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Fee Form

ASSIGNMENT OF LEASE AND RENTS

t

ASSIGNMENT OF LEASE AND RENTS (herein, together with all modifications, supplements
and amendments hereto, called this “Assignment”), dated as of the Effective Date set forth on
Schedule A attached hereto and made a part hereof (the “Effective Date”) made by the Borrower
set forth on Schedule A attached hereto and made a part hereof (“Assignor”) to Wells Fargo
Bank Northwest, N.A., as Trustee, having a principal place of business at 79 South Main Street,

Salt Lake City, Utah 84111 (“Assignee”). K{%

WITNESSETH:

WHEREAS, Assignor and the Lessee set forth on Schedule A attached hereto and made a part
hereof (“Lessec”) have heretofore entered into the Lease described on Schedule A attached
hereto and made a part iereof (herein, as it may from time to time be modified, supplemented or
amended, called the “Lease”) covering Assignor’s interest in the lot(s) or parcel(s) of land
described in Exhibit A anncxed hereto and made a part hereof, together with the easements,
rights and appurtenances appertaining thereto (the “Land”), all buildings and other improvements
now or hereafter located thereon (the “Improvements”) and the machinery and equipment which
is owned by Assignor and attach¢d to the Improvements (the “Equipment”), all as more
particularly described in the Security fustrument (as hereinafter defined) (the Land, the
Improvements and the Equipment are hereinafter referred to collectively as the “Mortgaged
Property™);

WHEREAS, Assignor has received an absolute and-unconditional guaranty of payment and
performance of the Lease from CVS Corporation (“Lezse vjuarantor”) and dated as of the date of

the Lease (the “Lease Guaranty™); and

WHEREAS, simultaneously with the execution and delivery o1 this Assignment, Assignee is

making a mortgage loan to Assignor (the “Loan”) as evidenced by a-certain Promissory Note -

dated as of the Effective Date by Assignor to Assignee (the “Note”) and secured by the Security
Instrument (as defined in the Note) (the Note, Security Instrument'snd any and all other
documents evidencing, securing or pertaining to the Loan are collectively referred to-as the
“Loan Documents™); and

WHEREAS, Assignor has agreed to execute and deliver this Assignment for the purpose of
securing the following (collectively, the “Obligations™): (i) the payment of the principal of,
interest on, premium (if any) and all other amounts payable in respect of the Note and the
Security Instrument; and (ii) the performance of the covenants and agreements contained herein
and in the Note and the Security Instrument;

NOW, THEREFORE, in consideration of the foregoing, and other good and valuable
consideration, the receipt of which is hereby acknowledged, the parties hereto agree as follows:

1. Assignor, as security for the Obligations, has assigned, transferred, conveyed and set over,
and by these presents does hereby presently, unconditionally and irrevocably assign,
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transfer, convey and set over to Assignee, all of Assignor’s estate, right, title and interest
in, to and under the Lease and the Lease Guaranty (excluding, however, the Excepted
Payments and the Excepted Rights as specifically set forth herein), together with all rights,
powers, privileges, options and other benefits of Assignor, as the lessor under the Lease
and as beneficiary under the Lease Guaranty and together with any and all other leases,
subleases if and to the extent that Assignor has an interest therein pursuant to the Lease,
licenses, rental agreements and occupancy agreements of whatever form now or hereafter
affecting all or any part of the Mortgaged Property, including, without limitation, the
immediate and continuing right:

(a) to make claim for, receive and collect (and to apply the same to the payment of the
Sbligations) all rents (including all fixed rent and additional rent), income, revenues,
1ssues, profits, insurance proceeds, condemnation proceeds, moneys, security
deporits, and damages payable to or receivable by Assignor under the Lease or
pursuanc.to any of the provisions thereof (such rents, income, revenues, issues,
profits, proceeds, moneys, security deposits or damages, collectively, the
“Rents”)(excluding, however, the Excepted Payments as specifically set forth herein);

(b) as provided in tec Security Instrument, to accept or reject (i) any offer by Lessee
pursuant to the Lease o purchase the Mortgaged Property or any part thereof, or (ii)
any condemnation procernds or insurance proceeds payable in connection with a loss
or destruction thereof as provided in and subject to the Lease;

(¢) to make all waivers and agreemerts of any kind (except as herein provided) pursuant
to the Lease; and

(d) to give all notices, consents, approvals, réleasss and other instruments including the
right to serve Lessee with Section 45(b) Noticts (as defined in the Lease) pursuant to
Section 45(b) of the Lease and notice of acceptanse or rejection of any purchase offer
to be given pursuant to Section 45 of the Lease.

20634444

2. (a) Assignor and Assignee agree that, so long as no Event of Scfault under the Security
Instrument has occurred and is continuing, Assignor may take any action with respect
to the premises demised under the Lease without the prior wiitten consent of
Assignee, so long as such action is taken in good faith and as permittiad by the Loan
Documents or by law (provided, however, that, Assignee shall have the exclusive
right to give any notice of default under the Loan Documents to Lessec-o: Assignor,
provided further that, with the prior written consent of Assignee, and subject to the
terms and conditions hereof, Assignor may exercise its remedies under the Lease),
and (b) Assignor agrees that it shall not:

(1)  declare a default under the Lease or terminate, modify, amend, waive or accept
- a surrender of, or offer or agree to any termination, modification, consent,
amendment, waiver or surrender of, or give or withhold any consent with
respect to, exercise any right or option or take any other action required or
contemplated by, the Lease or any term or provision thereof, or reject any
rejectable offer made by the Tenant pursuant to the Lease or, subject to the

172169.2.49 2




- UNOFFICIAL COPY

provisos at the end of this clause, exercise any claims, rights, or remedies under
the Lease, provided that, Assignor shall have the non-exclusive right to send
Notices of Breach (as defined in the Lease) so long as any such Notice of
Breach, by itself or with the passage of time, does not result in an Event of
Default under the Lease or the termination of the Lease or the acceleration of
rent payable thereunder, and so long as a copy of such Notice of Breach is
delivered simultaneously to Assignee, and provided further that, Assignor may
make demand and sue Lessee for breaches of the Lease, and exercise any other
rights and remedies available to Assignor, as they relate to Excepted Rights or
Excepted Payments so long as such demand, suit, other remedy or any notice
(and passage of time, if applicable) in connection therewith is conducted so as
not to result in the existence of an Event of Default under the Lease, the
termination of the Lease or acceleration of rent thereunder; or

(11) ~receive or collect, or permit the receipt or collection of any payment, of Rents
(excepting only such amounts as shall be within the definition of Excepted
Payments and shall have first been collected by Assignee, and during the
continuance-of an Event of Default, Assignor may only receive Excepted
Payments consisting of proceeds of public liability insurance), purchase
proceeds or avai's, tasurance proceeds (excepting only such amounts as shall be
within the definitioin of Excepted Payments and shall have first been collected
by Assignee, and duriag the continuance of an Event of Default, Assignor may
only receive Excepted ‘V'ayments consisting of proceeds of public lability
msurance) or condemnation awards, subject to the terms of the Lease, or assign,
transfer or hypothecate (other tliar. fo Assignee) any payment of Rents, purchase
proceeds or avails, insurance pro¢ecds or condemnation awards, then due or to
accrue in the future under the Lease, sr(ake any action or give any notice with
respect to Excepted Rights or Excepted ayments that would have the effect of
declaring an Event of Default, terminating tne Lease, dispossessing the Lessee,
or causing the Lease not to be in full force and ~ifect, in each case without the
prior written consent of Assignee. As used hereiri, * Excepted Payments” means
the following described payments or amounts: '

20534444

(1) all payments by Lessee pursuant to any indemnity under the Lease or in
payment or reimbursement of costs and expenses whick bty the terms
thereof are payable to Assignor or its owners, success¢is) permitted
assigns, employees, officers, directors, shareholders, members, rianagers,
servants, agents and affiliates thereof; and

(2) any insurance proceeds to the extent payable under general public liability
policies maintained by Lessee pursuant to paragraph 32 of Part II of the
Lease, which, by the terms of such policies, are payable directly to Lessee
or its owners, successors, permitted assigns, employees, officers, directors,
shareholders, members, managers, servants, agents and affiliates thereof,
in each such case for their own respective accounts,

As used herein, “Excepted Rights” means the following rights, interests and privileges:

172169.2.49 3 |
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(1) the right of the Assignor, but not to the exclusion of Assignee, (a) to
receive from Lessee certificates and other documents and information that
Lessee is required to give or furnish to Assignor pursuant to the Lease, (b)
to inspect the premises demised under the Lease and all books and records
relating thereto, (¢) to undertake repairs and maintenance of the premises
demised under the Lease, (d) the right to object to the Section 47
Attorneys (as defined in the Lease) and to exercise the other rights of
Assignor under Section 47 of the Lease; and (e) to send Notices of Breach
(so long as any such Notice of Breach, by itself or with the passage of
time, does not result in an Event of Default under the Lease or the
termination of the Lease or the acceleration of rent payable thereunder,
and so long as a copy of such Notice of Breach is delivered
simultaneously to Assignee) and to sue for damages or to enforce
performance or observance by Lessee and/or the Lease Guarantor under
the Lease Guaranty of the applicable covenants and terms of the Lease and
Lease Guaranty as allowed by law, equity, the Lease or the Lease
Uraranty (so long as such suit, together with the passage of time, if
applirable. in connection therewith is conducted so as not to result in the
existence of an Event of Default under the Lease, the termination of the
Lease or acceleration of rent thereunder); and,

(2) the right of Assigror, on its behalf only to consent or approve or refuse to
consent or approve of any options or other rights to terminate the Lease
and/or to acquire the Mortgaged Property (subject to any conditions
thereto as are otherwise ‘spurifically contained in the Loan Documents)
provided that on such comsent Assignor states conspicuously that
Assignor’s consent does not sigaily a necessary consent of Assignee, and
(subject to any conditions otheras¢ contained in the Loan Documents)
that no consent or approval of Assignor saall be valid or effective unless
and until Assignee’s written consent is obizinzd.

20634444

3. This Assignment is executed as collateral security and the execution and delivery hereof
shall not in any way impair or diminish the obligations of Assigicr under the Lease, nor
shall any of the obligations contained in the Lease be imposed upon Assignee (unless and
until Assignor’s title to the Mortgaged Property is transferred to Assigriec pursuant to a
foreclosure of the Security Instrument or other exercise by Assignee of its remedies under
the Security Instrument). Upon the payment of the Obligations in full in imuaediately
available funds, this Assignment and all rights herein assigned to Assignee shall
automatically cease and terminate and all estate, right, title and interest of Assignor in and
to the Lease shall revert to Assignor, and Assignee shall, at the request and at the expense
of Assignor, deliver to Assignor an instrument in recordable form canceling this
Assignment and reassigning the Lease without recourse, representation or warranty, to

Assignor.

4. Assignor hereby presently, unconditionally and irrevocably designates Assignee to receive,
and directs Lessee and Lease Guarantor to pay to Assignee or its designated servicer, ail
payments (except for Excepted Payments) payable or receivable under both the Lease and
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any new lease permitted under the Lease including, without limitation, all payments of
fixed rent and additional rent, and other sums payable to the lessor under Lease, and no
such payment by Lessee under the Lease shall be effective to discharge the obligation of
Lessee under the Lease to make such payment unless made to Assignee in accordance with
such designation and direction. Assignor agrees that any Rents (other than Excepted
Payments as specifically set forth herein) received by Assignor shall be held in trust by
Assignor for the sole and exclusive benefit of Assignee and shall be delivered by Assignor
to Assignee within one (1) business day after receipt of the same. Upon and during the
continuance of an Event of Default (as defined in the Security Instrument), and if and to the
extent that Assignor has any interest or rights in any subleases(s) of the premises demised
under the Lease, Assignor designates Assignee to receive, and directs Lessee to pay to
Assiznee or its designated servicer, all payments payable or receivable under any such
subleaszz(s). Assignor hereby designates Assignee to receive duplicate original copies of
all notices, undertakings, demands, statements, offers, documents and other instruments
and comraurycations which Lessee is or may be required or permitted to give, make,
deliver to or se:ve upon Assignor under the Lease. Assignor hereby directs Lessee to
deliver to Assignee, 2t its address set forth below or at such other address as Assignee shall
designate to Assignor,dvplicate original copies of all such notices, undertakings, demands,
statements, documents azd other communications. No delivery thereof by Lessee shall be
of any force or effect unless made to Assignee and Assignor.

5. Assignor represents and warrant¢ to Assignee that, as of the date hereof, (a) the Lease and
the Lease Guaranty are in full force and effect and no default exists thereunder; (b)
Assignor is the sole. owner of the entire lessor’s interest in the Lease; (c) Assignor has
delivered to Assignee a true, correct and complete copy of the Lease and the Lease
Guaranty as amended to the date hereof; (d) Assignor has full power and authority to
execute and deliver this Assignment; (¢) Assigne: has not executed any other assignment of
the subject matter of this Assignment; (f) none of th:-Kents reserved in the Lease have been
assigned or otherwise pledged or hypothecated; (g} ex:ept for Rents due for the month of
January 2002, none of the Rents have been collected for more than one (1) month in
advance; and (h) there exist no offsets or defenses to the p2yrment of any portion of the

Rents.

20634444

6.  Assignor shall not take any action as the lessor under the Lease o1 otherwise which is
inconsistent with this Assignment or the Security Instrument, or .nike any other
assignment, designation or direction inconsistent herewith or therewith, and any
assignment, designation or direction inconsistent herewith or therewith shili 'be void.
Assignor shall, from time to time upon the request of Assignee, execute all reasonable
instruments of further assurance and all such supplemental instruments with respect to the
transactions contemplated hereby as Assignee may specify.

7. Assignor further agrees with Assignee that Assignor (a) shall observe and perform all the
obligations imposed upon the lessor under the Lease and shall not do or permit to be done
anything to impair the value of the Lease or the Lease Guaranty as security for the
Obligations; (b) except as otherwise provided in the Security Instrument, shail not execute
any other assignment of lessor’s interest in the Lease or the Lease Guaranty; (c) shall not
alter, modify or change the terms of the Lease without the prior written consent of

172169.2.49 5
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Assignee, or cancel or terminate the Lease or accept a surrender thereof or convey or
transfer or suffer or permit a conveyance or transfer of the Mortgaged Property or of any
interest therein so as to effect a merger of the estates and rights of, or termination or
diminution of the obligations of Lessce thereunder; (d) shall not alter, modify or change the
terms of the Lease Guaranty or cancel or terminate the Lease Guaranty without the prior
written consent of Assignee; (e) shall not consent to any assignment of or subletting under
the Lease not in accordance with the Lease terms, without the prior consent of Assignee;
and (f) except as provided for in the Excepted Rights and Excepted Payments and then
subject to the limitations of paragraph 2 hereof, shall not pursue any remedies under the
Lease or the Lease Guaranty or obligations of the Lease Guarantor, without the prior
written agreement of Assignee, which will not be unreasonably withheld, conditioned or

delared.

8.  Upon ahd during the continuance of an Event of Default (as defined in the Security
Instrumert), Acsignee may, at its option, without waiving such Event of Default, without
notice and witbsut regard to the adequacy of the security for the Obligations, either in
person or by ageat or servicer, with or without bringing any action or proceeding, or by a
receiver appointed bya court, enforce ifs interest in the Lease and Rents and take
possession of the Mortzaged Property and have, hold, manage, lease and operate the
Mortgaged Property on such terms and for such period of time as Assignee may deem
proper and either with or withovt taking possession of the Mortgaged Property in its own
name, demand, sue for or otherwiss nollect and receive all Rents which are currently due or
past due and unpaid with full power to make from time to time all alterations, renovations,
repairs or replacements thereto or thercof as may be permitted under the Lease and as may
seem proper to Assignee and shall apply the Rents to the payment of the following in such
order and proportion as Assignee in its sole'discretion may determine, any law, custom or
use to the contrary notwithstanding: (a) all reasciizb'e and necessary expenses of managing
and securing the Mortgaged Property, including, "without being limited thereto, the salaries,
fees and wages of a managing agent and such other eriplovees or agents as Assignee may
deem necessary or desirable and all expenses of operating «i:d maintaining the Mortgaged
Property, including, without being limited thereto, all taxes, <harges, claims, assessments,
water charges, sewer rents and any other liens, and premiums far all insurance which
Assignee may deem necessary or desirable, and the cost of all alterations, renovations,
repairs or replacements permitted under the Lease, and all expenses incisent to taking and
retaining possession of the Mortgaged Property; and (b) the Obligations, tosether with all
costs and reasonable attorneys’ fees. In addition to the rights which Assignez may have
herein, upon the occurrence and during the continuation of an Event of Defau.t, ‘Assignee,
at its option, may either require Assignor to pay monthly in advance to Assignee or the
designee of Assignee, or any receiver appointed to collect the Rents, the fair and reasonable
rental value for the use and occupation of such part of the Mortgaged Property as may be in
possession of Assignor or may require Assignor to vacate and surrender possession of the
Mortgaged Property to Assignee or to such receiver and, in default thereof, Assignor may
be evicted by summary proceedings or otherwise. For purposes of this paragraph, Assignor
grants to Assignee and the designee of Assignee its irrevocable power of attorney, coupled
with an interest, to take any and all of the aforementioned actions and any or all other
actions designated by Assignee for the proper management and preservation of the
Mortgaged Property, which power of attormney Assignee agrees not to exercise unless and

<034344
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until the occurrence and during the continuation of an Event of Default. The exercise by
Assignee of the option granted it in this paragraph and the collection of the Rents and the
application thereof as herein provided shall not be considered a waiver of any default by
Assignor under the Note, the Security Instrument, the Lease, this Assignment or any of the
other Loan Documents.

Assignee shall not be liable for any loss sustained by Assignor resulting from Assignee’s
failure to let the Mortgaged Property after an Event of Default or from any other act or
omission of Assignee in managing the Mortgaged Property after any Event of Default
unless such loss is caused by the willful misconduct, gross negligence and/or bad faith of
Assignee. Assignee shall not be obligated to perform or discharge any obligation, duty or
liability, under the Lease or under or by reason of this Assignment (unless and until
Assigne’s title to the Mortgaged Property is transferred to Assignee pursuant to a
foreclosure of the Secunty Instrument or other exercise by Assignee of its remedies under
the Securzgy-Irstrument) and Assignor shall, and hereby agrees, to indemnify Assignee for,
and to hold Assizniee harmless from, any and all liability, loss or damage which is incurred
under the Lease ¢r arder or by reason of this Assignment and from any and all claims and
demands whatsoever, icluding the defense of any such claims or demands which may be
asserted against Assignes by reason of any alleged obligations and undertakings on its part
to perform or discharge any’ of the terms, covenants or agreements contained in the Lease
(except to the extent caused by’ the gross negligence or willful misconduct and/or bad faith
of Assignee). Should Assignee incucany such liability, the amount thereof, including costs,
expenses and reasonable attorneys’ fees, shall be secured hereby and by the Security
Instrument and the other Loan Documecnts and Assignor shall reimburse Assignee therefor
immediately upon demand and upon the {ai'yre of Assignor so to do Assignee may, at its
option, declare all sums secured hereby and by .<he Note, the Security Instrument and the
other Loan Documents immediately due and payabie. This Assignment shall not operate to
place any obligation or lhability for the contrel, care, management or repair of the
Mortgaged Property upon Assignee, nor for the canying out of any of the terms and
conditions of the Lease; nor shall it operate to make Assigr.ee responsible or liable for any
waste committed on the Mortgaged Property by the Lessee ¢ 2iy other parties (except to
the extent caused by the gross negligence or willful misconduct of Assignee), or for any
dangerous or defective condition of the Mortgaged Property, including-without limitation
the presence of any Hazardous Substances (as defined in the Security Instument) (except
to the extent caused by the gross negligence or willful misconduct of Assigaee), or for any
negligence in the management, upkeep, repair or control of the Mortgiged Property
resulting in loss or injury or death to any tenant, licensee, employee or stranger {except to
the extent caused by the gross negligence or willful misconduct and/or bad faith of

Assignee).

Assignee may take or release other security for the payment of the Debt, may release any
party pnimanly or secondarily liable therefor and may apply any other security held by it to
the reduction or satisfaction of the Debt without prejudice to any of its rights under this

Assignment.

Nothing contained in this Assignment and no act done or omitted by Assignee pursuant to
the power and rights granted to Assignee hereunder shall be deemed to be a waiver by

172169.2.49 7
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Assignee of its nghts and remedies under the Note, the Security Instrument, or the other
Loan Documents and this Assignment is made and accepted without prejudice to any of the
rights and remedies possessed by Assignee under the terms thereof. The right of Assignee
to collect the Debt and to enforce any other security therefor held by it may be exercised by
Assignee either prior to, simultaneously with, or subsequent to any action taken by it
hereunder.

Nothing herein contained shall be construed as constituting Assignee a “mortgagee in
possession” in the absence of the taking of actual possession of the Morlgaged Property by
Assignee. In the exercise of the powers herein granted Assignee, no liability shall be
asserted or enforced against Assignee, all such liability being expressly waived and

relezsed by Assignor.

Unless «he _context clearly indicates a contrary intent or unless otherwise specifically
provided iercin, words used in this Assignment may be used interchangeably in singular or
plural form and *the word “Assignor” shall mean “each Assignor and any subsequent owner
or owners of the Mortgaged Property or any part thereof or any interest therein (unless such
party has been reieased by Assignee from its obligations)”, the word “Assignee” shall mean
“Assignee and any sussequent holder of the Note,” the word ‘“Note” shall mean “the Note
and any other evidence o indebtedness secured by the Security Instrument,” the word
“person’” shall include an individual, corporation, partnership, limited liability company,
trust, unincorporated associaticn,’ government, governmental authority, and any other
entity, the words “Mortgaged Prcpertv” shall include any portion of the Mortgaged
Property and any interest therein, and the word “Debt” shall mean the principal balance of
the Note with interest thereon as provided in the Note and the Security Instrument and all
other sums due pursuant to the Note, the Selprity Instrument, this Assignment and the
other Loan Documents; whenever the context may require, any pronouns used herein shall
include the corresponding masculine, feminine or ncuter forms, and the singular form of
nouns and pronouns shall include the plural and vice versa.

The failure of Assignee to insist upon strict performance st any term hereof shall not be
deemed to be a waiver of any term of this Assignment. Assigr.or shall not be relieved of
Assignor’s obligations hereunder by reason of (i) failure of Assignee to comply with any
request of Assignor or any other party to take any action to enforce any of the provisions
hereof or of the Security Instrument, the Note or the other Loan Documerits; {1i) the release
from the Security Instrument, regardless of consideration, of any part of lie. Mortgaged
Property, or (i1i) any agreement or stipulation by Assignee extending the time of payment
or otherwise modifying or supplementing the terms of this Assignment, the Note, the
Security Instrument or the other Loan Documents. Assignee may resort for the payment of
the Debt to any other security held by Assignee in such order and manner as Assignee, in
its discretion, may elect. Assignee may take any action to recover the Debt, or any portion
thereof or to enforce any covenant hereof without prejudice to the right of Assignee
thereafier to enforce its rights under this Assignment. The rights of Assignee under this
Assignment shall be separate, distinct and cumulative and none shall be given effect to the
exclusion of the others. No act of Assignee shall be construed as an election to proceed
under any one provision herein to the exclusion of any other provision.

172169.2.49 8
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15. Assignor hereby consents to, and hereby agrees to direct Lessee and the Lease Guarantor as
follows:

(a)

(b)

Lessee and Lease Guarantor shall consent to this Assignment and agree to pay and
deliver to Assignee all rentals and other sums assigned to Assignee pursuant to this
Assignment in accordance with the terms and provisions of the Lease and/or the
Lease Guaranty (as applicable), without offset, deduction, defense, deferment or
abatement. Neither Lessee nor Lease Guarantor shall for any reason whatsoever seek
to recover from Assignee any moneys paid to Assignee by virtue of this Assignment.
All sums payable to Assignee pursuant to this Assignment shall be paid to Assignee
in immediately available funds on the due date thereof at such address and/or account
a: shall be designated by Assignee by written notice to Lessee. No payment made by
Lessee and/or Lease Guarantor shall be effective to discharge the obligations of
Lessce and/or Lease Guarantor under the Lease or the Lease Guaranty, as applicable,
to riake-cuch payments or be of any other force or effect unless paid to Assignee.
Lessee anr 1.2ase Guarantor shall deliver to Assignee duplicate original copies of all
notices, unde:takings, demands, statements, offers, documents and other instruments
or communicaticiis which it is or may be required or permitted to give, make, serve or
deliver pursuant 10.<ne Lease and/or the Lease Guaranty, as applicable.

Lessee shall not enter/mto any agreement amending, modifying, waiving any
provision of, or terminating the Lease without the prior consent of Assignee, nor shall
Lessee sublease all or any parf of the Mortgaged Property except in accordance with
the terms of the Lease. Any attempted amendment, modification, waiver, or
termination of the Lease without Assispee’s consent shall be void. If the Lease shall
be amended as herein permitted, the L¢asc.as so amended shall continue to be subject
to this Assignment without the necessity 0 any further act by any of the parties
hereto. Lessee shall remain obligated under ‘he Lease in accordance with its terms,
and shall not take any action to terminate (except as expressly permitted by the
Lease), rescind or avoid the Lease, notwithstanding any action with respect to the
Lessee which may be taken by any trustee or receiver-of Assignor or of any assignee
of Assignor or by any court in any bankruptcy, ‘11solvency, reorganization,
composition, readjustment, liquidation, dissolution or other proceeding affecting
Assignor or any assignee of Assignor. Lessee acknowledges ani agrees to be bound
by the easement granted to Assignee and its agents, employess.: contractors,
engineers, architects, nominees, attorneys and other representatives pursuant to
Paragraph 23(b) of the Security Instrument.

16. If any term or provision of this Assignment or any application hereof shall be invalid or
unenforceable, the remainder of this Assignment and any other application of such term or
provision shall not be affected thereby.

17. Any notice, demand, statement, request or consent made hereunder shall be effective and
valid only if in writing, referring to this Assignment, signed by the party giving such
notice, and delivered either personally to such other party, or sent by nationally recognized
overnight courier delivery service or by certified mail addressed to the other party at such
party’s Notice Address as set forth in Schedule A attached hereto and made a part hereof

172169.2.49
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(or to such other address or person as either party or person entitled to notice may by notice
to the other party specify).

Unless otherwise specified, notices shall be deemed given as follows: (i) if delivered
personally, when delivered; (ii) if delivered by nationally recognized overnight courter
delivery service, on the business day following the day such material is sent; or (iii) if sent
by certified mail, three (3) business days after such notice has been sent by Assignor or
Assignee.

This Assignment cannot be modified, changed or discharged except by an agreement in
writing, duly acknowledged in form for recording, signed by the party against whom
enforcement of such modification, change or discharge is sought.

This Assipnment shall bind and inure to the benefit of the parties hereto and their
respective suscessors and assigns and shall run with the Mortgaged Property.

This Assignmentray be executed in any number of counterparts, each of which shall be
deemed an originai, but all of which when taken together shall constitute one and the same
instrument.

This Assignment shall be gavemned by and construed in accordance with the laws of the
State or Commonwealth in whici ie Mortgaged Property is located.

The limitation of liability as againsi tho Assignor (and its trustees and beneficial owners
and other Released Parties) contained -within the Security Instrument are hereby
incorporated into this Assignment.

(BALANCE OF PAGE INTENTIONALLY-LEFT BLANK.)
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IN WITNESS WHEREOQF, the foregoing instrument has executed by the undermgned as
of the day and year first above written.

SCP 2001A-CSF-12 LLC,
a Delaware limited liability company

Name: anland

Title: Vice President

COMMONWEALTH OF "]ampm.c«/H—s )
) S8.

COUNTY OF Suffrll )

Before me, a Notary Public in arnc-for the Commonwealth of Massachusetts, personally
appeared Greg L. England, the Vice Presidsat of SCP 2001A-CSF-12 LLC, a Delaware limited
liability company, who, having been first duly swern, acknowledged the execution of the
foregoing instrument for and on behalf of said cempany, and stated that any representations

contained therein are true.

Witness my hand and official seal this \1_ day of Drcember, 2001.

%mm\pw RV G-

(NOTARIAL SEAL) Notary Public
Print Name: "3\ gype W+ 3 R C

- I am a resident of &}QQS‘O\K\ County, Massachusetts
N -~

My commission expires: Cuin 3+ 2 3005

IL
ALR/ Mortgage
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EXHIBIT A

LEGAL DESCRIPTION
Chicago, IL
STORE NO. 2845

PARCEL I:

LOT 16 INBLOCK 5 IN BARNARD’S SUBDIVISION OF THAT PART OF THE
SOUTHWEST 1/4 OF THE SOUTHEAST 1/4 LYING WEST OF THE CHICAGO ROCK
ISLAND AND PACIFIC RAILROAD IN SECTION 7, TOWNSHIP 37 NORTH, RANGE 14,
EAST OF TEE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

THE WEST 31.70 FEET OF LOT 15 IN BLOCK 5 IN BARNARDS SUBDIVISION OF THAT
PART OF THE SOUTH'VEST 1/4 OF THE SOUTHEAST 1/4 LYING WEST OF THE
CHICAGO ROCK ISLANE: AMND PACIFIC RAILROAD IN SECTION 7, TOWNSHIP 37
NORTH, RANGE 14, EAST OF ThE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,

ILLINOIS.

1922 WEST 103 STREET
CHICAGO, ILLINOIS 60643

oYy

74
1 c_/c;

A5-07-4
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SCHEDULE A
MASTER SCHEDULE
Effective Date: December 14, 2001
Borrower:

SCP 2001A-CSF-12 LLC, a Delaware limited
Hability company

Address of /1) Borrower’s principal place of | c/o the Staubach Company
business: (2) Caarantor’s principal place of | 15601 Dallas Parkway, Suite 400
business; and (X) Barrower Notice Address | Addison, Texas 75001

Attn: Greg L. England

Borrower’s Taxpayer Identification 75-2964803
Number:

Loan Amount:

$3,899,408.89
Security Instrument: Morigags. Security Agreement and
Assignmient of Leases and Rents
Guarantor:

Staubach Capital Partners 2001A-CSFL.P., a
Texas limited partnersiip

Lease or Sublease (as applicable):

Lease dated as of December 12, 2001

20634344

Lessee:

103rd Avenue CVS, L.L.C,, an Illinois limited
liability company

Rent Commencement Date:
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Lender Notice Address:

Wells Fargo Bank Northwest, N.A., as Trustee
79 South Main Street

Salt Lake City, Utah 84111

Attn.: Corporate Trust Services/Val T. Orton
Fax: (801) 246-5053

With a copy to:

Dechert _
Ten Post Office Square - South
Boston, Massachusetts 02109
Attn: Lewis A. Burleigh, Esq.
Fax: (617) 426-6567

Lessee Notice Address.

103rd Avenue CVS, L.L.C,, an Illinois limited
liability company

c¢/o CVS Corporation

One CVS Drive

Woonsocket, Rhode Island 02895

Attn: Property Administration Dept./Store #
2845

Fax: (401) 770-7887

With a copy to:

Miutz, Levin, Cohn, Ferris, Glovsky and
Popeo, 2.CC.

One Finiancial Center

Boston, Maszachusetts 02111

Attn.; Andrew F.1rban, Esq.

Fax: (617) 542-224]

Completion Reserve:

$0

Interest Reserve:

$0

[End of Schedule A Master Schedule]
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The undersigned as Lease Guarantor hereby consents to the foregoing Assignment of
Lease and Rents.

Dated: Asof Decemberm 2001

' CVS CORPORATION, a Delaware corporation

Name: Philip C. Gath
Title: Vice President

—

STATE OF RHODE ISL.AN] )
) ss.
COUNTY OF PROVIDENCE )

Before me, a Notary Public in and-icr the Commonwealth of Massachusetts, personally
appeared Philip C. Galbo, the Vice President of VS CORPORATION, a Delaware corporation,
who, having been first duly sworn, acknowledgad the execution of the foregoing instrument for
and on behalf of said company, and stated that any-tepresentations contained therein are true.

Witness my hand and official seal this Eday ot Dr.cember, 2001,

20634444

(NOTARIAL SEAL) Notary Public
- - Print Name:

1 am a resident oftROJm&Cqunty, f;! 3‘.2'_:; \&U\&

My commission expires:

MELINDA J. CHAVEZ. NOTARY PUBLIC
STATE OF RHODE ISLAND
MY COMMISSION EXPIRES 10-19-05

IL
Lease Guaranior




