets from those of any member,
general partner, principal or affiliate of Bonower, oranyr member, general partner, pnncnpal or. .o
: _-7-—'-_——afﬁhate thereof oranyotherperson, 7T

(m) hold itself out to be responsible for the debts of another person,

| (n)  make any loans or advances to any third party, including any I
_member, general partner, principal or affiliate of Borrower, or any member, general partner, e e
prmcxpal or afﬁlsate thereof;

' ‘(o) fail to file its own tax returns;

(p) fails to have at least one independent director or a manager who
ﬁts the definition of a single purpose entity as set forth herein;

. (@) = fail either to hold itself out to the public as a legal entity separate
_ and distinct from any other entity or person or to conduct its business solely in its own name in
._order not (i) to mislead others as to the identity with which such other party is transacting
“business, or (ii) to suggest that Borrower is responsible for the debts of any third party (including
any member, general partner, principal or affiliate of Borrower, or any member, general partner,
pnnclpal or afﬁlxate thereof); .

@ fail to maintain adequate capital for the normal obligations
~- reasonably foreseeable in a business of its size and character and in Light of its contemplated
‘business operations; or

(s) file or consent to the filing of any petition, either voluntary or ~
- involuntary, to take advantage of any applicable insolvency, bankruptcy, liquidation or
‘reorganization statute, or make an assignment for the benefit of creditors.

Section4.4  RESTORATION. The following provxsnons shall apply in connection -
wnth the Restoration of the Property:

@) If the Net Proceeds (hereinafter defined) shall be less than
, $3 500,000,.00 and the costs of completing the Restoration shall be less than $3,500,000,.00 (a
* “Minor Event"), then the Net Proceeds will be paid by Lender to Borrower upon receipt,
provided that all of the conditions set forth in Subsection 4.4(b)(i) are met and Borrower delivers - -
“to Lender a written undertaking to expeditiously commence and to satisfactorily complete with
- due diligence the Restoration in accordance with the terms of this Security Instrument. -

3003803118 . o oo oot QR




.y

“““"beBFB 19

(b)  If the Net Proceeds are equal to or greater than $3,500,000,.00 or
the costs of completing the Restoration is equal to or greater than $3,500,000,.00 (each a "Mgjor
~ Bvent"), Lender shall make the Net Proceeds available for the Restoration in accordance with the
provisions of this Subsection 4.4(b) provided such event does not occur during the last 6 months
of the term of the Loan, The term "Net Proceeds" for purposes of this Section 4.4 shall mean: (i)
--the net amount of all insurance proceeds received by Lender pursuant to Subsections 3.3(a)(i),
o (iv) and (vi) of this Security Instrument as a result of such damage or destruction, after deduction
_——of the reasonable costs and expenses of Lender (including, but not limited to, reasonable counsel -
fees), if any, in coliecting same ("Insurance Proceeds"), or (ii) the net amount of all awards and -
- payments received by Lender with respect to a taking referenced in Section 3.6 of this Security =
_Instrument, after deduction of the reasonable costs and expenses of Lender and Borrower
(including, but not limited to, reasonable counsel feea), if any, in collecting same
- ("Condemnauon Proceeds"), whichever the case may be.

. v () The Net Proceeds shall be made available to Borrower for -
oo —— . -the-Restoration provided that each of the following conditions are met:
(A) no Event of Default shall have occurred and be
continuing under the Note, this Security Instrument or any of the
Other Security Documents;

: (B) thecost to restore does not exceed twenty five
—-—percent (25%) of the aggregate outstanding principal balance ofthe
First Loan and the Second Loan;

(C)  Borrower shall commence the Restoration process
as soon as reasonably practicable (but in no event later than thirty
" (30) days after such damage or destruction or taking, whichever the
" case may be, occurs) and shall diligently pursue the same to
satisfactory completion;

(D)  Lender shall be satisfied that any operating deficits,
including all scheduled payments of principal and interest under
~ the Note which will be incurred with respect to the Property asa
result of the occurrence of any such fire or other casualty or taking,
whichever the case may be, will be coVered out of (1) the Net
. Proceeds, (2) the insurance coverage referred to in Subsection
. "3.3(a)(iii), if applicable, or (3) by other funds of Borrower;

(E)  Lender shall be satisfied that, upon the completion
of the Restoration, the Debt Service Coverage Ratio (as defined in !
the Credit Agreement herein) shall be at least the same as existed -
prior to such damage, destruction ortaking, as determined by
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_ Lender in its sole and absolute discretion with the Reserve Account
continued, or to be re-established after completion of such
_._ Restoration, if necessary, in the opinion of Lender to reach such
_ Debt Service Coverage Ratio;

(F)  Lender shall be satisfied that the Restoration willbe ™~

e Tgbstantially completed on or before the earliest to occur of (1)
! - twelve (12) months prior to the Maturity Date (as defined in the
Note), (2) twelve (12) months after the occurrence of such fire or
.. —other casualty or taking, whichever the case may be, (3) the earliest ..
' date, if any, required for such completion under the Leases which
- ——are required in accordance with the provisions of this Subsection
4.4(b) to remain in effect subsequent to the occurrence of such fire
or other casualty or taking, whichever the case may be, and the ;
-_____completion of the Restoration, or (4) such time as may be required
_ __under applicable zoning law, ordinance, rule or regulation in order
to repair and restore the Property to at least the condition it was in
immediately prior to such fire or other casualty or to as nearly as
possible the condition it was in unmedmtely prior to such taking,
as applicable;

: (G) the Property and the use thereof after the
Restoration will be in compliance with and permitted under all
applicable zoning laws, ordinances, rules and regulations;

(H) the Restoration shall be done and completed by
-~ Borrower in an expeditious and diligent fashion and in compliance
7 with all applicable governmental laws, rules and regulations
" (including, without limitation, all apphcablc Environmental Laws)
defined below; and

()  such fire or other casualty or taking, as applicable,
does not result in the permanent loss of access to the Property or -
the Improvements.

(ii)  The Net Proceeds shall be held by Lender and, until
" disbursed in accordance with the provisions of this Subsection 4.4(b), shall
- constitute additional security for the Cbligations. The Net Proceeds shall
*..._be disbursed by Lender to, or as directed by, Borrower from time to time
" during the course of the Restoration, upon receipt of evidence reasonably
satisfactory to Lender that (A) all materials installed and work and labor
" performed (except to the extent that they are to be paid for out of the
requested disbursement) in connection with the Restoration have been paid
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" arising out of the Restoration which have not either been fully bonded to
-—the satisfaction of Lender and discharged of record or in the alternative
. lien-of this Security Instrument.
. Restoration shall be subject to prior review and acceptance in all respects
- gatisfaction of Borrower (the "Casualty Consultant"). The identity of the
contractors, subcontractors and materialmen engaged in the Restoration, as

T ""to prior review and acceptance by Lender and the Casualty Consultant.
“‘Lender shall have the use of plans and specifications and all permits,
_Casualty Consultant's fees, if any, shall be paid by Borrower.
" disbursements of the Net Proceeds in excess of an amount equal to the
".‘Retainage. The term "Casualty Retainage” as used in this Subsection
‘fees and other soft costs as certified by the Casualty Consultant, until the
. Restoration has been completed. The Casualty Retainage shall in no
“Casualty Consultant certifies to Lender that the Restoration has been

“completed in accordance with the provisions of this Subsection 4.4(b) and

__quasi-govermmental authorities, and Lender receives evidence satisfactory
* to Lender that the costs of the Restoration have been paid in full or will be

10038032:8
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for in full, and (B) there exist no notices of pendency, stop orders,
mechanic's or materialman's liens or notices of intention to file same, or
any other liens or encumbrances of any nature whatsoever on the Property

fully insured to the satisfaction of Lender by the title company-insuring the

(iii)  All plans and speciﬁcations required in connection with the

by Lender not to be unreasonably denied, and by an independent
consulting engineer selected by Lender credentialed to the reasonable

well as the contracts under which they have been engaged, shall be subject -

licenses and approvals required or obtained in connection with the
Restoration and all costs and expenses incurred by Lender in connection
with making the Net Proceeds available for the Restoration including,
without limitation, reasonable counsel fees and disbursements and the

(iv)  Inno event shall Lender be obligated to make

costs actually incurred from time to time for work in place as part of the
Restoration, as certified by the Casualty Consultant, minus the Casualty -

4.4(b) shall mean an amount equal to 5% of the costs actually incurred for
work in place as part of the Restoration, including architects costs, filing

event, and notwithstanding anything to the contrary set forth above in this
Subsection 4.4(b), be less than the amount actually held back by Borrower *
from contractors, subcontractors and materialmen engaged in the

Restoration. The Casualty Retainage shall not be released until the

that all approvals necessary for the re-occupancy and use of the Property
have been obtained from all appropriate governmental and

paid in full out of gxc Casualty Retainage, provided, however, that Lender




will release the portion of the Casualty Retainage being held with respect

to any contractor, subcontractor or materiaiman engaged in the Restoration
. as of the date upon which the Casualty Consultant certifies to Lender that -
- the contractor, subcontractor or materialman has satisfactorily completed
~-all work and has supplied all materials in accordance with the provisions
. of the contractor's, subcontractor's or materialman's contract, and the
contractor, subcontractor or materialman delivers the lien waiversand

_....evidence of payment in full of all sums due to the contractor,
.. subcontractor or materialman as may be reasonably requested by Lender
_.or by the title company insuring the lien of this Security Instrument. If
‘ required by Lender in its reasonable discretion, the release of any such -

_ 'portion of the Casualty Retainage shall be approved by the surety

7~ company, if any, which has issued a payment or performance bond with,
respect to the contractor, subcontractor or materialman, .

(v)  Lendershall not be obligated to make disbursements of the
" Net Proceeds more frequently than once every calendar month.

(vi) Ifat any time the Net Proceeds with respect to a Major -
Event or the undisbursed balance thereof shall not, in the opinion of
Lender, be sufficient to pay in full the balance of the costs which are

C estimated by the Casualty Consultant to be incurred in connection with the -
- completion of the Restoration, Borrower shall deposit the deficiency (the
"Met Proceeds Deficiency") with Lender before any further disbursement
‘of the Net Proceeds shall be made. The Net Proceeds Deficiency
deposited with Lender shall be held by Lender and shall be disbursed for
..+ _costs actually incurred in connection with the Restoration on the same
- ---conditions applicable to the disbursement of the Net Proceeds, and until so
disbursed pursuant to this Subsection 4.4(b) shall constitute additional
secunty for the Obligations.

(vii) The excess, if any, of the Net Proceeds and the remaining
balance, if any, of the Net Proceeds Deficiency deposited with Lender
after the Casualty Consultant certifies to Lender that the Restoration has
‘been completed in accordance with the provigions of this Subsection
4.4(b), and the receipt by Lender of evidence reasonably satisfactory to
Lender that all costs incurred in connection with the Restoration have been |
-paid in full, shall be remitted by Lender to Borrower, provided no Event of
Default shall have occurred and shall be continuing under the Note, this -
Security Instrument or any of the Other Security Documents. o

(c) Ml Net Proceeds with respect to a Major Event not required (i) to o
be made avmlable for the Restoratlon or (ii).to be retumed to Borrower as excess Net Proceeds -

il
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pursuant to Subsection 4.4(b)(vii) may be retained and applied by Lender toward the payment of
the Debt whether or not then due and payable in such order, priority and proportions as Lender in "
its discretion shall deem proper or, at the discretion of Lender, the same may be paid, either in
- ~whole or in part, to Borrower for such purposes as Lendes shall designate, in its discretion. If
_ . Lender shall receive and retain Net Proceeds with respect to # Major Event, the lien of this
- Security Instrument shall be reduced only by the amount thereof received and retained by-Lender "~
____and actually applied by Lender in reduction of the Debt.
B Section4.5  LOCK BOX ACCOUNT. On the date hereof, Borrower has entered
~ ’into a Lockbox, Pledge and Security Agreement with Lender, Secore Financial Corporation and
" Hatfield Philips, Inc. (the "Lockbox Agreement"). Borrower has instructed each tenant under
any Lease to make all payments under such Lease, (y) if by wire transfer, to the Lock-Box
. ~Account and (z) if by check, money order or similar manner of payment, by mail to a designated -
- Jock-box within the exclusive control of the holder of the First Loan (as hereinafter defined)and .- .~
Lender, through its servicer, as provided in the Lockbox Agreement. Amounts on deposit inthe
e **acoounts established pursuant to the Lockbox Agreement shall be applied as set forth in the -
- Lockbox Agreement.

Article 5 - REPRESENTATIONS AND WARRANTIES

‘Borrower represents and watrants to Lender that:

Section 5.1  WARRANTY OF TITLE. Borrower has good title to the Property and
has the right to mortgage, grant, bargain, sell, pledge, assign, warrant, transfer and convey the
same and that Borrower possesses a fee simple absolute estate in the Land and the Improvements

© free and clear of all liens, encumbrances and charges whatsoever except for those exceptions
_shown in the title insurance policy insuring the lien of this Security Instrument (the "Permitted
-“Bxceptions"). Borrower shall forever warrant, defend and preserve the title and the validity and
priority of the lien of this Security Instrument and shall forever warrant and defend the same to
Lender against the claims of all persons whomsoever.

§ Section 5.2  AUTHOQRITY. Borrower (and the undersigned representative of
‘Borrower) has full power, authority and legal right to execute this Security Instrument, and to
mortgage, grant, bargain, sell, pledge, assign, warrant, transfer and convey the Property pursuant

- to the terms hereof and to keep and observe all of the terms of this Security Instrument on
‘ Borrower's patt to be performed.

Section 5.3  LEGAL STATUS AND AUTHORITY. Borrower (a) is duly organized,
validly existing and in good standing under the laws of its state of organization or incorporation;
(b) is duly qualified to transact business and is in good standing in the State where the Property is
located; and (c) has all necessary approvals, governmental and otherwise, and full power and
authority to own the Property and carry on its business as now conducted and proposed to be

. conducted, Borrower now: has and shall continue to have the full right, power and authority to

‘oo
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operate and lease the Property, to encumber the Property as provided herein and to perform all of
the other obligations to be performed by Borrower under the Note, t!us Sec\mty lnstmment and
the Other Secunty Documents,

2

--—8ection 5.4~ VALIDITY OF DOCUMENTS.

B (a)  The execution, delivery and performance of the Note, this Security
Instrument and the Other Security Documents (i) are within the corporate/partnership power of
‘Borrower; (ii) have been authorized by all requisite corporate/partnership action; (iii) have
received all necessary approvals and consents, corporate, governmental or otherwise; (iv) will ;
‘not violate, conflict with, result in a breach of or constitute (with notice or lapse of time, or both) . _
a default under any provision of law, any order or judgment of any court or governmental e
- --authority, the articles of incorporation, by-laws, partnership or trust agreement, or other
~ governing instrument of Bosrower, or any indenture, agreement or other instrument to which
.. Borrower is a party or by which it or any of its assets or the Property is or may be bound or
—--- == -affected; (v) will not result in the creation or imposition of any lien, charge or encumbrance
“~“whatsoever upon any of its assets, except the lien and security interest created hereby; and (vi)
:will not require any authorization or license from, or any filing with, any governmental or other
body (except for the recordation of this instrument in appropriate land records in the State where
the Property is located and except for Uniform Commercial Code {ilings relating to the securxly
interest created hereby); and

: (b)  theNote, this Security Instrument and the Other Security
" Documents constitute the legal, valid and binding obligations of Borrower, enforceable against

Borrower in accordance with their respective terms subject, in each case, to applicable
- bankruptcy, insolvency, reorganization and other laws affecting creditor's rights generally.

Section 5.5  LITIGATION. There is no action, suit or proceeding, judicial,
 administrative or otherwise (including any condemnation or similar proceeding), pending or, to
“"the best of Borrower's knowledge, threatened or contemplated against, or affecting, Borrower,
---Guarantor or Indemnitor or the Property that has not been disclosed to Lender or is not
. adequately covered by insurance which could reasonably be expected to cause a material adverse

. change to the Borrower, the Guarantor, the Indemnitor or the Property

~Section 5.6 STATUS OF PROPERTY. .
5 (a) Either (i) no pottion of the Improvements is located in an area
1denuﬁed by the Secretary of Housing and Urban Development or any successor thereto as an
area having special flood hazards pursuant to the National Flood Insurance Act of 1968 or the
. ‘Flood Disaster Protection Act of 1973, as amended, or any successor law, of (ii) if located within
- any such area, Borrower has obtained and will maintain the insurance prescnbed in Section 3.3 -

R
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()  To Borrower's knowledge, Borrower has obtained all materially
necessary certificates, licenses and other approvals, governmental and otherwise, necessary for
the operation of the Property and the conduct of its business and all required zoning, building

...code, land use, environmental and other similar permits or approvals, allof whichareinfull .~
force and effect in all material respects as of the date hereof. ‘ ‘

© The Property and the present and contemplated use and occupancy
_thereof are in material compliance with all Applicable Laws, including, without limitation,

zoning ordinances, building codes, 1and use and environmental laws, laws relating to the dnsabled

(mcludmg, but not limited to, the ADA) and other similar laws.

(d The Property is served by all utilities required for the current or
contemplated use thereof. All utility service is provxded by public utilities and the Property has
accepted or 1s equxpped to accept such utility service.

(e}  All public roads and streets necessary for service of and access to
_the Property for the current or contemplated use thereof have been completed, are serviceable -
and all-weather and are physically and legally open for use by the public.
® The Property is served by public water and sewer systems.
(8) The Property is free from damage‘ caused by fire or other casualty.
(h)  All costs and expenses of any and all labor, materials, supplies and
- equipment used in the construction of the Improvements at the behest of Borrower have been -
paid in fullto thg extent due and payable.

(i) Borrower has paid in full for, and is the owner of, all furnishings,

fixtures and equipment (other than tenants' property) used in connection with the operation of the -

“Property, free and clear of any and all security interests, liens or encumbranccs, except the lien
and security interest created hereby.

v @) All liquid and solid waste disposal, septic and sewer systems
located on the Property are in a good and safe condition and repair and in material complmnce
with all Apphcable Laws.

(k)  All Improvements lie within the boundary of the Land.

Section 5.7 NOFQREIGN PERSON. Borrower is not a "foreign person" within |
".the meaning of Section 1445(f)(3) of the Internal Revenue Code of 1986, as amended and the .
- xelated Treasury Department regulanons, mcludmg temporary regulatxons. )

i
"y “v!‘.
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) Section 5.8  SEPARATE TAX LOT. The Property is assessed for real estate tax
‘purposes as one or more wholly independent tax lot or lots, separate from any adjoining land or

~_~ improvements not constituting a part of such lot or lots, and no other land or unprovements ls
\‘asscssed and taxed together with the Property or any pomon thereof, -~

Section 5.9 ERISA COMPLIANCE.

(8)  As of the date hereof and throughout the term of this Security
-~ Instrument, (i) Borrower is not and will not be an "employee benefit plan" as defined in Section
...3(3) of ERISA, which is subject to Title 1 of ERISA, and (ii) the assets of Borrower do not and
will not constitute "plan assets" of one or more such plans for purposes of Title I of ERISA; and

(b)  As ofthe date hereof and throughout the term of this Security
Instrument (i) Borrower is not and will not be a "governmental plan" within the meaning of
__Section 3(32) of ERISA and (ii) transactions by or with Borrower are not and will not be subject

 to state statutes applicable to Borrower regulating investments of and fiduciary obligations with
-respect to governmental plans.

Section 5.10 LEASES. Borrower represents and warrants to Lender that (a) there
are no Leases affecting the Property or any part thereof presently in effect other than those
" Leases described in the certified rent roll delivered to Lender on the date hereof and no person or
" entity has any possessory interest in, or right to occupy the Property, except pursuant to a Lease
indicated on such rent roll, (b) each of said Leases is in all material respects a valid and existing
. lease of the property therein described and purported to be demised thereby for the term therein
" set forth and is in full force and effect on the date hereof in accordance with its terms and, except
as may otherwise be indicated on said rent roll, has not been modified or amended in any
material respect from the date of its execution to the date hereof, (c) Borrower has duly and
- punctually performed all of its covenants and obligations under each of said Leases in all
‘material respects, (d) neither Borrower nor to the actual knowledge of Borrower, any of the
“tenants under said Leases is in default in any material respect in the performance or observance
“of any of their respective material covenants or obligations under said Leases, (e) to Borrowet's
knowledge, there are no righis of off-set, abatement or reduction of Rent presently accruing to
any tenant under any of said Leases except as set forth in the Leases and as shown in the rent roll
. delivered to Lender contemporaneously herewith, (f) none of said Leases contains anoptionto
- purchase all or any part of the Property, (g) Borrower has not sold, assigned, transferred,
mortgaged, pledged or otherwise encumbered any of the Rents which may be or become due, or
“to which Borrower may now or hereafter become entitled, arising or issuing out of any of said ~
- Leases or from or out of the Premises or any part thereof except as set forth in the Loan
~ Documents, (h) no Rents from any of said Leases becoming due more than one (1) month
~ subsequent to the date hereof have been collected, nor has payment of the same been waived,
- released, discounted or otherwise discharged or compromised except any "free rent" periods
explicitly set forth in such Leases, and (i) all of said Leases are by their terms subject and
-subordinate to this Security Instrument subject, in certain cases, to Lender's compliance with

B
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non-disturbance provisions in such Leases. The Borrower's representations and warranties made o

‘pursuant to this Section 5.10 are qualified, to the cxtent applicable, by the content of any tenant
_estoppel certificate delivered to Lender on or prior ta the date hereof and Section 8.14 of the
Credit Agreement (as defined herein).

Section 5.11 FINANCIAL CONDITION. Borrower (a) is solvent, and no
bankruptcy, reorganization, insolvency or similar proceeding with respect to Borrower has been ~
. initiated, and (b) has received reasonably equxvalent value for the granting of this Security
Instrument.

Section 5.12 BUSINESS PURPOSES. The loan evidenced by the Note is solely for
the business purpose of Borrower, and is not for personal, family, household, or agricultural -
Pm‘POSCS

Section5.13 TAXES. Borrower and, to the best of Borrower's knowledge,
Guarantor and Indemnitor, has filed or has validly extended all federal, state, county, municipal,

" and city income and other tax retums required to have been filed by such party and has paid all
‘taxes and related liabilities which have become due pursuant to such returns or pursuant to any
assessments received by such party. Borrower does not know of any basis for any additional
assessment in respect of any such taxes and related liabilities for prior years.

Section 5.14 MAILING ADDRESS. Borrower's mailing address, as set forth in the:
_opening paragraph hereof or as changed in accordance with the provisions hereof, is tueand '
correct.

Section 5.15  No CHANGE IN FACTS OR CIRCUMSTANCES. Each of the
representations and warranties made by Borrower in connection with the Loan or in satisfaction
of the conditions precedent thereto, are , as of the date hereof, accurate, complete and correct in
-all material respects. There has been no material adverse change in any condition, fact,

circumstance or event that would make any such information inaccurate, mcomplete orotherwise

mxsleadmg

Section 516 DISCLOSURE. Borrower has disclosed to Lender all material facts
\wnh respect to Borrower and the Property and has not failed to disclose any material fact that
would cause any representation or warranty made herein to be materially misleading.

Section 5.17 THIRDPARTY REPRESENTATIONS. Each of the representations and "
- the warranties made by or relating to the Guarantor and Indemnitor herein or in any Other
-- Security Document(s) is true and correct in all material respects. -

Section 5.18 ILLEGAL ACTIVITY. No portion of the Property has been or will be
purcha.sed by Borrower with proceeds of any illegal act:vny s

i
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Article 6 - OBLIGATIONS AND RELIANCES

Section 6.1 mmmmmwmw The relationship
between Borrower and Lender is solely that of debtor and creditor, and Lender has no fiduciary
-~ or other special relationship with Borrower, and no term or condition of any of the Note, this____

Security Instrument and the Other Security Documents shall be construed so as to deem the
. relationship-between Borrower and Lender to be other than that of debtor and creditor.

Section 6.2  NORELIANCE ON LENDER. The members, general partners,
principals and (if Borrower is a trust) beneficial owners of Borrower are experienced inthe
ownership and operation of properties similar to the Property, and Borrower and Lender are
“relying solely upon such expertise and business plan in connection with the ownership and o
-~operation of the Property. Borrower is not relying on Lender's expemse, business acumenor
advice in connection with the Property. i - o

" Section6.3  NO LENDER OBLIGATIONS.

(a) Notwithstanding the provisions of Subsections 1.1(f) and (1) or
Section 1.2, Lender is not undertaking the performance of (i) any obligations under the Leases;
or (ii) any obligations with respect to such agreements, contracts, certificates, instruments,
franchises, permits, trademarks, licenses and other documents.

(b) By accepting or approving anything required to be observed,
performed or fulfilled or to be given to Lender pursuant to this Security Instrument, the Note or
the Other Security Documents, including without limitation, any officer's certificate, balance

- sheet, statement of profit and loss or other financial statement, survey, appraisal, or insurance
policy, Lender shall not be deemed to have warranted or affirmed the sufficiency, the legality or

- effectiveness of same, and such acceptance or approval thereof shall not constitute any warramy
or affirmation with respect thereto by Lender., :

Section 6.4  RELIANCE. Borrower recognizes and acknowledges that in
accepting the Note, this Security Instrument and the Other Security Documents, Lender is
expressly and primarily relying on the truth and accuracy of the warranties and representations
set forth in Article 5 without any obligation to investigate the Property and notwithstanding any
investigation of the Property by Lender; that such reliance existed op the part of Lender prior to
the date hereof; that the warranties and representations are a material inducement to Lender in
accepting the Note, this Security Instrument and the Other Security Documents; and that Lender
‘would not be willing to make the loan evidenced by the Note, this Security Instrument and the

« Other Security Documents and accept this Secunty Instrument inthe absence ofthe warranties
' "'and representatxons as set forth inArticle 5.

\
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Article 7- FURTHER ASSURANCES

Section 7.1  RECORDING OF SECURITY INSTRUMENT, ETC. Borrower forthwith
- “upon the execution and delivery of this Security Instrument and thereafter, from time to time,
--will cause this Security Instrument and any of the Other Security Documents creating a lien or
security interest or evidencing the lien hereof upon the Property and each instrument of further
. assurance to be filed, registered or recorded in such manner and in such places as may be
required by any present or future law in order to publish notice of and fully to protect and perfect
the lien or security interest hereof upon, and the interest of Lender in, the Property. Borrower
. will pay all taxes, filing, registration or recording fees, and all expenses incident to the
“preparation, execution, acknowledgment and/or recording of the Note, this Security Instrument, -
_the Other Security Documents, any note or mortgage supplemental hereto, any security
- instrument with respect to the Property and any instrument of further assurance, and any
modification or amendment of the foregoing documents, and all federal, state, county and

municipal taxes, duties, imposts, assessments and charges arising out of or in connection with the -~

---—————gxecution and delivery of this Security Instrument, any mortgage supplemental hereto, any
‘ security instrument with respect to the Property or any instrument of further assurance, and any
modification or amendment of the foregoing documents, except where prohibited by law soto  ~
do.

Section7.2  FURTHER ACTS,EIC. Borrower will, at the cost of Borrower, and
without expense to Lender, do, execute, acknowledge and deliver all and every such further acts,
" “deeds, conveyances, mortgages, assignments, notices of assignments, transfers and assurances as
Lender shall, from time to time, deem reasonably necessary in order to assure, convey, assign,

. transfer and confirm unto Lender the property and rights hereby mortgaged, granted, bargained,
sold, conveyed, confirmed, pledged, assigned, warranted and transferred or intended now or
hereafter so to be, or which Borrower may be or may hereafter become bound to convey or

- ~assign to Lender, or for carrying out the intention or facilitating the performance of the terms of
this Security Instrument or for filing, registering or recording this Security Instrument, or for
complying with all Applicable Laws. Borrower, on demand, will execute and deliver and, if

—-Lender reasonably deems an urgency to exist (or otherwise if Borrower fails to so execute within

' " ten (10) Business Days afier written request), hereby authorizes Lender to execute in the name of
Borrower or without the signature of Borrower to the extent Lender may lawfully do so, one or
more financing statements, chattel mortgages or other instruments, to evidence more effectively .
the security interest of Lender in the Property. Borrower grants to Lender an irrevocable power -
of attorney coupled with an interest for the purpose of exercising and perfecting any and all "~

..rights and remedies available to Lender at law and in equity in connection with this Security
.. Jnstrument, including -without limitation such rights and remedxes avallable to Lender pursuant to
t}usSectnon72 L N I
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Section 7.3 . CHANGES IN TAX, DEBT, CREDIT AND DOCUMENTARY STAMP

(a) If any law is enacted or adopted or amended after the date of this
Secunty Instrument which deducts the Debt from the value of the Property for the purpose of
~~taxation and which imposes a tax, either directly or indirectly, on the Debt or Lender’s interestin

.- the Property, Borrower will pay the tax, with interest and penalties thereon, if any. If Lender is

: A~-~~%—-—~advnsed by counsel chosen by it that the payment of tax by Borrower would be unlawful or
taxable to Lender or unenforceable or provide the basis for a defense of usury, then Lcndm' shall
- have the option by written notice of not less than ninety (90) days to declare the Debt - -
nnmed:ately due and payable, ~

(b)  Borrower will not claim or demand or be entitled to any credit or .
““credits on account of the Debt for any part of the Taxes or Other Charges assessed against the
Property, or any part thereof, and no deduction shall otherwise be made or claimed from the
. _assessed value of the Property, or any part thereof, for real estate tax purposes by reason of this
o ~ Security Instrument or the Debt. If such claim, credit or deduction shall be required by law,
Lender shall have the option, by written notice of not less than ninety (90) days, to declare the
Debt immediately due and payable.

: (c) If at any time the United States of America, any State thereof or
any subdivision of any such State shall require revenue or other stamps to be affixed to the Note,
~__this Security Instrument, or any of the Other Security Documents or impose any other tax or
charge on the same, Borrower will pay for the same, with interest and penalties thereon, if any.

Section 7.4  ESTOPPEL CERTIFICATES.

(a)  After written request by Lender, Borrower, within ten (10)
-Business Days, shall furnish Lender or any proposed assignee with a statement, duly
acknowledged and cestified, setting forth (i) the amount of the ariginal principal amount of the
Note, (ii) the unpaid principal amount of the Note, (iii) the rate of interest of the Note, (iv) the
“'terms of payment and maturity date of the Note, (v) the date installments of interest and/or
--principal were last paid, (vi) that, to the best of Borrower's knowledge except as provided in such
statement, there are no defaults or events which with the passage of time or the giving of notice
or both, would constitute an event of default under the Note or the Security Instrument, (vii) that
‘the Note and this Sccurity Instrument are valid, legal and binding obligations and have not been
“modified or if modified, giving particulars of such modification, (viii) whether any offsets or
“defenses exist against the obligations secured hereby and, if any are alleged to exist, a detailed
“description thereof, and (ix) as to any other matters reasonably requested by Lender and
_ reasonably related to the Leases, the obhgauons secured hcreby, the Property or.this Secunty
Instmment. T
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()  Upen Lender's request, Borrower shall from time to time use all
commercxally reasonable efforts to request, and, when received to deliver to Lender, duly

. executed estoppel certificates from any one or more lessees as required by Lender attesting to

such facts regarding the Lease as Lender may require, including but not limited to attestations
““that each Lease covered thereby is in full force and effect with no defaults thereunder on the part
. of any party, that none of the Rents have been paid more than one month in advance, and that the

-7 lessee claims no defense or offiset against the full and timely performance of its obligations under

the Lease :

(c)  Upon any transfer or proposed transfer contemplated by Section
19.1 hereof, at Lender's request, Borrower and Indemnitor shall provide an estoppel certificate to. -
--the Investor (defined in Section 19.1) or any prospective Investor in such form, substance and
~ detail as Lender, such Investor or prospective Investor may customarily require in similar
‘circumstances.
Section 7.5  SPLITTING OF SECURITY INSTRUMENT. This Security Instrument
“and the Note shall, at any time until the same shall be fully paid and satisfied, at the sole election
of Lender, be split or divided into two or more notes and two or more security instruments, each
of which shall cover all or a portion of the Property to be more particularly described therein. To
that. end, Borrower, upon written request of Lender, shall execute, acknowledge and deliver, or
" cause to be executed, acknowledged and delivered by the then owner of the Property, to Lender
.- and/or its designee or designees substitute notes and security instruments in such principal
amounts, aggregating not more than the then unpaid principal amount of this Security
Instrument, and otherwise containing the same terms, provisions and clauses contained herein
. and in the Note, and such other documents and instruments as may be reasonably required by
Lender. Notwithstanding the foregoing, no modification to the documents or instruments as a
-result of a split will alter the economics of the transaction, impose a material new obligationon
‘Borrower or reduce a material right of Borrower. The costs associated with such Loan split or

securitization shall be at Lender’s sole cost and expense and Lender shall reimburse Borrower for .

its actual out-of-pocket costs paid to third parties reasonably incurred by Borrower in connccuon
w1th the cooperatxon requested of Borrower pursuant to this section.

Section 7.6 W&m. Upon receipt of an affidavit of an
officer of Lender and an indemnification from Lender reasonably acceptable to Borrower as to

the loss, theft, destruction or mutilation of the Note or any Other Security Document which is not o

_of public record, upon surrender and canceilation of such Note or Other Security Document,

..Borrower will issue, in lieu thereof, a replacement Note or Other Security Document, dated the - -

 date of such lost, stolen, destroyed or mutilated Note or Other Security Document in the same- -
- prmcnpal -amount thereof and otherwxse of hke tenor. . L e
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Article 8 - DUE ON SALE/ENCUMBRANCE

Section 8.1  LENDER RELIANCE. Borrower acknowledges that Lender has

~examined and relied on the experience of Borrower and its constituents in owning and operating . e

properties such as the Property in agreeing to make the loan secured hereby, and will continue to
“rely on Borrower's and such constituents' control and management of the owner of the Property
‘as a means of maintaining the value of the Property as security for repayment of the Debt and the
-m———-——nerformance of the Other Obligations. Borrower acknowledges that Lender has a valid interest
- .in maintaining the value of the Property so as to ensure that, should Borrower default in the
-~ ~repayment of the Debt or the performance of the Other Obligations, Lender can recover the Debt
by a sale-of the Property.

Sectxon 8.2 NOSALE/ENCUMBRANCE. Except (i) as permitted pursuant to
~ Section 8.3 below and in Section 10.5 of the Credit Agreement, (ii) for the pledge and security

“interests given by members of Rorrower's parent to the hoider hereof, (iii) for any additional loan

_____which may be made by the holder hereof to Borrower, and (iv) for a first priority mortgage loan
. in the amount of $500,000,000.00 (the "First Loan") evidenced by a Consolidated Secured Note
- in the amount of $500,000,000.00 of even date herewith ("First Note") and secured by a

Mortgage, Consolidation, Modification and Security Agreement of even date herewith ("First
Mortgage"), both executed by Borrower in favor of the holder thereof. Borrower agrees that
Borrower shall not, without the prior written consent of Lender, sell, convey, mortgage, grant,
bargain, encumber, pledge, assign, or otherwise transfer the Property or any part thereof or

__._permit the Property or any part thereof or any interest therein to be sold, conveyed, mortgaged,
granted, bargained, encumbered, pledged, assigned, or otherwise transferred.

Section 8.3  SALE/ENCUMBRANCE DEFINED. A sale, conveyance, mortgage,
grant, bargain, encumbrance, pledge, assignment, or transfer within the meaning of this Article 8
 shall be deemed to include, but not limited to, {a) an installment sales agreement wherein
-~ Borrower agrees to sell the Property or any part thereof for a price to be paid in installments; (b)
an agreement by Borrower leasing all or a substantial part of the Property for other than actual
occupancy by a space tenant thereunder or a sale, assignment or other transfer of,, or the grant of
. asecurity interest in, Borrower's right, title and interest in and to any Leases or any Rents; and
--(c) if Borrower, or any general partner or managing member of Borrower is a corporation, the
voluntary or involuntary sale, conveyance, transfer or pledge of such corporation's stock (or the

stock of any corporation directly or indirectly contrelling such corporation by operation of law or

otherwise) or the creation or issuance of new stock by which an aggregate of more than 10% of

such corporation's stock shall be vested in a party or parties who are not now stockholders.

" 'Notwithstanding the foregoing, transfer by devise or descent or by operation of law upon the
~"death of a member or stockholder of Borrower, of Guarantor or of Indemnitor or any general

partner or managing member thereof shall not be deemed to be a sale, conveyance, mortgage,

grant, bargain, encumbrance, pledge, assignment, or transfer within the meaning of this Article 8.

In addition, Borrower may transfer membership interests in the Borrower provided the Lenderis

satisfied in its commercially reasonable discretion that (i) as a result of such transfer The Trump
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Organization, Inc. (or an affiliate of Donald J. Trump) and Conseco, Inc. (or its affiliate) jointly
maintain, directly or indirectly, a majority interest in Borrower and jointly maintain control over
all major decisions affecting the Botrower and the Property, with The Trump Organization, Inc.
or an affiliate of Donald J. Trump maintaining management control (subject to the Borrower's
_ organizational documents) over the daily operations of the Borrower; (ii) the transferee has
- acknowledged and confirmed to Lender in a writing acceptable to Lender, such transferee's
recognition of the pledge of the membership and debt interests in 767, LLC (Borrower's parent
" LLC) held by Lender; and (iii) if required by the applicable rating agency, Borrower shall have
delivered to the holder of the First Note and Mortgage and such rating agency a new non-
“consolidation opinion (or an appropriate updating of one previously delivered and accepted by

_First Note and Mortgage and such rating agency regarding the reconstituted Borrower.
..~ ~Management control over the Borrower shall, subject to the rights granted in Borrower's
organizational documents, be maintained by the Trump Organization, Inc. or ar affiliate of

..—=-— In¢. or a wholly owned subsidiary thereof, which transfer does not require-Lender consent)
_ . -—without Lender's prior written consent, which consent may be conditioned upon, among other -
. things, execution and delivery to Lender by a person or entity acceptable to Lender, of a
Guaranty in form previously delivered by Donald J. Trump, as Guarantor.

Section 8.4  LENDER'S RIGHTS. In connection with a sale, conveyance,
_mortgage, grant, bargain, encumbrance, pledge, assignment or transfer not otherwise permitted
- --hereunder, Lender reserves the right to condition the consent required hereunder upon one or
more of the following: (i) a modification of the terms hereof, and on assumption of the Note, this
‘Security Instrument and the Other Security Documents as so modified by the proposed
transferee, (ii) if required by Lender, execution of a Guaranty from a party acceptable to Lender
. in the form previously delivered to Lender by Donald J. Trump to the extent management control
over daily operation of the Borrower is proposed to be trensferred to or assumed by a party other
© 7% than The Trump Organization, Inc. or Conseco, Inc.,, (iii) payment of all of Lender’s reasonable
expenses incurred in connection with such transfer, (iv) the approval by the applicable Rating
__Agency of the proposed transferee, (v) the proposed transferee's continued compliance with the
‘covenants set forth in Sections 4.2 and 4.3 hereof, and (vi) such other conditions as Lender shall
" determine in its sole discretion to be in the interest of Lender. Lender shall not be required to
demonstrate any actual impairment of its security or any increased risk of default hereunder in
order to declare the Debt immediately due and payable upon Borrower's sale, conveyance,
mortgage, grant, bargain, encumbrance, pledge, assignment, or transfer of the Property not
-otherwise permitted under the Loan Documents without Lender's consent, This provision shall
apply to every sale, conveyance, mortgage, grant, bargain, encumbrance, pledge, assignment, or

. mortgage, grant, bargain, encumbrance, pledge,_ assignment, or transfer of th_c,Property. :
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- - ~the holder of the First Note and Mortgage) in form and substance satisfactory to the holder of the

Donald J. Trump and may not be transferred to any other person or entity (other than Conseco, =7

transfer of the Property not otherwise permitted under the Loan Documents regardless of whether ~ -
- - voluntary or not, or whether or not Lender has consented to any previous sale, conveyance, =~~~




Article9 - PREPAYMENT

Section9.]1  PREPAYMENT BEFORE EVENT OF DEFAULT. The Debt may be
prepaid only in strict accordance thh the express terms and oondmons of the Note and the Credit
Agreement

! Section 9.2
T CONDOMINIUM UNITS. Provided no Event of Default exists under the Note, this Security
Instrument or the Other Security Documents, in the event of any prepayment of the Debt
pursuant to the terms of Sections 3.3, 3.6 or 4.4 hereof, no prepayment premiums shall be due in
" connection therewith, but Borrower shall be responsible for all other amounts due under the
Note, this Security Instrument and the Other Security Documents. Upon sale of condominium . .
_ . _.— units, prepayments-of the Debt shall be made in accordancc wqu Secuon 10.5(b) of the Credn

Agmmant,

Article 10 - DEFAULT

Section 10. l EVENTS oF DEFAULT. The Events of Default are as set forth in the
“Credit Agreement.

Article 11 - RIGHTS AND REMEDIES

Section 11.1 REMEDIES. Upon the occurrence and during the continuance of any -

.. Event of Default, Borrower agrees that Lender may take such action, without notice or demand,
.as it deems advisable to protect and enforce its rights against Borrower and in and to the
Property, including those actions as contained in the Credit Agreement (including, but not

-" limited to declaring the entire unpaid Debt to be immediately due and payable), and taking any
one or more of the actions listed below, each of which may be pursued concurrently or othexwise,
at such time and in such order as Lender may determine, in its sole discretion, thhout impairing.
or otherwlse affecting the other rights and remedies of Lender:

(a) institute proceedings, judicial or otherwise, for the complete
“foreclosure of this Security Instrument under any applicable provision of law in which case the
' Property or any intcrest therein may be sold for cash or upon credit in one or more parcels orin
B several interests or pomons and in any order or manner;

(b)  with or without entry, to the extent permitted and pursuant to the -
-procedures provided by applicable law, institute proceedings for the partial foreclosure of this
- ‘Security Instrument for the portion of the Debt thin due and payable, subject to the continuing
lien and security interest of this Security Instrument for the balance of the Debt not then due,
. unimpaired and without loss of priority; = = -

N
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(c) sell for cash or upon credit the Property or any part thereof and all
estate, claim, demand, right, title and interest of Borrower therein and rights of redemption

thereof pursuant to power of sale or otherwise, at one or more sales, as an entity or in parcels,-at-——-" "

...permitted by- law,

o (d)  institute an action, suit or proceeding in equity for the speciﬁc

_performance of any covenant, condition or agreement contained herein, in the Note or in the

_ Other Security Documents; -

(¢)  recover judgment on the Note either before, during or afier any
proceedings for the enforcement of this Security Instrument or the Other Security Documents;.

(f)  apply for the appointment of a receiver, trustee, liquidator or

" conservator of the Property, without notice and without regard for the adequacy of the security
—-for the Debt and without regard for the solvency of Botrower, Guarantor, Indemnitor or of any
--person, firm or other entity liabte for the payment of the Debt;

(g)  subject to any applicable law, the license granted to Borrower
under Section 1.2 shall automatically be revoked and Lender may enter into or upon the
Property, either personally or by its agents, nominees or attorneys and dispossess Borrower and
its agents and servants therefrom, without liability for trespass, damages or otherwise and

- exclude Borrower and its agents or servants wholly therefrom, and take possession of all books,
. records and accounts relating thereto and Borrower agrees to surrender possession of the

Property and of such books, records and accounts to Lender upon demand, and thereupon Lender
‘may (i) use, operate, manage, control, insure, maintain, repair, restore and otherwise deal with all
and every part of the Property and conduct the business thereat; (ii) complete any construction on

" "the Property in such manner and form as Lender deems advisable; (iii) make alterations,

additions, renewals, replacements and improvements to or on the Property; (iv) exercise all rights -
and powers of Borrower with respect to the Property, whether in the name of Borrower or

_..otherwise, including, without limitation, the right to make, cancel, enforce or modify Leases,
" obtain and evict tenants, and demand, sue for, collect and receive all Rents of the Property and
every part thereof;, (v) require Borrower to pay monthly in advance to Lender, or any receiver

‘appointed to collect the Rents, the fair and reasonable rental vatue for the use and occupation of
such part of the Property as may be occupied by Borrower; (vi) reqyire Borrower to vacate and
surrender possession of the Property to Lender or to such receiver and, in default thereof,

. Borrower may be evicted by summary proceedings or otherwise; and (vii) apply the receipts
_ from the Property to the payment of the Debt, in such order, priority and proportions as Lender
~ shall deem appropriate in its sole discretion after deducting therefrom all expenses (including
~-yeasonable attorneys' fees) incurred in connection with the aforesaid operations and all amounts - -
- necessary to pay the Taxes, Other Charges, insurance and other expenses in connection with the
..Property, as well as just and rcasonable compensation for the scrvices of Lender, its oounsel,

agents and employces, o

HIEE
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(h)  exercise any and all rights and remedies granted to a secured party
" upon default under the Uniform Commercial Code, including, without limiting the generality of
the foregoing: (i) the right to take possession of the Personal Property or any part thereof, and to
take such other measures as Lender may deem necessary for the care, protection and preservation. - -
of the Personal Property, and (ii) request Borrower at its expense to assemble the Personal
- Property and make it available to Lender at a convenient place in New York City reasonably
acceptable to Lender. Any notice of sale, disposition or other intended action by Lender with
. —or-tespect to the Personal Property sent to Borrower in accordance with the provisions hereof at .
least ten (10) days prior to such actxon. shal! constxtutc commercially reasonable notice ta
. :Borrower;

(i)  apply any sums then deposited in the Escrow Fund and any other
~.sums held in escrow or otherwise by Lender in accordance with the terms of this Security
** Instrument, the Lockbox Agreement, the Reserve Escrow Pledge and Security Agreement or any
.-Other Security Document to the payment of the followmg items in any. order inits uncontrolled o
dlscreuon' S

———- .y

Taxes and Other Charges;
(ii)  Insurance Premiums;
'v (iii) Interest on the unpaid prixicipal balance of the Note;
(iv) | Amenization of the unpaid principal balance of the Note;

(v)  Allother sums payable pursuant to the Note, this Security
+ Instrument and the Other Security Documents, including without
- limitation advances made by Lender pursuant to the terms of this Security
“Instrument; '

- () surrender the Policies maintained pursuant to Article 3 hereof,
- -collect the unearned Insurance Premiums and apply such sums as a credit on the Debt in such
priority and proportion as Lender in its discretion shall deem proper, and in connection therewith,
Borrower hereby appoints Lender as agent and attorney-in-fact for the term of the Loan only '
(which is coupled with an interest and is therefore irrevocable) for Borrower to collect such
Insurance Premiums; ;

(k)  pursue such other remedies as Lender may have under applicable
~law; or " '

o apply the undisbursed balance of any Net Proceeds Deficiency
'deposn together with interest thereon, to the payment of the Debt ir. such order, pnonty and
proportions as Lender shail deem to be appropmte in its discretion '
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_ In the event of a sale, by foreclosure, power of sale, or otherwise, of less than all of the Property,
this Security Instrument shall continue as a lien and security interest on the remaining portion of

_the Property unimpaired and without loss of priority. Notwithstanding the provisions of this
Section 11.1 to the contrary, if any Bankruptcy Event of Default as described in the Credit

~~ Agreement shall occur, the entire unpaid Debt shall be automaucally due and payable, without

any. ﬁmher notice, demand or other action by Lender. -

Section 11.2  APPLICATION OF PROCEEDS. The purchase money, proceeds and
-avails of any disposition of the Property, or any part thereof, or any other sums collected by
....-Lender pursuant to the Note, this Security Instrument or the Other Security Documents, may be
- applied by Lender to the payment of the Debt in such priority and proportions as Lender in its
_discretion shall deem proper. -

Section 11.3  RIGHT. 10 CURE DEFAULTS. Upon the occurrence of any Eventof
__Default or if Borrower fails to make any payment or to do any act as herein provided and such
failure shall continue after the giving of any required notice and the expiration of any applicable
grace period, Lender may, but without any obligation to do so and without notice to or demand
on Borrower and without releasing Borrower from any obligation hereunder, make or do the
same in such manner and to such extent as Lender may deem necessary to protect the security e
hereof. Lender is authorized to enter upon the Property for such purposes, or appear in, defend, —~ ... .
or oring any action or proceeding to protect its interest in the Property or to foreclose this
_.Security Instrument or collect the Debt, and the cost and expense thereof (including reasonable
attorneys' fees to the extent permitted by law), with interest as provided in this Section 11.3, shall
constitute a portion of the Debt and shall be due and payable to Lender upon demand. All such-. .
costs and expenses incurred by Lender in remedying such Event of Default or such failed
payment or act or in appearing in, defending, or bringing any such action or proceeding shall e
- bear interest at the Default Rate, for the period after notice from Lender that such cost or expense
~-was incurred to the date of payment to Lender. All such costs and expenses incurred by Lender
together with interest thereon calculated at the Default Rate shall be deemed to constitute a
portion of the Debt and be secured by this Security Instrument and the Other Security Documents
" _and shall be immediately due and payable upon demand by Lender therefor or may be evidenced,
at Lender's sole discretion, by a subordinate mortgage if agreed toby Borrowu in its sole
..dxscretxon '

Section 11.4  ACTIONS AND PROCEEDINGS. Lender has the right to appear in and
defend any action or proceeding brought with respect to the Property and to bring any action or
" proceeding which Lender, in its discretion, deems necessary to protect its interest in the Property.

- Section 11.5 RECOVERY OF SUMS REOUIRED TO BE PAID. Lender shall have the
" right from time to time to take action to recover any sum or sums which constitute a part of the
., Debt as the same become due and payable in accordance with the provisions of the Note, the
Credit Agreement and the other Loan Documents, without regard to whether or not the balance ‘
of the Debt shall be due, and without prejudice to the right of Lender thereafter to bring anaction . |
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of foreclosure, or any other action, for a default or defaults by Borrower existing at the time such
carlier action was commenced.

Section 11.6  EXAMINATION OF BOOKS AND RECORDS. Lender, its agents,

__accountants and attorneys shall have the right to examine the records, books, management and

other papers of Borrower, Guarantor or Indemnitor as provided herein and in the Credit

- -Agreement. In addition, Lender, its agents, accountants and attorneys shall have the right to
" examine and audit the books and records of Borrower and its affiliates or of Indemnitor
' pertaining to the income, expenses and operation of the Property during reasonable business
"~ hours at any office of Borrower in New York City where the books and records are located. This
" Section 11.6 shall apply throughout the term of the Note and without regard to whether an Event

of Default has occurred or is continuing. Notwithstanding the foregoing, Lender agrees, absent
--an Event of Detfault hereunder or under any Guaranty or Indemnity, to limit its review with
respect to the financial condition of Donald J. Trump as the Guarantor, to the annual tax returns .
of Donald J. Trump delivered in accordance with Section 3.11-hereof, which Lender agrees to
-..-keep- conﬁdential - -

Section 11.7 OTHER RIGHTS, ETC.
(a) The failure of Lender to insist upon strict performance of any term

hereof shall not be deemed to be a waiver of any term of this Security Instrument. Borrower
shall not be relieved of Borrower's obligations hereunder by reason of (i) the failure of Lender to

--comply with any request of Borrower or Indemnitor to take any action to foreclose this Security

Instrument or otherwise enforce any of the provisions hereof or of the Note or the Other Security
Documents, (ii) the release, regardless of consideration, of the whole or any part of the Property,
or of any person liable for the Debt or any portion thereof, or (iii) any agreement or stipulation

by Lender extending the time of payment or otherwise modifying or supplementing the terms of
. the Note, this Security Instrument or the Other Security Documents except to the extent

specifically set forth in such agreement or stipulation.

(b) Itis agreed that the risk of loss or damage to the Property is on
Bon‘ower, and Lender shall have no liability whatsoever for decline in value of the Property, for
" failure to maintain the Policies, or for failure to determine whether insurance in force is adequate
as to the amount of risks insured. Possession by Lender shall not be deemed an election of

~judicial relief, if any such possessmn is requested or obteained, with Tespect to any Property or
collateral not in Lender's possession,

(c)  Lender may resort for the payment of the Debt to any other

- security held by Lender in such order and manner as Lender, in its discretion, may elect. Lender

may take action to recover the Debt, or any portion thereof, or to enforce any covenant hereof
without prejudice to the right of Lender thereafter to foreclose this Security Instrument. The
rights of Lender under this Security Instrument shall be separate, distinct and cumulative and
none shall be given effect to the exclusion of the others. No act of Lender shall be construed as -
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an election to proceed under any one provision herein to the exclusion of any other provision.
Lender shall not be limited exclusively to the rights and remedies herein stated but shallbe -
entitled to every right and remedy now or hereafter afforded at law or in equity.

- Section 11.8  RIGHT T0 RELFASE ANY PORTION OF THE PROPERTY. Lender may
release any portion of the Propeny for such consideration as Lender may require without, as to

o .the remainder of the Property, in any way impairing or affecting the lien or priority of this
Security Instrument, or improving the position of any subordinate lienholder with respect thereto,
except to the extent that the obligations hereunder shall have been reduced by the actual
monetary consideration, if any, received by Lender for such release, and may accept by

" ‘assignment, pledge or otherwise any other property in place thereof as Lender may require

without being accountable for so doing to any other lienholder. This Security Instrument shall
- continue as a lien and security interest in the remaining portion of the Property. '

Section 11.9 RECOURSE AND CHOICE OF REMEDIES. Notwithstanding any other

~=""provision of this Security Instrument, including but not limited to Article 15 hereof, Lender and
- other Indemnified Parties (defined in Section 13.1 below) are entitled to enforce the obligations
of Borrower and, where applicable, the Guarantor or Indemnitor, contained in Article 13 and the
limited recourse provisions of the Credit Agreement without first resorting to or exhausting any
security or collateral and without first having recourse to the Note or any of the Property, through
foreclosure or acceptance of a deed in lieu of foreclosure or otherwise, and in the event Lender
- commences a foreclosure action against the Property, Lender is entitled to pursue a deficiency
judgment with respect to such obligations against Borrower and, if applicable, the Guarantor or
Indemnitor. The provisions of Article 13 and the limited recourse provisions of the Credit
Agreement are exceptions to any non-recourse or exculpation provisions in the Note, this
.Security Instrument or the Other Security Documents, and Borrower and, where applicable, the
Guarantor and Indemnitor, are fully and personally liable for the obligations pursuant thereto.
“The liability of Borrower and, where applicable, the Guarantor and Indemnitor are not limited to
the original principal amount of the Note. Notwithstanding the foregoing, nothing herein shall
inhibit or prevent Lender from foreclosing pursuant to this Security Instrument or exercising any
--other rights and remedies pursuant to the Note, this Security Instrument and the Other Security |
Documents, whether simultaneously with foreclosure proceedings or in any other sequence. A
_ ‘separate action or actions may be brought and prosecuted ageinst Borower, whether or not
action is brought against any other person or entity or whether or not any other person or entity is

joined in the action or actions. In addition, Lender shall have the right but not the obligationto . . ...

join and participate in, as a party if it so elects, any administrative or judicial proceedings or
- - actions initiated in connection with any matter addressed in Article 12 or Section 13.4,

Section 11.10 RIGHT OF ENTRY. Lender and its agents shall have the nght to
enter and inspect the Property at all reasonable times, -
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Article 12 - ENVIRONMENTAL HAZARDS

The Borrower and Donald J. Trump as Indemnitor have entered into an o
Environmental Indemnity Agreement of even date herewith (the "Indemnity") relating to, among
_other matters, environmental representauons, warranties and covenants and mdcmmﬁcanon for
Lender's losses related thereto. e

-Article 13 - INDEMNIFICATION

: Section 13.1 GENERAL INDEMNIFICATION. Borrower shall, at its sole cost
“and expense, protect, defend, indemnify, release and hold harmless the Indemnified Parties from
and against any and all claims, suits, liabilities (including, without limitation, strict liabilities),
~--=actions, proceedings, obligations, debts, damages, losses, costs, diminutions in value, fines,
penalties, charges, fees, expenses, judgments, awards, amounts paid in settlement, punitive
damagcs, foreseeable and unforeseeable consequential damages, of whatever kind or nature
- —=-—-—"(including but not limited to reasonable attorneys' fees and other costs of defense) (the "Losses")
S imposed upon or incurred by or asserted against any Indemnified Parties (unless occasioned by
it such Indemnified Parties' gross negligence or willful misconduct) and directly or indirectly
" arising out of or in any way relating to any one or more of the following: (a) ownership of this
Security Instrument, the Property or any interest therein or receipt of any Rents; (b) any
amendment to, or restructuring of, the Debt, and the Note, this Security Instrument, or any Other
Security Documents; (¢) any and all lawful action that may be taken by Lender in connection
““with the enforcement of the provisions of this Security Instrument or the Note or any of the Other
Security Documents, including, without limitation, any transfer taxes, fees or costs incurred as a
result of foreclosure of the lien hereof or the taking of a deed-in-lieu of foreclosure whether or
not suit is filed in connection with same, or in connection with Borrower, Guarantor or '
Indemnitor and/or any partner, joint venturer or sharcholder thereof becoming a party to a
_voluntary or involuntary federal or state bankruptcy, insolvency or similar proceeding; (d) any
accident, injury to or death of persons or loss of or damage to property occurring in, on or about
the Property or any part thereof or on the adjoining sidewalks, curbs, adjacent property or T
-....—--—adjacent parking areas, streets or ways; (€) any use, nonuse or condition in, on or about the
Property or any part thereof or on the adjoining sidewalks, curbs, adjacent property or adjacent
~ parking areas, streets or ways; (f) performance of any labor or services or the furnishing of any
materials or other property in respect of the Property or any part thereof; (g) the failure of any
- person to file timely with the Internal Revenue Service an accurate Form 1099-B, Statement for
Recipients of Proceeds from Real Estate, Broker and Barter Exchange Transactions, which may
‘be required in connection with the Security Instrument, or to supply a copy thereof in a timely
fashion: to the recipient of the proceeds of the transaction in connection with which this Security
“Instrument is made; (h) any failure of the Property o be in compliance with any Applicable
“Laws; (i) the enforcement by any Indemnified Party of the provisions of this Article 13; (j) any
“and all claims and demands whatsoever which may be asserted against Lender by reason of any
alleged obligations or undertakings on its part to perform or discharge any of the terms,
covenants, or agreements contained in any Lease; (k) the payment of any commission, charge or
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brokerage fee to anyone which may be payable in connection with the funding of the loan
“evidenced by the Note and secured by this Security Instrument; or (I) any misrepresentation
‘made by Borrower in this Security Instrument or any Other Security Document. Any amounts
-payable to Lender by reason of the application of this Section 13.1 shall become immediately due
_and payable upon notice from Indemnified Party to Borrower and shall bear interest at the
Default Rate from the date loss or damage is sustained by Lender until paid. For purposes of this _
Article 13, the term "Indemnified Parties" means Lender and any person or entity who is or will
" have been involved in the origination of the loan secured hereby, any person or entity who is or
will have been involved in the servicing of the loan secured hereby, any person or entity in
whose name the encumbrance created by this Security Instrument is or will have been recorded, i
- persons and entities who may hold or acquire or will have held a full or partial interest in the loan E '
secured hereby (including, but not limited to, Investors or prospective Investors in the Securities, E
... -.as well as custodians, trustees and other fiduciaries who hold or have held a full or partial interest
in the loan secured hereby for the benefit of third parties) as well as the respective directors,
officers, shareholders, partners, employees, agents, servants, representatives, contractors,
------gubcontractors, affiliates, subsidiaries, participants, successors and assigns of any and all of the
--foregoing (including but not limited to any other person or entity who holds or acquires or wil},
have held a participation or other full or partial interest in the loan secured hereby or the
Property, whether during the term of the loan secured hereby or as a part of or following a
foreclosure of the loan secured hereby and including, but not limited to, any successors by
merger, consolidation or acquisition of all or a substantial portion of Lender's assets and
business).

Section 13.2 MORTGAGE AND/OR INTANGIBLE TAX. Borrower shall, at
" “its sole cost and expense, protect, defend, indemnify, release and hold harmless the Indemnified
Parties from and against any and all Losses imposed upon or incurred by or asserted against any
Indemnified Parties and directly or indirectly arising out of or in any way relatingto any taxon =~~~
the making and/or recording of this Security Instrument, the Note or any of the Other Security o
Documents.

Section 13.3 ERISA INDEMNIFICATION. Borrower shall, at its sole cost and
expense, protect, defend, indemnify, release and hold harmless the Indemnified Parties from and
against any and all Losses (including, without limitation, attorneys' fees and costs incurred in the
_investigation, defense, and settlement of Losses incurred in correcting any prohibited transaction
or in the sale of a prohibited loan, and in obtaining any individual prohibited transaction
exemption under ERISA that may be required, in Lender's sole discretion) that Lender.may incur,
directly or indirectly, as a result of a default under Section 5.9.

Section 13.4 DUTY TO DEFEND: ATTORNEYS' FEES AND OTHER FEES
- AND EXPENSES. Upon written request by any Indemnified Party, Borrower shall defend such
Indemnified Party (if requested by any Indemnified Party, in the name of the Indemnified Party)
by attorneys and professionals selected by Borrower and reasonably approved by the Indemnified
‘Parties or selected by Borrower's insurance carrier. Upon demand, Borrower shall pay or, in the
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sole and absolute discretion of the Indemnified Parties, reimburse, the Indemnified Parties for the

‘payment of reasonable fees and disbursements of engineers, environmental consultants,

“laboratories and other professionals selected by Indemnified Parties in connection therewith. At
~the option of the Indemnified Parties prior to an Event of Default their attorneys may participate,

--at Lender's expense, in the resolution of the claim or proceeding, and, subsequent to an Event of
~'Default, their attorneys shall (at the option of the Indemnified Parties} control such resolution-of ——-
__the. claxm or- proceedmg relating to 1he Indemnified Parties. :

Article 14 - WAIVERS

Section 14.1 WAIVER OF COUNTERCLAIM. Borrower hereby waives the right to
assert a counterclaim, other than a mandatory or compuisory counterclaim, in any action or

--proceeding brought against it by Lender arising out of or in any way connected with this Security

Instrument, the Note, any of the Other Security Documents, or the Obligations.

Section 14.2 MARSHALLING AND OTHER MATTERS. Borrower hereby waives, to
the extent permitted by law, the benefit of all appraisement, valuation, stay, extension,
reinstatement and redemption laws now or hereafter in force and all rights of marshalling in the
event of any sale hereunder of the Property or any part thereof or any interest therein. Further,

" Borrower hereby expressly waives any and all rights of redemption from sale under any order or

i

decree of foreclosure of this Security Instrument on behalf of Borrower, and on behalf of each
and every person acquiring any interest in or title to the Property subsequent to the date of this -

“Security Instrument and on behalf of all persons to the extent permitted by applicable law.

Section 14.3  WAIVER OF NOTICE. Borrower shall not be entitled to any notices
of any nature whatsoever from Lender except with respect to matters for which this Security
Instrument specifically and expressly provides for the giving of notice by Lender to Borrower

__and except with respect to matters for which Lender is required by applicable law to give notice,

. waives and releases to the fullest extent permitted by law, the pleading of any statute of

and Borrower hereby expressly waives the right to receive any notice from Lender with respect
to any matter for which this Security Instrument does not specifically-and expressly provide for
--the giving of notice by Lender to Borrower.

Section 14.4 WAIVER OF STATUTE OF LIMITATIONS. Borrower hereby expressly ..

s

" limitations as a defense to payment of the Debt or performance of its Other Obligations.

Section 14.5 SOLE DISCRETION OF LENDER. Wherever pursuant to this Security

Instrument (a) Lender exercises any right given to it to approve or disapprove, (b) any

arrangement or term is to be satisfactory to Lender, or (c) any other decision or determination is

“to be made by Lender, the decision of Lender to approve or disapprove, all decisions that

arrangements or terms are satisfactory or not satisfactory and all other decisions and

- determinations made by Lender, shall be in the sole and absolute discretion of Lender and shall

be final and conclusive, except as may be otherwise expressly and specifically provided herein.
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Section 14.6 SURVIVAL. The indemnifications made pursuant to Article 13 and
the representations, warranties and covenants and other obligations arising under Article 12 shall
continue in full force and effect and shall survive and shall ir. no way be impaired by: any
satisfaction or other termination of this Security Instrument, any assignment or other transfer of

*_all or any portion of this Security Instrument or Lender's interest in the Property (but, in such
case, shall benefit both Indemnified Parties and any assignee or transferee of which Borrower has___°

received actaal notice), any exercise of Lender's rights and remedies pursuant hereto including
~ “but not limited to foreclosure or acceptance of a deed in lieu of foreclosure, any exercise of uny

nghts and remedies pursuant to the NOte or any Ofthe Other Secu]’ity Documents, any (l'ansfer Of o

" all or any portion of the Property (whether by Borrower or by Lender following foreclosure or
acceptance of a deed in lieu of foreclosure or at any other time), any amendment to this Security
“Instrument, the Note or the Other Security Documents, and any act or omission that might
- _-otherwise be construed as a release or discharge of Borrower from the obligations: pursuant
‘hereto.

SECTION 14.7 WAIVER OF TRIAL BY JURY. BORROWER AND
LENDER HEREBY WAIVE, TO THE FULLEST EXTENT PERMITTED BY LAW,
~THE RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
- COUNTERCLAIM, OTHER THAN COMPULSORY CLAIMS, WHETHER IN
CONTRACT, TORT OR OTHERWISE, RELATING DIRECTLY OR INDIRECTLY TO
* THE LOAN EVIDENCED BY THE NOTE, THE APPLICATION FOR THE LOAN
. EVIDENCED BY THE NOTE, THE NOTE, THIS SECURITY INSTRUMENT OR THE
~‘OTHER SECURITY DOCUMENTS OR ANY ACTS OR OMISSIONS OF BORROWER
. OR LENDER, AS THE CASE MAY BE, AND THEIR RESPECTIVE ITS OFFICERS,
EMPLOYEES, DIRECTORS OR AGENTS IN CONNECTION THEREWITH

Article 15 - EXCULPATION

Section 15.1 EXCULPATION. The liability and obligation of Borrower to perform
and observe the obligations contained in the Note, the Security Instrument and the Credit
Agreement is limited as set forth in the Note and in Section 13.9 of the Credit Agreement, the
“provisions of which are incorporated herein by reference.

Notwithstanding the provisions of this Article to the contrary, Borrower shall be

personally liable to Lender for certain amounts upon the occurrence of certain enumerated
circumstances as set forth in Section 13.9 of the Credit Agreement.

Section 15.2 BANKRUPTCY CLAIMS. Nothing herein shall be deemed tobe a

" waiver of any right which Lender may have under Sections 506(a), 506(b), 1111(b) or any other

" provisions of the Bankruptcy Code to file a claim for the full amount of the Debt secured by this
-~-Security Instrument or to require that all collateral shall continue to secure all of the Debt owing
to Lender in accordance with the Note, this Secunty Instrumem and the Other Secunty

Documents. B ‘ -11 .
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Article 16 - NOTICES

Section 16.1 NOTICES. Unless otherwise specified herein, all notices, requests,
consents, approvals, demands or other communications to or from the parties hereto shall be in
--writing and shall be sent by Federal Express or other nationally recognized courier, expenses
- prepaid or charged to the sender, or by telecopier provided such telecopied material is also sent —————--—
s -.-by mail or courier in the manner set forth herein) or by mail, postage prepaid. All such T
’ communications shall be deemed delivered when received; provided that telecopied messages
..-.shall not be effective unless such messages are also sent by mail or courier as set forth herein
~ and; provided further, that mail sent via certified mail - retum receipt requested, certified fee and
" - normal postage prepaid, shall be deemed to have been received on the earlier of actual receipt
" thereof or the third day after the postmarked date indicated on the Receipt for Certified Mail (PS ™~~~
- -Form 3800, March 1993 or any successor form). Any such notice, request, demand or other -
- communication shall be delivered or addressed as follows. ‘
T —""Ifto Bomower: olo The Trump Orgamzatnon
o 725 5™ Avenue
New York, NY 10022
Attention: Donald J. Trump
Facsimile No. (212) 935-0141
Telephone No. (212) 832-2000

_With a copy to: ‘The Trump Organization
X g 725 5% Avenue
New York, New York 10022 -
Attention: Bemnard R. Diamond, Esq., General Counsel
Facsimile No. (212) 3170037 - .-~ -~ - . . =
Telephone No. (212) 715-7288 -

745 5% Avenue, Suite 2700
‘New York, New York 10151
Attention: Ngaire E. Cuneo, Executive Vice medent
Facsimile No. (212) 750-2639 :
Telephone No. (212) 705-9700

With a copy to: ~Couseco, Inc.

With a copy to: Conseco. Inc.
Co .7 27 11825 North Pennsylvania Street
" . Carmel, IN 46032
_Attention: John J. Sabl, Esq.
Executive Vice President and General Counsel
Facsimile No. (317) 817-6327 ‘
" Telephone No. (317) 817-6092.
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- With a copy to: Weil, Gotshal & Manges LLP.
. S 767 5* Avenue
‘New York, New York 10153
“Attention: Elliot L. Hurwitz
- -Facsimile No. (212) 310-8007
Telephone No. (212) 310-8176

- Ifto Lender: Lebman Brothers Holdings Inc.
) 3 World Financial Center
200 Vesey Street, 12th Floor
‘New York, New York 10285
Attention: Mr. Mark Walsh
- Facsimile No. (212) 528-6680
Telephone No. (212) 526-2158 ' - -

-~ ~Withacopyto: ™~ Wmdels, Marx, Davies & Ives
Lo ' 7 156 West 56th Street

"~ New York, New York 10019
Attention: James J. Thomas, Esq.
Facsimile No. (212) 459-1712
Telephone No. (212) 237-1000

“~or addressed as such party may from time to time designate by written notice to the other parties.

Either party by notice to the other may designate additional or dxfferent addresses
for subsequent notices or communications.

Article 17 - SERVICE OF PROCESS

Section 17.1 CONSENT TO SERVICE. Borrower will maintain a place of business
--or an agent for service of process in New York, New York and give prompt notice to Lender of
~ the address of such place of business and of the name and address of any new agent appointed by
it, as appropriate. Borrower further agrees that the failure of its agent for service of process to
- give it notice of any service of process will not impair or affect the validity of such service or of
" any judgment based thereon. If, despite the foregoing, there is for any reason no agent for
service of process of Borrower available to be served, and if it at that time has no place of
.. ‘business in New York, New York, then Borrower irrevocably consents to service of process by
registered or certified mail, postage prepaid, to it at its address given in the Credit Agreement.

Section 17.2 CONSENT TO JURISDICTION. Borrower and Lender hereby
irrevocably submit to the jurisdiction of any court of the State of New York or federal court
sitting in the City and State of New York in any action or proceeding arising out of or relating to

jthis Credit Agreement or any other Loan Document which is-stated to be governed by the laws of
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the State of New York. Borrower and Lender hereby irrevocably agrees that all claims in respect

of such action or proceeding must be heard and determined in such court of the State of New

York or, to the extent permitted by law, in such federal court. Borrower and Lender hereby I
“-irrevocably waives, 1o the fullest extent it may effectively do so, the defense of an inconvenient 77"~
___forum to the maintenance of such action or proceeding. Borrower agrees that a final and non-

appealable judgment (or a judgment whose time to appeal has expired) 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. This consent to jurisdiction is made pursuant.. -

.to General Qbligations Law Section 5-1402.

Section 17.3  JURISDICTION NOT EXCLUSIVE. Nothing in this Security
Instrument will be deemed to preclude Lender from bnngmg an action or procecding with
s tespect heretoin any other Junsdxcuon.

Artlcle 18 - APPLICABLE LAW

Section 18.1 CHOICEQOFLAW. This Security Instrument shall be governed,
construed, applied and enforced in accordance with the laws of the state in which the Property is
" located and the applicable laws of the United States of America.

Section 18.2 USURY LAwS. This Security Instrument and the Note are subject
to the express condition that at no time shall Borrower be obligated or required to pay interest on
= the Debt at a rate which could subject the holder of the Note to either civil or criminal liability as
a result of being in excess of the maximum interest rate which Borrower is permitted by
applicable law to contract or agree to pay. If by the terms of this Security Instrument or the
_ Note, Borrower is at any time required or obligated to pay interest on the Debt at a rate in excess
of such maximum rate, the rate of interest under the Security Instrument and the Note shall be
- deemed to be immediately reduced to such maximum rate and the interest payable shall be
... computed at such maximum rate and all prior interest payments in excess of such maximum rate
~shall be applied and shall be deemed to have been payments in reduction of the principal balance
".of the Note. All sums paid or agreed to be paid to Lender for the use, forbearance, or detention
-of the Debt shall, to the extent permitted by applicable law, be amortized, prorated, allocated, and
- spread throughout the full stated term of the Note until payment in full so that the rate or amount
of interest on account of the Debt does not exceed the maximum lawful rate of interest from time
to time in effect and applicable to the Debt for so long as the Debt is outstanding.

e Section 18.3  PROVISIONS SUBJECT TO APPLICABLE LAW. All rights, powers and
remedxes provided in this Security Instrument may be exercised only to the extent that the
" exercise thereof does not violate any applicable provisions of law and are intended to be limited
“ to the extent necessary so that they will not render this Security Instrument invalid,
unenforceable or not entitled to be recorded, registered or filed under the provisions of any
applicable law. If any term of this Security Instrument or any application thereof shall be invalid

o,
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or unenforceable, the remainder of; this Security Instrument and any other application of the term
shall not be affectcd thereby.

Article 19 - SECONDARY MARKET

: | Section 19.1 TRANSFER OF LOAN. Lender may, at any time and at its sole cost- -
& e—————and expense, sell, transfer or assign the Note, this Security Instrument and the Other Security
Documents, and any or all servicing rights with respect thereto, or grant participations therein or
- issue mortgage pass-through certificates or other securities evidencing a beneficial interest in a
rated or unrated public offering or private placement (the "Securities"). Lender may forward to
each purchaser, transferee, assignee, servicer, participant, investor in such Securities or any
Rating Agency rating such Securities (all of the foregoing entities collectively referred to as the
“Investor") and each prospective Investor, all documents and information which Lender now has .
or may hereafter acquire relating to the Debt, the Borrower and the Property, furnished by '
‘Borrower or otherwise, as Lender determines necessary or desirable, except for the financial
statement of Donald J. Trump, which Lender agrees not to disclose. Borrower has agreed to
cooperate with Lender in connection with any transfer made or any Securities created pursuant to
this Section, including, without limitation, the delivery of an estoppel certificate required in
.accordance with Subsection 7.4(c) hereof and such other documents as may be reasonably
requested by Lender. Borrower shall also furnish and Borrower consents to Lender furnishing to
such Investors or such prospective Investors or Rating Agency any and all information
* _concerning the Property, the Leases, and the financial condition of Borrower as may be requested
by Lender, any Investor or any prospective Investor or Rating Agency in connection with any
sale, transfer or participation interest. Lender shall reimburse Borrower for its actual, out-of-
pocket costs to third parties reasonably incurred by Borrower in connection with its cooperation
. pursuant to thxs Secnon 19 1.

Atrticle 20 - COSTS

Section 20.1 PERFORMANCE AT BORROWER'S EXPENSE. Borrower acknowledges
and confirms that Lender shall impose certain administrative processing and/or other fees in
connection with obtaining certain consents, waivers and approvals with respect to the Property,
the review of any Lease or proposed lease, the preparation or review of any subordination, non-
disturbance and attornment agreement, the review of plans and spegifications with respect to
potential improvements to the Property, the review of any condominium conversion plan and the

" preparation of release documentation with regard thereto (the occurrence of any of the above
~~shall be called an "Event"). Borrower hereby acknowledges and agrees to pay, immediately,
with or without demaud, all such fees (as the same may be increased or decreased from time to
_time), and any additional fees of a similar type or nature which may be imposed by Lender from
time to time, upon the occurrence of any Event or otherwise. Wherever it is provided for herein
that Borrower pay any costs and expenses, such costs and expenses shall include, but not be

"
i
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limited to, all reasonable legal fees and disbursements of Lender, whether of retained firms, the
reimbursement for the expenses of in-house staff or otherwise. :

Section 20.2  ATTORNEY'S FEES FOR ENFORCEMENT. ' R
(a) Borrower shall pay all legal fees incurred by Lender in connection S

with (i) the preparation of the Note, this Security Instrument and the Other Security Documents -
and (ii) the items set forth in Section 20.1 above, and R

(db)  Borrower shall pay to Lender upon demand any and all reasonable
‘expenses, including reasonable legal expenses and reasonabie attorneys' fees, incurred or paid by
Lender in protecting its interest in the Property or Personal Property or in collecting any amount =~

-.._payable hereunder or in enforcing its rights hereunder with respect to the Property or Personal

Property, whether or not any legal proceeding is commenced hereunder or thereunder and
whether or not any default or Event of Default shall have occurred and is continuing, together
---with interest thereon at the Default Rate from the date paid or incurred by Lender until such L
expenses are paid by Borrower (provided, however, that such interest will be calculated at the -
Interest Rate if an Event of Default is not in existence).

Article 21 - DEFINITIONS

Section21.1 GENERAL DEFINITIONS. Unless the context clearly indicates a
-~ contrary intent or unless otherwise specifically provided herein, words used in this Security
Instrument may be used interchangesbly in singular or plural form and the word "Borrower"
shall mean "each Borrower and any subsequent owner or owners of the Property or any part
-thereof or any interest therein," the word "Lender" shall mean "Lender and any subsequent N
" holder of the Note," the word "Note" shall mean "the Note and any other evidence of _ -
" indebtedness secured by this Security Instrument,” the word "person” shall inctude an individual,
" corporation, partnership, trust, unincorporated association, governmerit, governmental authority,
and any other entity, the word "Property" shall include any portion of the Property and any
_interest therein, and the phrases "attomeys' fees", "legal fees" and "counsel fees" shall include
any and all attomeys', paralegal and law clerk fees and disbursements, including, but not limited
to, fees and disbursements at the pre-trial, trial and appellate levels incurred or paid by Lender in
protecting its interest in the Property, the Leases and the Rents and enforcing its rights hereunder.
Capxtahzed terms used and not otherwise defined herein shall have the meanings ascnbed thcreto
in the Credxt Agreement.

Article 22 - MISCELLANEOUS PROVISIONS

Section 22.1 NO ORAL CHANGE. No provision of this Security Instrument may
‘be modified orally but only by an agreement in writing signed by Borrower and Lender. No
. provision of this Security Instrument may be waived, or the discharge thereof acknowledged
orally, but only by an agreement in writing signed by the party against whom the enforcement of '

cot - " c
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any waiver or discharge is sought and then such waiver or dxscharge shall only be effective i in the
specific instances and for the specific purpose for which it was given.

Section 22.2 LIABILITY. If Borrower consists of more than one person, the -

_ obligations and liabilities of each such person hereunder shall be joint and several. This Security
Instrument shall be binding upon and inure to the beneﬁt of Borrower-and ] Lender and their . ———— —F
respective successors and assigns forever.

: —_——

Section 22.3  INAPPLICABLE PROVISIONS. If any term, covenant or condition of
- "the Note or this Security Instrument is held to be invalid, illegal or unenforceable in any respect,
~the Note-and this Security Instrument shall be construed without such provision.

Section 22.4 HEADINGS, ETC. The headings and captions of various Sections of
this Security Instrument are for convenience of reference only and are not to be construed as
'deﬁmng or 11m1t1ng, in any way, the scope or intent of the provisions hereof, -

_ Section 22.5 DUPLICATE ORIGINALS; COUNTERPARTS. This Security Instrument

" may be executed in any number of duplicate originals and each duplicate original shall be
deemed to be an original. This Security Instrument may be executed in several counterparts,
each of which counterparts shall be deemed an original instrument and all of which together shall
constitute a single Security Instrument. The failure of any party hereto to execute this Security R
Instrument, or any counterpart hereof, shall not relieve the other signatories from their

- -aobligations hereunder.

Section 22.6 NUMBER AND GENDER. Whenever the context may require, any
pronouns used herein shall include the corresponding masculine, feminine or neuter forms, and
the singular form of nouns and pronouns shall include the plural and vice versa.

Section 22.7 SUBROGATION. If any or all of the proceeds of the Note have been

used to extinguish, extend or renew any indebtedness heretofore existing against the Property,
_then, to the extent of the funds so used, Lender shall be subrogated to all of the rights, claims,

liens, titles, and interests existing against the Property heretofore held by, or in favor of, the

holder of such indebtedness and such former rights, claims, liens, titles, and interests, if any, are

not waived but rather are continued in full force and effect in favor of Lender and are merged

with the lien and security interest created herein as cumulative security for the repayment of the

Debt, the performance and discharge of Borrower's obligations hereunder, under the Note and the
- Other Security Documents and the performance and discharge of the Other Obligations.

Section 22.8 ENTIRE AGREEMENT. The Note, this Security Instrument and the
Other Security Documents constitute the entire understanding and agreement between Borrower -
-and Lender with respect to the transactions arising in connection with the Debt and supersede all
_ - prior written or oral understandings and agreements between Borvower and Lender with respect «. .
° ~ thoreto. Borrower hereby acknowledges that, except as incorporated in writing in the Note, this

" 10038031:8 : L .53




--~520b3 6123

Security Instrument and the Other Security Documents, thete are not, and were not, and no
persons are or were authorized by Lender to make, any representations, understandings,
stipulations, agreements or promises, oral or written, with respect to the transaction which is the
subject of the Note, this Security Instrument and the Other Security Documents.

i Section 22.9 TRUSTFUND. Pursuant to Section 13 of the Lien Law of New
) York, Borrower shall receive the advances secured hereby and shall hold the right to receive such ———- —
.. _advances as a trust fund to be applied first for the purpose of paying the cost of any improvement

and shall apply such advances first to the payment of the cost of any such improvement on the
- Property before using any part of the total of the same for any other purpose.

Section 22.10 PROPERTY ENCUMBERED. This Security Instrument does not cover o
real property principally improved by one or more structures containing in the aggregate six (6) "'
- - = or less residential dwelling units having their own separate cooking facilities. T

, Section 22.11 [1.<.’'RANCE. The provisions of subsection 4 of Section 254 of the
“~=~"New York Real Property Law covering the insurance of buildings against loss by fire shall not
apply to this Security Instrument. In the event of any conflict, inconsistency or ambiguity
between the provisions of Section 3.3 hereof and the provisions of subsection 4 of Section 254
of the New York Real Property Law covering the insurance of buildings agamst loss by fire, the
" provisions of Section 3.3 shall control.

<

Section 22.12 LEASES. Lender shall have all of the rights against lesseesof the . -
Property set forth in Section 291-f of the Real Property Law of New York,

Section 22.13 STATUTORY CONSTRUCTION. The clauses and covenants contained
in this Security Instrument that are construed by Section 254 of the New York Real Property Law
~shall be constnied as provided in those sections (except as provided in Section 23.4). The T
~additional clauses and covenants contained in this Security Instrument shall afford rights g
supplemental to and not exclusive of the rights conferred by the clauses and covenants construed
by Section 254 and shall not impair, modify, alter or defeat such rights (except as provided in o
~Section 23.4), notwithstanding that such additional clauses and covenants may relate to the same R
subject matter or provide for different or additional rights in the same or similar contingencies as
the clauses and covenants construed by Section 254, The rights of Lender arising under the
clauses and covenants contained in this Security Instrument shall be separate, distinct and
~ cumulative and none of them shall be in exclusion of the others. No act of Lender shall be
construed as an election to proceed under any one provision herein to the exclusion of any other -~
-provision, anything herein or otherwise to the contrary notwithstanding. In the eventofany -
inconsistencies between the provisions of Section 254 and the provisions of this Security
Instrument, the provisions of this Security Instrument shall prevail.

Section 22.14 MAXIMUM AMOUNT SECURED. Notwithstanding anything
contained herein to the contrary, the maximum amount of indebtedness secured by this Security

., 1003803118 o E 54
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. Instrument at execution or which under any contingency may become secured hereby at any time
hereafter is the amount set forth in the recitals herein, together with:

B ¢)) Interest thereon to be computed from the date hereof at the rate or rates spccxﬁed
: in the Note;

"7 (@ Real estate taxes, charges or assessments which are 1mposed by law upon the
" Property upon failure of Borrower to do s0; T

(II) The amounts paid by Lender for insurance premiums covermg the Property upon .
failure by Borrower to do so; and

 (IV)  Any amount, cost or charge to which Lender becomes subrogated upon payment,
Lo .provided such payment is made as a result of Borrower's failure to pay the same.

W R\ " Expenses incurred in upholding or enforcing the lien of this Security Instrument
b e -C-including, but not limited to, the expenses of any litigation to prosecute or defend
e the rights and lien created by this Security Instrument,

Section 22.15 CONSENTS. Notwithstanding anything contained herein to the

contrary, in any provision of this Security Instrument requiring consent or approval of Lender,

't Lender agrees to be bound by the decisions made, and consents or approvals granted or denied,
by the holder of the First Loan and Lender shall give its consent or approval when such approval

- --or consent has been granted in writing by the holder of the First Loan or its authorized Joan ’

servicer. Borrower shall deliver to Lender hereunder concurrent with delivery to the holder of -

the First Loan copies of any requests made to the holder of the First Loan or its loan servicer.

Notwithstanding the foregoing in the event that the holder of the First Loan shall grant any

waiver of default or enter into any amendment of the First Loan documents, the holder hereof

- shall not be required to do likewise and any such amendment or waiver granted by the holder of

~ the First Loan shall not affect the terms of this Security Instrument, provided that Lender agrees

that it will not unreasonably withheld (in the exercise of its commercially reasonable judgement

...and not capriciously or maliciously) its accession to any such waiver or amendment. No consent

glven by the holder of the First Loan to a sale of the Property or release of collateral except in

“accordance with Section 10.5(b) of a $500,000,000.00 Credit Agreement of even date herewith

- between Borrower and the holder of the First Loan (and payment to Lender of its share of the

Release Price Prepayment pursuant thereto and delivery to Lender of the documents and

instruments to be delivered to Lender pursuant to Section 10.5 thereof) shall be bmdmg on the

Lender hereunder unless specxﬁcally consented to- by the Lender in wmmg

1003503148 . . .. 85




IN WITNESS WHEREOF, THI

by Borrower as of the day and year first above

wntum.

S SECURITY INSTRUMBNT has been executed

1003803116

Trump 767 Fifth Avenue, LLC,
- Delaware limited liability company

* By: 767 Intermediate LLC,

- a Delaware limited liability company

_By: 767LLC,
a Delaware limited liability company




STATEOF NEWYORK )
88, .

COUNTY OF NEW YORK)

: Onthis 3 S day of July, 1998, before me personally came Donald J. Trump, to me known
] to be the person who executed the foregoing instrument, and who, being duly swom by me did depose and
.. say he is the Managing Member of 767 Manager LLC, the Managing Member of 767 LLC, the Managing
- Member of 767 Intermediate LLC, which is the Managing Member of Trump 767 Fifth Avenue, LLC and
that he executed the foregoing instrument on behalf of 767 Manager LLC, as such Managing Member and .-

" that he had the authomy to sxgn the same, and he acknowledged to me that he executed the same- forthe

1003803216 ... -




EXHIBIT A

ALL that certain plot, piece or parcel of land, situate, lying and being in the Borough of

%‘Iﬁnhattan, County of New York, City and State of New York, bounded and described as-
OLIOWS, '

N - BEGINNING at the comer formed by the intersection of the casterly side of Fifth Avenue wuh
- -~~~ﬁ~ﬂhe southerly side of 59® Street;

o THENCE Easterly along the southerly side of 59% Street, 420 feet to the comer formed by the,
- ‘intersection of the westerly side of Madison Avenue with the southerly side of S9 Street; -

':THBNCE Southerly along the westerly side of Madison Avenue, 200 feet 10 inches to the comer

g%gpsed by the intersection of the said westerly side of Madison Avenue and the northerly side of
mt,

. THENCE Westerly along the said norther}al side of 58% Street, 420 feet to the corner formed by
~.---.-=.the intersection of the northerly side of 58* Street with the easte:ly side of Fifth Avenue;

- 'THENCE Northerly along the easterly side of Fifth Avenue, 200 feet 10 inches to the pomt or.
place of BEGINNING




TRUMP 767 FIFTH AVENUE, LLC N
oo o (Borrower) T

to

LEHMAN BROTHERS HOLDINGS INC,, doing business
o as Lehman Capital, a division of :
" Lehman Brothers Holdings Inc, as mortgagee
i - " (Lender)

SECOND MORTGAGE
AND SECURITY AGREEMENT

Dated: July 31, 1998

e “Location: ~ 767 Fifth Avenue
" New York, New York

Section: 5
Block: 1294
- -Lots: 1
County: New York

~ -PREPARED BY AND UPON
' -RECORDATION RETURN TO;

Windels, Marx, Davies & Ives
156 West 56th Street
New York, New York 10019
- 0. Attention: JamesJ, Thoma;, E,
"~ FileNo.: 00700-417 i
" TitleNo: =

10038¢31:8
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