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SUITE 216 °

CROWN POINT, IN 48307

BELL ATLANTIC TRICON LEASING CORPORATION

SOUTHLAKE DONUTS, INC.

DEFINITION OF TERMS.

As used in this Mortgage:

and Security Agreement, the following terms shall have the

l.1

following meanings:

Land:

The land described in Exhibit A attached

hereto, together with all right, title and interest of Borrower

thereto.

1.2

Inprovements:

(a) All buildings, structures and other

improvements now or hereafter existing or erected on the Land,,
(b) all fixtures of every kind and nature now or hereafter owned
by Borrower and used in connection with such improvements, and
(c) all of Borrower’s interest in personal property of any kind
or nature whatsoever, which is or will be used on or in
connection with, the Land or any of the foregoing, including,
without limitation, all equipment, machinery, and furniture,

together with all prese

nt and future attachments, accessions,

replacemen iditd
1.3 P R LRI FASINE A s or any
portion thereet o N T'OFFICIAL!
1.4 Leass 3 ICCUpency Or use
agreements, JT§FSHQ@§QQ§§§iﬁﬁ?@ﬁﬁﬁ;ﬁh@?j& 'c§£;~ or relate to
all or any urtiontbe kn&etopurey. {ecorder!
1.5 Secured Debg:  All prineipal, int -t, late charges,
other charges, prepayment)andgotherppremiumsyppindemnification
amounts- duec or to become due by Borrover to Lender and all other .
liabilities of Borrower to Lender, howsoev gated, whether
now existing or hereafter arising including, withou Pl g.
limitation, ebligations under any guarantea and amounts dﬁegér 2R
to become due un the Loan Documentsse mE} —~  muo
LU T r"t' :1&"\’_"‘
1.6 Notes: One or morsiPréwissory Notes made by Bdryrower Zﬂgé
in favor of Lender includingyswithndt limitation, ’romé%so y iz
Note of even date herewithinacde, By iEorrower to Ten inthe, &Z3%
...principal amount of $_290,G00.00" = i L RTEBLE
2 F 3 R ®
1.7 1 This Yortgade and Secur ement™and
all modifi ~_amendmentgirhereto o© thereof.
1.8 Loan Documents: The Indenture, the Notes, personal
property leases, guarantees, Uniform Commercial Code finanéing
statements and amendments and any and all other documents. or
instruments related to or evidencing any portion of the Secured
Debt, whether now or hereafter given or made by or on behalf of
Borrower to- Lender.-
1.9 Franchise: Dunkin’ Donuts
. l.lo Easements: All easements, rights of way, gores of
- land, streets, ways, alleys, passages, sewer rights, water
courses, water rights and powers, and all appurtenances
whatsoever, in any way, now or in the future, belonging, or
relating to the Land, whether now owned or hereafter acquired by
Borrower.
DO
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1.11 . Maximum Amount: For purposes of recording this
Indenture only, the maximum amount of the Secured Debt secured
by this Indenture shall be $-290.000.00 .

2. GRANTING CLAUSES. Borrower hereby irrevocably
and absolutely grants, assigns, mortgages, bargains, sells and
conveys to Lender, with all POWERS OF SALE AND STATUTORY RIGHTS
AND COVENANTS, and grants to Lender a security interest in all
of Borrower’s estate, right, title and interest in the Property,
together with all proceeds thereof (including but not limited to
Insurance Proceeds and Taking Proceeds as hereinafter defined)
FOR THE PURPOSE OF SECURING payment of the Secured Debt and
the due, prompt and complete cohservance, performance and
fulfillment of each and every obligation, covenant, condition,

- warranty, agreement and representation of Borrower contained in
the Loan Documents. This Indenture is also intended to be a
security agreement under the Uniform Commercial Code as in
force, from time to time, in the State where the Improvements
are located (the "sState").

3. ASSIGNMENT OF LEASES AND RENTS. As additional
collateral for the payment of the Secured Debt, Borrower hereby
assigns to Lender the Leases, including the rents, income and
profits of the Property, and grants the Lender the right to
enter uponj i tal ssess| £ the Property for the purpose
of collect € d to_liet tne =Y. part
thereof, ar 51 J:i(}Gﬂﬂdﬁliﬁsstgf nd after
payment of Cegs & ount of the
Ste‘ctﬁ'ed Del 1 Nﬁﬁmmk 3] -} o def,ined
shall occur, Boxs ' : b 1 receive
said rents, 1 ,JE§¥§3383§@§T5§Eﬁpﬁ@?ﬁ@&%ﬁgaﬁﬁiiﬁi. that: (a)
Borrower ig or willlbelitec dopenatceosrdna’entire lessor’s
interest in the Leases; (b) the lLeases are or will be valid and
enforceable and have not been and will not De altered, modified,
or amended in any manner whatsoever except as herein set forth;
(c) no rents resexrved in the Leasaes have been or will be
assigned or anticipated; (d) no rents for any period subsequent
to the date of this)yassignment have been or will be collected in
advance of the tlme when thae same shall become due under the
terms of the Leac Borrower will not (i) execute any other

assignment of its interest in the Leases or assignment of rents
arising or aceruing from the l&2s8“pr from the Property; (ii)

not alter, modify or changeithe texme of any Lease of give any
consent to exmsrcise any op¥lion recudred or permitted by such

. terms withe he prior written congdént of Lender ii) not
consent to :¢ Lonment ‘ory SUibIetEing under ~ se not in
accordance s terms, wWithoutiithe prior consent of
Lender. I * Defaulfislall occu: will, upon
Lender’s de Q ¢ to any

receiver appointed to collect said rents, income and profits,
the fair and reasonable rental value for the use and occupation
of the Property. The exercise by Borrower of any right .or
remedy available under applicable law with respect to the Lease
including without limitation, the collection of the rents,
income and profits and the application thereof as herein
provided shall not be considered a waiver of any default by
Lender under this Indenture or the Lease or this assignment.
Lender shall not be liable for any loss sustained by Borrower
resulting from Lender’s failure to let the Property after
default or from any other act or omission of Lender in managing
the Property after default unless such loss is caused by the
willful misconduct or gross negligence of Lender. Lender shall
not be obligated to perform or discharge any obligation, duty,
or liability under any Lease or under or by reason of this
assignment. Should Lender incur any such liability under any
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Lease or under or by reason of this assignment, or in defense of
any such claims or demands, the amount thereof, including costs,
expenses and reasonable attorneys’ fees, shall be Secured Debt.

4. REPRESENTATIONS AND WARRANTIES. Borrower
hereby represents and warrants to Lender that the following are
true, correct and complete as of date of the Indenture:

4.1 Due Oraanjzation: Authoritv. If Borrower is a
corporation or a partnership, it is duly organized, validly
existing and in good standing under the laws of the State of its
organization and is duly qualified to conduct business and is in
good standing in the State and has power to carry on its
business as presently conducted, to own the Property, to make
and enter into the Loan Documents and to carry out the
transaction contemplated therein.

4.2 Execution, Delivery and Effect of Loan Documents. The
Loan Documents have each been duly authorized, executed and

delivered by Borrower, and each of the Loan Documents is a

legal, valid and binding obligation of Borrower, enforceable in
accordance with its terms.

4.3 No Violatjon: Required Approvals. Borrower is not in
material violation of any term or provision of any document
governing i € ii OL cau.au:u n C under any
material ir ﬂ wer’s

?‘éﬁgiig' ti Nﬂiﬁmmm glgroperty
berfornance - “puletiae i‘;ﬁ%iﬁoﬂ# ﬁﬁmﬁx“ﬁ&. he.

consummaticn of théhirdpdactionsiisoRtampldtedl thereby will not
result in any material breach of, or constitute a material
default under, any contract, agreement, document or other

instrument to which Borrowersis a party or hy-which Horrower may
be bound or affected. No approval by, authorization of, or
filing with any federal, state or municipa othe

governmental commission, board or agency or other governmental
authority is required /in connection with the authorization,
execution and delivery of the Loan Documents.

4.4 Corstxuction and Comniuti®sy of Improvements The

Improvements have been comglated and-installed in a good and
- workmanlike manner, in compliance with the Laws a= such term is
~‘hereinafte: "ined, - Therx@kduve 'hio| S@ntracts or WenTS - 9L oo e w
any kind, ¢ oral or inwritdng,‘now in exi » covering
labor or m: heretofore) tweidshed or to \ished in
connection vroperty Whish are inco  is any
indebtedne: Ing for labor at sonnection

with the Property.

4.5 Litigation. There are no pending or threatened suits,

judgments, executions, condemnation, proceedings, zoning changes

or any other proceedings pending or of record in any court of
any nature or before or by any governmental or administrative
agency which could in any manner now or hereafter affect the
Borrower’s title to, possession of or use of the Property, or
which could now be or hereafter constitute a lien thereon or
materially or adversely affect the Property or Borrower or
change the Property. No petitions or cases have been filed by
or against Borrower under any federal or state insolvency law.
No portion of the Property is subject to any right of redemption
in favor of any third party under the foreclosure laws of the
State.
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4.6 Financial statements. All statements, financial or
otherwise, submitted to Lender in connection with the extension
of credit evidenced by the Loan Documents are true, correct and
complete in all material respects, and do not omit the statement
of any fact or circumstance necessary to prevent the statement
contained therein from being misleading or false and all such
financial statements have been prepared in accordance with
generally accepted accounting principles, consistently applied,
and fairly present the financial condition of Borrower or
entities covered by such statements as of the date thereof.
Since the date thereof, neither Borrower nor any such entity has
experienced any material adverse change in its finances,
business, operations, affairs or prospects.

4,7 Title to Property. Borrower has good and clear, record
and marketable title to the Property, subject only to the title
exceptions set forth in Exhibit B.

4,8 Hazardous Waste. To the knowledge of the Borrower,
after due inquiry, the Land and Improvements have never been
used as a land fill to receive solid waste, whether or not
hazardous, and has not been used for disposal, storage or
treatment of any waste, trash, garbage, industrial by-product,
chemical or hazardogs substance of any nature, including without

limigagion radio: containe PCBs, isticides,
herbicides, 2 nerblicide canuains .ted sewage
industrial € AJQQUUBlliileﬂajé dous s " as such

term is de: i Vil 3oy el :sponse,
Comperisatic d Mmﬁmmﬁn\ 3 The ;
Property d« Nk 1L s : as insulation
or electrical -?;%§§g¥§€ggxéé@f@gagg?gﬁgﬁeigggggg nzene. To
the knowledgc of Bébrokeke AFranis CIKQﬂI ', no relaase (a
“"Release") of oil or petroleum or chemical liquids or solids,
liquid or gaseous preducts or hazardous substanece has occurred
on the Land or other.realypropertysin the state, now or
previously owned by Borrower or any of the partners of Borrower
(1f Borrower| is a partnership), or any of stockholders or
other perscns having a legal or heneficial interest in Borrower
(1f Borrower is a corporation, trust oy othar legal entity).
Borrower has not, received any notice £rom any governmental

agency or from any tenant under, 2 Lease with respect to any such
Release.

4.9 Conmpliance with the-‘Law, TS the knowledde of Borrower,

.....after. due..: vv..the Imprevementsiand. the. v 1iich the. ... .. ...
Borrower m: ercof, compliv,with all applic istrictive
covenants, >ed inance®y/ putlding codes )d disaster
laws; that Nas obtain8d a1l reecuic f, utility
and building permits from all governmentzl entities or

authorities having jqrisdictio; over the Property; and that no
permits or licenses are required for the operation of the
Property. :

4.10 Flood Plain. The Property is not located in an area
designated as a Flood Plain or if so located Borrower has
obtained Federal Flood Plain insurance coverage and delivered a
certificate of such coverage to Lender.

4.11 Taxes: Liens. There are no unpaid taxes, assessments
or liens against the Property for any present or past due taxes
or for paving, sidewalk, curbing, sewer or any other street
improvements of any kind, with the exception of real estate
taxes which are not yet due and payable.

4.12 ose of Ioan; Homestead: owledge o ea state.
The proceeds of the Loan shall be used solely for commercial or
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business purposes. The obligations evidenced by the Loan
Documents are made on Borrower’s own behalf and for its own
account. No portion of the Property is or will be used as the
residential homestead of Borrower. Borrower is knowledgeable
and experienced in real estate transactions and real estate
financing, is represented by counsel or persons who have such
knowledge and experience or has been made aware that Borrower
should be represented by counsel and has declined to be so
represanted.

5. COVENANTS OF BORROWER.
5.1 Payments.

(a) Secured Debt. Borrower shall pay promptly to
Lender, when due, the Secured Debt at the times and in the
manner provided in the Loan Documents. Time is of the essence
with respect to payment of the Secured Debt.

(b)  Property Taxes and Charges. Borrower shall pay,
prior to delinquency, all real estate taxes and personal
property taxes, assessments, levies, utility and sewer charges,
and any and all taxes and other charges, imposed upon. or
assessed against Borrower or the Property or upon the rents,
income and mrafida ~A€Q use or noececatan «l-;‘-—-——-ﬂ -3 any stamp

or other t: X be recuired to ] respect to

any of’the 2 ‘qumﬁmra&; §"). Upon
Lender’s re JorcoNer s ' e r ecelipts
showing pay ls Nb@pﬁ& mm or to such
Property T T'f{1sc ﬁggleﬁn%?lcto% {ﬂedpet!'of)‘gur%?rtéf

(¢) Taxeslonlkenddleuntiffthenfdwes! inposc pon Lender
the obligation to pay the whole or any part of the | operty
Taxes and Charges or changes"in any way the Taws relating to
.taxation so as to_adverseiy affect the Loan Decuments, then
Borrower shall pay such Property Taxes and charges or reimburse
Lender for such adverse affect immediately 2for, unless in
the opinion of counscl to lLender, (it night Henlawful to
require Borrower to pay the same or such payment might result in
the imposition of intérest prohibi by the Laws,

(d) Liabilities. Borrowsr shall pay, pricr to
delinquency 11 debts and Jiabilities incurred in the

constructic aration, dsvalopmenXs-use, enjoyumer repair,
maintenance vlacement, Testoration-and manager of the

" Property ir g, withou€ iimitatdon, utiiity es, ‘sums
due mechani natarialmenyand-@tter sur or which
might if ur ne liens ‘éntitHe Propert:

(e) EXpenses. Borrower shall, to the extent allowed
by the Laws, pay, on demand and without counterclaim, setoff,
deduction, defense, or reduction, all fees (including, without.
limitation, reasonable attorneys’ fees and disbursements
actually incurred), taxes, recording fees, commissions and other
liabilities, costs and expenses incurred in connection with (i)
the making or enforcement of the Loan Documents; (ii) Lender’s
. exexcise and enforcement of its rights and remedies hereunder;
and (iii) Lender’s protection of the Property and its interest
therein. Borrower shall not be entitled to any credit against
or in reduction cf the Secured Debt by reason of the payment of
any sums required to be paid under Paragraph 5.1 (b) through (e)
hereof.
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5.2 Qperation of the Propertv.

(a) Maintenance:; Alterations. Borrower shall
maintain and preserve the Property in good repair and condition
and shall not commit, permit or suffer any demolition or waste

of the Property or any use or occupancy which constitutes a
nuisance or violation under the Laws.

(b) Liens. Borrower shall promptly discharge any
mechanics’, laborers’, materialmen’s or similar or other lien,

charge, attachment, or lis pendens filed or recorded which
relates to Borrower, the Property or any Release.

(c) Co a W .
Borrower shall keep, observe, and satisfy, and not suffer
violations of any, Federal, regional, State and local laws
(including, without limitation, all environmental laws),
ordinances, rules, regulations, statutes, decisions, order,
judgments, directives or any governmental or regulatory
authority, court or arbitrator (collectively "Laws") and private
covenants materially affecting the Property.

(4) Inspection. Borrower shall permit Lender to
enter upon and inspect the Property at reasonable times without
delay, hinderance or restriction

() ol JORRBREREE 1Spo: L1 operate
restansant snd sris el Ol e Tk oo Tonchise
 such operation wigheys LNARKIE PR, WBHEERS G

5.3 Ins ' ance. thedrzbedrosnaiy bpeatdeinad keep 'n force,
with one or more insurers acceptable to Lender, such insurance
as Lender may from time to tline reasonably recuire by notice to
Borrower, includingy .asjapninimum, gdnsurancepproviding (i)
comprehensive genaral liability (inecluding bedily injury and

property damage ecverage) with a broad for: verage endorsement
and a combined single limit of at least $1,000,000.00, and (ii)
protection against fire, Yextended coverage' and other "All

Risk" perils, including, if specificalldy required by Lender,
earthquake =nd flood, to the full replacement value of the
Property, with a waiver of suhlvagation endorsement. All
property insurance policiesishall dfigiude the standard mortgagee

clause in u in the Stqteﬁéﬁming lepger as the [} mortgagee
.. with loss p l¢ to Lendez s.such mertgagee and other
“‘policies sh ne Lender ‘as’dn acdirional ine CALL T
insurance p shall notPk@ eancellable o able
without 30 ¢ written Rética to o hall
;provide. .for le of not more than’$1,000:00 for any

single "Casualty" as hereinafter defined. Borrower shall
provide Lender with evidence of compliance with this Paragraph
in such forms as required from time to time by Lender, or at
least 15 days prior to the expiration date of any policy
required hereunder, each bearing notations evidencing the prior
‘payment of premiums.

5.4 Sales: Leages and Encumbrances. Borrower shall not,
without the prior written consent of Lender, (a) convey, assign,
sell, mortgage, encumber, pledge, hypothecate, grant a security
interest in, grant options with respect to, lease or otherwise
dispose of all or any part of any legal or beneficial interest
in any part or all of the Property, or any interest therein; or
(b) directly or indirectly sell, assign, lease or otherwise
dispose of or permit the sale, assignment or other disposition
of (i) any legal or beneficial interest in the stock of any
corporation which is either Borrower or is a beneficial owner of

sou-msa -6-
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all or gart of Borrower or the Property, or (ii) any legal or
beneficial interest in Borrower if Borrower is a limited or

general partnership, joint venture, tenancy in common or tenancy
by the entirety.

5.5 Financial Records and Statements. Borrower shall keep
accurate books and records in accordance with generally accepted
accounting principles consistently applied (or other basis of
accounting practice prescribed or permitted by Lender), in which
full, true and correct entries shall be promptly made as to all
operations of the Property and shall permit all such books and
records to be inspected and copies made by Lender, its,designees
or its representatives during customary business hours.

Borrower shall deliver or cause to be delivered to Lender within
90 days after the close of its fiscal year a statement of
condition or balance sheet of Borrower and if requested by
Lender a further statement relating solely to the Property, as
at the end of such year and an annual operating statement
showing in reasonable detail all income and expenses of Borrower
certified as to accuracy by either an independent certified
public accountant acceptable to Lender (if requested by Lender)
or the senior financial officer or managing partner of Borrower.

5.6 Eurther Assurances. ~ Borrower shall promptly upon

rggu:st of I (a) X 1ission :
which may ! X : Jocument or
in the exe Y ,cmﬁﬁi&x { ite,
tinctuding, 'vitroit M CHISRIR ROl Elc s s conocr ments

ne ng Hou . Recds :rust,
security agrezmants. r ﬂﬂ‘ﬁﬁe ' cific
assignment. ;gﬁ§' eééggfgan P o d@gn ~.acts, in

Be abext eFamdeL p

either cas¢ as may'Bé& ,tH43 proper in ‘Lender’s

opinion to (i) protect and preserve the first and valid lien and
security interest of this Indenture on the arty or to
subject thereto any property intended by thd terms thereof to be
covered thereby; or (il) protect the interest znd security
interest of Lender in the Property against the rights or
interests of third parties, and (iii) carry out more effectively
the purposes of the Loan Documents. orrowar hereby appoints
Lender as its attorney-in-fact, ccupled with an interest, to
take the above actions and to perform such obligations on behalf
of the Borrower, at Borrower’s scls expense, if Borrower fails

to comply fully with this Paxagraphe<

. 5.7 In Lt Borreéwer ‘shalliindemnify, 1 and hold
harnless L from and agalFEEyRane, upon def -eimburgd” o
Lender for aims, dem@ndsptiMabilities , 1damages,
judgments, . costs and@i&wvensas, i without A
limitation, reasonable attorneys’ fees and disbursements, which

may be imposed upon, asserted,against'or incurred or paid by
Lender by reason of, on account of or in connection with any:
bodily injury or death or property damage occurring in, upon or

in the vicinity of the Property through any cause whatsoever, or |

asserted against Lender on account of any act performed or
omltted to be performed under the Loan Documents or on account -
of :any transaction arising out of or in any way connected with
the Property or the Loan Documents, except as a result of the
willful misconduct or gross negligence of Lender. '

5.8. Notices. Borrower shall deliver to Lender at Lender'’s
address set forth herein promptly upon receipt of the same,
copies of all notices, certificates, documents and instruments
received by Borrower which materially and adversely affect
Borrower, the Property or the Leases, including, without
limitation, those given in connection with a Release.
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5.9 Estoppel cCertifjcates. Borrower shall promptly furnish
to Lender from time to time, on the request of Lender, written

statements signed and, if so requested, acknowledged, setting
forth the then unpaid principal and interest on the Note and
specifying any claims, offsets or defenses which Borrower
asserts against the Secured Debt or any obligations to be.paid
or performed by Borrower under the Loan Documents, together with
any other information reasonably requested by Lender.

5.10 Defense. Borrower shall, without liability, cost or
expense to Lender, protect, preserve and defend title to the
Property and the security interest of Lender, against all
adverse claimants to title or any possessory or non-possessory
interests therein.

5.11 Personalty. Borrower shall use the portion of the
Improvements which constitutes personalty ("Personalty") solely

at the Property. Borrower shall from time to time when
requested by Lender, provide Lender with a current, accurate
inventory of the Personalty.

6. CASUALTIES AND TAKINGS.

6.1. Notice to Lender. In the case of any act or occurrence

of any kinf r nat which Its in dan ] r

destructio 4 WCasg cement of

any procee g -mﬂ;ﬁméﬁxi‘és t ndemnation

or other t: e y el erty or

which: relaf o N@}tﬁmmm-a "y, A

‘Borrower s}

and the ext
be. Borrov

rdping the mature
as the case may
fidler copies of all

) ' .
- IS ee

. shallhsrbmin & Fusiy,

notice, pleadings, determinations and other papers in any such
proceedings or negotiat!
6.2 Repair and Replacenent. In case of'a Ccasualty or
Taking, Borrower,shall promptly (at Borrower'’s sole cost and
expense and regardless of whether the insurance or other
‘proceeds, ifl any, shall be sufficlent or made available by
Lender for the purpose) restore, xepadr, replace and rebuild the
Property as nearly as possible ta its quality, utility, value,
.condition and character immedlatelyoprior to the Casualty or the
Taking, as the case may be: :
6.3 zr_‘ Is ;

(a) ction. “Borroler shall us st efforts
to collect ym amount S8 i nesuran )ayable on
account of any Casualty ("Insurance Proceeds"), and the maximum

awatd or payment or compensation payable on account of any

Taking ("Taking Proceeds").

may, at its

not made promptly by Borrower.

In the case of a Casualty, Lender
sole option, make proof of loss to the insurer if
Borrower shall not settle or

otherwise compromise any claim for Insurance Proceeds or Taking

Proceeds without lender’s prior written consent.

(b)

. Borrower hereby assigns,

sets over and transfers to Lender all Insurance Proceeds and
Taking Proceeds and authorizes payment of such Proceeds to be

made directly to Lender.

Lender may, in its sole discretion,

apply such Proceeds to either of the following, or any

combination
(1)

thereof:

payment of the Secured Debt, in any order that

Lender determines and with respect to the Notes as
provided therein; or
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(1i) repair or replacement of any part of the Property

80 destroyed, damaged or taken, in which case Lender may

impose such terms, conditions and requirements for the

disbursenment of proceeds for such purposes as it, in its
, B0le discretion, deems advisable.

Notwithstanding the foregoing, Borrower has a right to rebuild,
provided that no Event of Default exists, and Borrower exhibits
to Lender proof of sufficient resources to build.

If any portion of the Secured Debt shall thereafter be unpaid,
Borrower shall not be excused from the payment thereof in
accordance with the terms of the Loan Documents. Lender shall
not, in any event or circumstance, be liable or responsible for -
failure to collect or exercise diligence in the collection of
any Insurance Proceeds or Taking Proceeds.

7. DEFAULTS; REMEDIES OF LENDER

7.1 Events of Default. any of the following shall
constitute an "Event of Default" hereunder or under the Note:

(a) Breach of Payment. The failure by Borrower to

pay any portion of the Secured Peht ime1;ain ut
limitatior any insta liaent th due; or
(t ocumentis
3 esentations 'S on or
warranty u 7 D foyar bt m&a 3 y
certificat - agreement delivered in conn Ctig!'\ 1 the Loan
Documents provdEhte IBecenteel int Tdaae RS ithout

Yimitatior, not fulfillade Moanycpatersetlandspect ; ¢
(¢ Breach . of Covenants.- Any preach by Jrrover of

any covenants in the Loan Docume LSyor fallure to observe or
perform any othetr covenants, agraement, c¢ dition, term or
provision of any of the Loan Document or artificate or

agreement delivered in connection wit the Loan Documents, which
breach or failure continues| for 10 davs af er written notice
thereof by lLender to Borrower or, in the event such default
cannot be cured within said 30 days, unless Borrowér fails to
commence such cure within saia % days period and thereafter
fails to dsligently pursue &3xd Cura; or

(d Cankruptoy. 14 (E) any one or no- ’ the then
legal or b o) ownersiof the Breverty, - dividusl-or-
“entity the nally liakle-on the Secur: icluding,
without 1i: YV guaranfioryor, if o , a
partnershi; xal ‘ (collectively

the "Parties in interest" and individually a “Party in
Interest") become insolvent, makes a transfer in fraud of, or an"’
assignment for the benefit of creditors, or admits in writing °
its inability, or is unable to pay debts as they become due; or
(1i) a receiver, custodian, liquidator or trustee is appointed
for all or substantially all of the assets of a Party in,
Interest or for the Property in any proceeding brought by a
Party in Interest, or any such receiver or trustee is appointed
in any proceeding brought against a Party in Interest or the
Property and such appointment is rot promptly contested or is
not dismissed or discharged within 120 days after such
appointment, or a Party in Interest consents or acquiesces in
such appointment; or (1ii) a Party in Interest files a petition
under the Bankruptcy Code, as amended, or under any similar law
or statute of the United States or any state thereof; or (iv) a
petition against a Party in Interest is filed commencing an
involuntary case under any federal or state insolvency law
including the Bankruptcy Code and such petition is not dismissed
or discharged within 120 days after the filing thereof; or (v)
any composition, rearrangement, liquidatioen, extension,
reorganization or other relief of debtors now or hereafter
existing is requested by a Party in Interest; or
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Adverse court Action. A court of competent
jurisdiction enters an order staying the enforcement of this

Indenture with respect to, assumes custody of or sequesters all
or a substantial part of, the Property, or the Property is taken
on execution or by process of law.

1.2 Remedies. In case of an Event of Default, Lender may,
at .any time. thereafter, at its option and' without notice,
exercise any or all of the following remedies::

(a) .Acceleration. Declare the entire Secured Debt .
immediately due and payable, without notice, and it :shall
thereupon be immediately due and payable; or

(b) ‘ : [ ' :commence:
and maintain an action or actions in any court of competent

jurisdiction to foreclose this Indeénture pursuant to the Liaws of
the state or to obtain specific enforcement of the covenants of
Borrower hereunder. Borrower agrees that :such covehants: shall
be . specitically enforceable: by injunction or any other

- appropriate equitable remedy; oF

v (c) Offset. Ridhts. Apply in satisfaction of the
.Secured | or payable

iﬁpgiﬁ“g' AM‘E‘QEQE%% n §§§§§§°Ey°”
Thuranc MQﬁﬁJﬁﬂ&L-oq R
| This Docu Ent 1st gperg' s(ing Jarfover from:

( : 0

- any oblic -ion ‘hi cument cure:-any
‘ default ] ,Borrower. In connection therewithh Lend may enter

e -

p————

upon: the roperty and d ichlaets and thir 2s Le er -deems
necessary or desirablesto protectgth Property. or t Leases. or i
%. possession: of Proverty, |Tal sica possession

‘of the P! perty and of all books, rec tds, document and
“accounts elat ing, thereto and exarcise, without interference
from Borrower, any and all rights w! ch Borrower has with,
respect the Property, including, without limitat n, the=
. right at orrower 8. expensej ¥iigent -and leasehthe me: and to

hire: a Pprc assional property nanager for the. Prop ‘v.e If
necessar t wbtain posses:ion as p'ovided for: abo Lender , ;
may, wit {ability to-Borrowerier other persc invoke ANV i
‘Mwaw.wand all. x: ‘ed*ssatc«olspossess BOrrower;.~ lingt §
““without ion, .one oZimore. actions for fc entry and |
detainer s_and resgitublan.” In conr .th .any g
_action t der pursuant to-tnis Pa der: shall :
not be l-_--o £for any -lcsgusus-urucu Ly ‘Borrower res Jlting from

omﬁssion of Lender in\managing the Property unless caused‘by the: ]
willful misconduct or' gross. negligence of . Lénder, nor shall S
Lender be obrigated to\perform or discharge, .any.- obligation, duty‘_ _
oF liability under ‘any Lease Of by reason of any'Loan Document.“ ,

‘Should Lender incur any such'liability, thewamount thereof sharl B ;

......

be secured. hereby and Borrower shall reimburse Lender therefor
immediately Upon demand: Lender shall havé. full power to make)

N

- from time: to time,, alf alterations, renovations, repairs and
, v:g“‘replacements tofithe: Property as may seem proper to Lender; or

i(£). Receiver. Secure the appointment of a, receiver , ;
for the Property whether . such. receivershiprbe incident to a |
proposed-sale of -such Property or otherwise, and without regard :
tOrthe value of the Property or ‘the. solvency of Borrower. !
Borrower hereby consents\to the appointment of such receiver or
receivers, walves any and a11 defenses to such app01ntment and
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agrees. not to oppose any application therefor by Lender. The
appointment of such receiver, trustee or other appointee by
virtue of any court order, or laws shall not impair or in. any
manner prejudice the rights of Lender to receive payment of
rents and:- income; or

)

(g): gl R ' Exercise any
and all rights ot a secured perty with respect to the that

portion of the Indenture which constitutes personal property
under the Uniform Commercial ‘Code: of the State. Written notice
mailed to Borrower, as provided herein, 10 days prior to the
date of public sale ‘of the Personalty or prior to the date,
after which private sale of such Personalty will be made, shall
constitute reasonable notice: Any sale made pursuant to the

provisions of this Paragraph shall be deemed to have ‘been: a

public sale conducted in a commercially reasonable manner, it
held contemporaneously with the sale of the remainder of the
Property. In the: event of a foreclosure sale, whether made by
Lender under the terms hereof, or: under judgment of a court,
such: Personalty and the: other parts of the Property may, at the
.Option of lLender, be isold in parts or as a whole; or

. (h) ,Sprggggign.l ‘Have and: exercise all rights and
remedies . Lender

e ﬂﬁ?ﬁf@aﬁcﬁf‘i&n . o orotee
- M?T:?RELGMM nmence such
Sivisabio o AMTRLLEOCE é‘ﬁib%n‘*iiﬁéﬁ%*‘ﬁf\ JEER AT

the sécured Debtthe Lake County Recorder!

Any sumsg dvance* by Tender under *his Par=~*=oh o1 Paragraph
15( 1 here ' shall,! \ar Al u.cat o= ) " intexest 'at‘ lspecifi'ed in

thé Note plus 5%, (but in no event more than the maximum Fate
permitte by i s and' shall be paya e by Borrower oh demand
andfsuch uns toge her with such interest thereon shall
¢onstitute a vart of the Secured Deb

7.3 1ding: over. Snould Borrower, after an Event of

Default, ‘ontinue! in possession of any part of the roperty
-unlawfuI\ Borrower shall=Be-aeapant from day to day,

térninable at the will ofi'sithershttrower or Lehder, at a
reasonab rental per digd, such reatal to be 1€ d payable
dailymto BT o e S i ek i e g “

7.4 oL

:lve. Remedies, Ald of _"-;__,“tsw remedies
and options*set forth herein of otherwise available at law.or in
equity are cuniulative .and conclirrent and may be«exercised
without regard to the adequacy of or exclision ofy. any other
right remedy, opticn or security held by Lender.

A(b): Bigh;_sg_xurghesg. At any sales of the: Property
-fpursuant hereto,:Lender ehallrhave the:right to purchase. the.
_-Property: beingysold, ‘and 1% such. cases the right to credit
“against the amount of the: bid made therefor (to the extent =
: ~necessaryy all or. any of thevSecured Debt: then due. If Lender
, “'ecquires the Property Borrower‘shell not be: entitled to any

proceeds of' the- further: sale of the Property by Lender.

(c) No Waiver or Release by Lender. Lender may
resort to any remedies and the security given by the Loan

Documents in whole or in part, and in such portions and in such

§6U=fsa =Yy
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order as may seem best to Lender in its sole discretion, and any
-such action shall not in any way be considered as a waiver of
any of the rights, benefits or remedies evidenced by the Loan
Documents. The fallure of Lender to exercise any right,~remedy
or option provided for in the Loan Documents shall not be deemed
to be a waiver of ary of the covenants or :obligations secured by
the Loan Documents. No sale of all or any of the Property, no

) forbearance on the part of Lender and no extension of the time
‘for the payment of the whole or any part of the Secured :Debt or
any other indulgence given by Lender to Borrower of any other
person' or entity including, without limitation, any surrender,
compromise, release, renewal, extension, exchange orfsubsti-
tution which Lender may grant in respect of the Préperty :Or any
interest therein or any reélease or indulgence granted to any
maker,. endorser, guarantor or ‘surety of<anyrof the'Secured ‘Debt,
shall operate to release or in any. manner atfect Lender’s
interest in the Property or the liability of Borrower to- pay' the:
Secured Debt, except to the extent that such 1iability shall be

reduced by proceeds of sale of all -or any of the Property
reéceived by Lender.

(d)

1

rower.  Borrower hereby waives the

behefit of afy Yaws Droviding for *“"*‘--“-“‘““‘“‘tion,
3 waives ai Do u.iiiue \\ nterclaim
or sétof cume the:
1 existenc o s_u q whi foreclosurey
L action i N@&iié) epﬁ é}l "g gful -~ T
¢ aotions. e ense, counterclaim -or setoi ( er thah. one:
' permitte< ]ﬂél 26 )plepeinigl ot iscdl in such

foreclosu: acti qggg mséeﬁg.?'e}}ai or, seCoft shall
’ be dismi ed. gﬂéuc efense, goun erclaim or 'set: £ iS*basedt

on a cla which could be tried in: an actionefor money damages,

S T T

thetfore' ing ar s t bar a sepai ~tion for -such
damages nless' such clain is r quired| by Laws = applicable
rules of procedure to be leaded in or cor b1ie .ed’ ithi the
action i tiated Lender): but such sparate actioc shall not: .

thereaft be consclidated with Lender’s foreclosur action. :
The brin' ng- of such: sep: ate a “{on for 1 ney dama [] shall not
be deémed to afford any groundshfor sfaying Lender’s forecldsure

action.
GENERAL..
8.1 , inents. The Loan Bocuments may nol raived, oo
e ChANgRd sharged: orally; but ORly by ar ac 't in
' writing ed by Lendersi . Such permitted - change or
diScharg b ‘fective fahdyin the sp .tances and

H . .
H
v . - Srh ey ST b T
R A PO L i TS AL T
. i : JE——
- j&r

for the . ierein
specifieo. Reference to any of the Loan ‘Documents in this:

Indenture shall include all amendments, modifications
extensxons and rerewals thereof.

8y 2. Nétigggh Any notioe redquest,. demand orsother T
_'conﬁunication requiredor ‘permitted under the LoansDocuments S s
o ';(unleSSxotherwfse expressly provided therein) sharl beVgiven inx R
;‘-jgj“writingﬁby delivering the same in‘person to‘theiintended; < ‘;*Vw3.ﬂe
“noav addresseey. byaovernight -colirier service addressed‘as provided S R
“Hm-herein or ‘as’ either Borrower’ or Lender shall*have designated by R
fﬁ‘writtensnotice to: the*other; Such.notices,shall be ‘déehmed given
;Lawhenereceived*or, in the'.case of delivery by courier service }
with guaranteed next day delivery, the next day or the day ‘
designated for delivery, or in the case of delivery by certified
United States Mail, two days after deposit therein. No notice
to or demand on Borrower in any case shall of itself entitle
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Borrower to any other or further notice or demand in similar or
other circumstances.

At

8.3 successors and Assians. The terms, provisions, and
conditions hereof shall be binding upon Borrower, and any

permitted successors and assigns of Borrower, and shall inure to
the Land. All references in this Indenture to Borrower or

Lender shall be deemed to include all sucéh successors: and
assigns.

8.4 Severability., A determination that any provision .of
the Loan Documents is unenforceable or invalid shall not affect
the entorceability or validity of any other provision, and‘any
determination: that the application of any provision of the Loan
Documents to .any person or circumstances is illegal or:
unenforceable shall not affect the enforceability or validity of

i8uch provision as it may apply to' any éther perscns or
‘circumstances.

8.5 If there is ore than one
Borrower, the: obligationssand’oovenants of each Borrower shall
be joint and several.

846 This Indentu ge sha itrued

;aocordiﬁ / I%Qllmm 3.3

32 com N GEOEREGEREL - oo o
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LENDER: | 30RROV 3R

“d%e!

BELL ATLANPIC' TRICON LEASING | SQUTHIAKE DONUTS, INC.
"~ ICORBORATION - ;

Bell At1

95 'North 17 South‘ A e’ — .ﬂmbf“"“’“;
Paramus, TerseV 07653 i R G ARy v sz

. / - ‘ ' =
'DATED:__ - DATED? Z: i s
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" STATE OF )
) sS:
COUNTY OF )

'STATE OF INDIANA )

Before me the undersigned, a Notary Public for the State
of L » personally appeared
on behalf of Bell Atlantic Tricon Leasing Corporation and acknowledged
the execution of the foregoing instrument this day of

1991,

Notary Public
County '0f Residence:. .

My Commission Expires:

N ) SS:
COUNTY OF POR

Bef A &l!&!ﬂ?gﬂ@@ﬁfllﬁs¥§r, - : the State

Southinks honoce, tnd N ChE SRS ARNaA. o0, o223 of

' foregding:.instruiephishia deys ofi Fgbopansty b

the Lake County Recorder!

Notary rublic [T
Donna K. Johnser
County of Residence: Porter.

ABOWD. .

Xpires:
SO

SabRC 7

S

S DIAN
This Instrument Prepared By:
Helen M. Mittelman, Esq.
WINICK & RICH, P.C.

..919 Third Avenue. . | L | e

New York, .NY 10022

212/935-9360
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That certain tract of land lying in the North
¥ of the South } of Fractional Section 20,
Township 36 North, Range 8 West of the 2nd
P.M., in Lake County, Indiana, more
particularly described as follows:

Beginning at a point on the east line of said
Section, which said point is 660 feet North
el Al ikl . he

,.f¢J§FQ§Etﬂ£ﬂﬁ§§it§§§; f\ 2Eion

1 NPT OETRCRAL for e =t righe

34 Tﬁgg:l{eauanéﬁtﬁcmlm pfmgf, nore og
Yesd e L 1in oRERRerty conveyed
0y Dén iﬁfiﬁgiggﬁsu “XﬁggEAnn Ewen, husband

nd wife, to Louis Karras and Walter J. Kazic-

y Ws NEY Deed r&eorded AUgUst.i2 | 1657 in
eed Record 1063, pace 34 as Document No.,
5943, thence East along =aid thdfline a

istance of 18 feet to the Eastiline of said
ection, thence Sout along.the East line of
aid Section to the Yo of keginning,
Xcepting that portion previously dedicated.
or street purpose




STATE OF NEW JERSEY
COUNTY OF BERGEN )

The foregoing instrument was s1gned: sealed and de]1vered.£y
Lender inF; e presence of the f llowing witnesses on this(;z/‘S
day of ¢ | (:kflfvi s 19

_lé2¢¢23444s.7f? V9772 ////ﬁ;;b///
06 U

. @lement1§ |
Foonect # JNOBOFFICIAL ~

~THis Document is the propesty of ~

. eL C r! :
The foregoing 1ns¥rume ewa?ugy?aoJﬁ dgeg beforelns by Nancy
Gaffney Senior Vice President of Bell Atlantic TriCon Leasing
Corporation, a Delaware corporation aad wnéji. behalf on this
ST day of|_ebpeart | [, 197/
YOREA L. JAELY

NOTARY PUBLIC OF NEW J:73EY
My COMMISSIONEXPIRES DEC, 2 994

My Commisig pires:

REC/NOTARY

. . . N . k
. oo o . B et




