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ASSIGNMENT OF LEASE AND RENTS

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, NATIONAL ASSOCIATION, as Trustee, having a principal
place of business at 299 South Main Street, 12th Floor, MAC: U1228-120, Salt Lake City, Utah

84111 (“Assignee”).

WITNESSETH:

WHEREAS, Assizrer and the Lessee set forth on Schedule A attached hereto and made a part
hereof (“Lessee”) have heretofore entered into the Lease described on Schedule A attached
hereto and made a part ker:zof (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 annexcd 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 (tLe “Improvements™) and the machinery and equipment which
is owned by Assignor and attached to the Tmprovements (the “Equipment”), all as more
particularly described in the Security Instrupient (as hereinafter defined) (the Land, the
Improvements and the Equipment (excluding “trade fixtures” as defined in the Lease) are
hereinafter referred to collectively as the “Mortzaged Property”);

WHEREAS, Assignor’s right, title, interest and estaiein and to the Mortgaged Property arises
pursuant to a Ground Lease (as defined in the Security inst:uments) with the Ground Lessor (as
defined in the Security Instrument);

WHEREAS, Assignor has received an absolute and unconditiorial guaranty of payment and
performance of the Lease from CVS Corporation (“Lease Guarantor”) 7ad dated as of the date of
the Lease (the “Lease Guaranty™); and

WHEREAS, simultaneously with the execution and delivery of this Assignment; Assignee is
making a mortgage loan to Assignor (the “Loan™) as evidenced by a certain Fromissory 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, the Security Instrument and any and.ail 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:
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Assignor, as security for the Obligations, has assigned, transferred, conveyed and set
over, and by these presents does hereby presently, unconditionally and irrevocably
assign, 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 Rights and the Excepted Payments 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 (excluding, however, the
Excepted Rights and Excepted Payments as specifically set forth herein) 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)  excapt with respect to Fixed Rent that is prepaid on the Lease Commencement
Date, {0 10ake claim for, receive and collect (and to apply the same to the payment
of the Obligztions) all rents (including all Fixed Rent and Additional Rent as such
terms are-uefined in the Lease), income, revenues, issues, profits, insurance
proceeds, condetpiiation proceeds, moneys, security deposits, and damages
payable to or receivipbie by Assignor under the Lease or pursuant to any of the
provisions thereof (5uciy rents, income, revenues, issues, profits, proceeds,
moneys, security deposits jor damages, collectively, the “Rents”)(excluding,
however, the Excepted Paymicuiis as specifically set forth herein);

(b)  as provided in the Security Instruinciit, to accept or reject (1) any offer by Lessee
pursuant to the Lease to purchase the Mortgaged Property or any part thereof, or
(ii) any condemnation proceeds or insuran<e proceeds payable in connection with
a loss or destruction thereof as provided in/and subject to the Lease, excluding,
however, the Excepted Rights and Excepted Payments as specifically set forth
herein, and the Ground Lease;

(c)  to make all waivers and agreements of any kind (exvept as herein provided)
pursuant to the Lease; and

(d)  to give all notices, consents, approvals, releases and other istruments including
the right to serve Lessee with Section 45(b) Notices (as defined i the Lease)
pursuant to Part IT Section 45(b) of the Lease and notice of acceptance o7 zgjection
of any purchase offer to be given under the Lease, excluding, however, the
Excepted Rights and Excepted Payments as specifically set forth herein. '

(a)  Assignor and Assignee agree that, so long as no Event of Default under the
Security Instrument has occurred and is continuing, Assignor may take any action
with respect to the premises demised under the Lease and the Ground Lease
without the prior written consent of Assignee, so long as such action is taken n
good faith and as permitted 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 Lessee or Assignor, and provided further
that only, with the prior written consent of Assignee, and subject to the terms and
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conditions hereof, Assignor may exercise its remedies under the Lease, subject,
however, to Assignor’s rights to send Notices of Breach in accordance with
paragraph 2(b)(i) below, which shall not require Assignee’s consent); and

Assignor agrees that it shall not:

(i)

(i)

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 {unless Assignor pays off the Note) or, subject to the provisos at the
end of this clause, exercise any claims, rights, or remedies under the
inase, 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
Bre2:ii, by itself or with the passage of time, does not result in an Event of
Default urdss the Lease or the termination of the Lease or the acceleration
of rent payablz-thereunder, and so long as a copy of such Notice of Breach
is delivered ‘simultaneously to Assignee, and provided further that,
Assignor may maks-demand and sue Lessee for breaches of the Lease, and
exercise any other rigits and remedies available to Assignor, as they relate
to Excepted Rights or Excepted Payments so long as such demand, suit,
other remedy or any netize, (and passage of time, if applicable) in
connection therewith is condusied 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

receive or collect, or permit the receipt or oollection of any payment, of
Rents (excepting only such amounts as shili-oe within the definition of
Excepted Payments, and during the continuance of an Event of Default,
Assignor may only receive Excepted Payments conaisting of proceeds of
public liability insurance), purchase proceeds or avails, insvrance proceeds
(excepting only such amounts as shall be within the definiisn of Excepted
Payments, and during the continuance of an Event of Default, Assignor
may only receive Excepted Payments comsisting of proceeds of public
liability insurance) or condemnation awards, subject to the terms of the
Lease and the Ground Lease, or assign, transfer or hypothecate (other than
to Assignee) any payment of Rents, purchase proceeds or avails, insurance
proceeds or condemnation awards, then due or to accrue in the future
under the Lease, or take any action or give any notice with respect to
Excepted Rights or Excepted Payments that would have the effect of
declaring an Event of Default, terminating the Lease, dispossessing the
Lessee, or causing the Lease not to be in full force and effect, in each case
without the prior written consent of Assignee. As used herein, “Excepted
Payments” means the following described payments or amounts:
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(1)

(2)

Fixed Rent not exceeding an amount equal to the Fixed Rent under
the Lease from the closing date of the Loan through January 2005
that is prepaid on the Lease Commencement Date, and all
payments by Lessee or Ground Lessor pursuant to any indemnity
under the Lease or the Ground Lease or in payment or
reimbursement of costs and expenses which by the terms thereof
are payable to Assignor or its owners, successors, permitted
assigns, employees, officers, directors, shareholders, members,
managers, trustees, beneficial owners, partners, servants, agents
and affiliates thereof for their respective accounts; and

any insurance proceeds to the extent payable under general public
liability policies maintained by Lessee or Ground Lessor pursuant
to Section 32 of Part II of the Lease or the Ground Lease, which,
by the terms of such policies, are payable directly to Assignor or
its owners, successors, permitted assigns, employces, officers,
directors, shareholders, members, managers, trustees, beneficial
ownars, partners, servants, agents and affiliates thereof, in each
such case, for their own respective accounts.

As used herein, “Excepird Rights” means the following rights, interests and

privileges:

(D

the right of the Assignor, but not to the exclusion of Assignee, (a)
to receive from Lessez or Ground Lessor certificates and other
documents and informaiioa that Lessee or Ground Lessor is
required to give or furnish t5 Assignor pursuant to the Lease or the
Ground Lease, (b) to inspect the ricmises demised under the Lease
and all books and records relating th<reto, (c) to undertake repairs
and maintenance of the premises demised under the Lease or the
Ground Lease, and (d) to send notices of failure to perform under
the Ground Lease and 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 tie (=rmination of
the Lease or the acceleration of rent payable thercrider, and so
long as a copy of such Notice of Breach 15 ielivered
simultaneously to Assignee) and to sue for damages or to enforce
performance or observance by Lessee or Ground Lessor and/or the
Lease Guarantor under the Lease Guaranty of the applicable
covenants and terms of the Lease or the Ground Lease and Lease
Guaranty as allowed by law, equity, the Lease or the Ground Lease
or the Lease Guaranty (so long as such suit, together with the
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); and,
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(2)  the right of Assignor, on its behalf only, to consent or approve or
refuse to consent or approve of any options or other rights to
terminate the Lease or the Ground Lease and/or to acquire the
Mortgaged Property (subject to any conditions thereto as are
otherwise specifically contained in the Loan Documents) provided
that on such consent Assignor states conspicuously that Assignor’s
consent does not signify a necessary consent of Assignee, and
(subject to any conditions otherwise contained in the Loan
Documents) that no consent or approval of Assignor shall be valid
or effective unless and until Assignee’s written consent is
obtained; and,

(3)  the right of Assignor to give and receive or obtain estoppel
certificates, consents and approvals under and pursuant to the
terms of the Ground Lease (as defined in the Lease), the right to
enforce the Ground Lease against the Ground Landlord as defined
in the Lease in accordance with the terms of the Secunty
Incoréinent, and the rights exercisable by Lessee with respect to the
Grourd Lease under and pursuant to Section 47 of the Lease to the
extent that-Assignor may exercise such rights on behalf of Lessee
in accordance with the terms of the Lease.

This Assignment is executed as collaterai szcurity and the execution and delivery hereof
shall not in any way impair or diminish tixc stligations of Assignor under the Lease or the
Ground Lease, nor shall any of the obligatiors contained in the Lease be imposed upon
Assignee (unless and until Assignor’s fee or lzzsehold estate, as applicable, to the
Mortgaged Property is transferred to Assignee pursusnt 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 immediately available funds, this
Assignment and all rights herein assigned to Assignee shajautomatically cease and
terminate and all estate, right, title and interest of Assignor it aud 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 th's Assignment and
reassigning the Lease without recourse, representation or warranty, to Assignor.

Assignor hereby presently, unconditionally and irrevocably designates Astignee to
receive, and directs Lessee and Lease Guarantor to pay to Assignee or its designated
servicer, all payments (except for Excepted Payments) payable or receivable under both
the Lease and any new lease permitted under the Lease including, without limitation, all
payments of Fixed Rent and Additional Rent (as such terms are defined in the Lease), and
other sums payable to the lessor under Lease (excluding, however, the Excepted Rights
and Excepted Payments as specifically set forth herein), 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 pursuant to the terms of the Loan Documents and shall be

5
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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 Assignee or its designated servicer, all payments
payable or receivable under any such subleases(s). Assignor hereby designates Assignee
to receive duplicate original copies of all notices, undertakings, demands, statements,
offers, documents and other instruments and communications which Lessee is or may be
required or permitted to give, make, deliver to or serve upon Assignor under the Lease.
Assignor hereby directs Lessee to deliver to Assignee, at its address set forth below or at
such eiher address as Assignee shall designate to Assignor, duplicate original copies of
all “such. notices, undertakings, demands, statements, documents and other
communcaions. No delivery thereof by Lessee shall be of any force or effect unless
made to Assigaee and Assignor.

Assignor represents and warrants to Assignee that, as of the date hereof, (a) the Lease and
the Lease Guaraity are in full force and effect and no default by Assignor exists
thereunder; (b) Assignors‘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 io this date hereof; (d) Assignor has full power and authonity
to execute and deliver this Assignment; (¢) Assignor has not executed any other
assighment of the subject matter of {is Assignment; (f) none of the Rents reserved in the
Lease have been assigned or otherwise pledged or hypothecated; (g) none of the Rents
have been collected for more than one (&) inonth in advance of the due date thereof; and
(h) to Assignor’s knowledge, there exist no ofisets or defenses to the payment of any
portion of the Rents.

Assignor shall not take any action as the lessor under the Lease or otherwise which is
inconsistent with this Assignment or the Security Listmment, or make any other
assignment, designation or direction inconsistent herewaih- or therewith, and any
assignment, designation or direction inconsistent herewith o: (merewith shall 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 wih respect to the
transactions contemplated hereby as Assignee may specify.

Assignor further agrees with Assignee that Assignor (a) shall observe and pericin: 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 secunty for the
Obligations; (b) except as otherwise provided in the Security Instrument, shall 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 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 Lessee 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

6
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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 delayed.

Upon and during the continuance of an Event of Default (as defined in the Security
Instrument), Assignee may, at its option, to the extent permitted by applicable law,
without waiving such Event of Default, without notice and without regard to the
adequacy of the security for the Obligations, either in person or by agent or servicer, with
or withsut bringing any action or proceeding, or by a receiver appointed by a court,
enforce 1tz interest in the Lease and Rents and take possession of the Mortgaged Property
and have, Ds1¢, manage, lease and operate the Mortgaged Property on such terms and for
such period ci*fime as Assignee may deem proper and either with or without taking
possession of the vfortgaged Property in its own name, demand, sue for or otherwise
collect and receive’all Rents which are currently due or past due and unpaid with full
power to make from (amecio time all alterations, renovations, repairs or replacements
thereto or thereof as may ke 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 solc Ziscretion may determine, any law, custom or use to the
contrary notwithstanding: (a) all rzasonable and necessary expenses of managing and
securing the Mortgaged Property, including, without being limited thereto, the salanes,
fees and wages of a managing agent and sucis other employees or agents as Assignee may
deem necessary or desirable and all expenses of sperating and maintaining the Mortgaged
Property, including, without being limited thereto,-all taxes, charges, claims, assessments,
water charges, sewer rents and any other liens, and premiums for all insurance which
Assignee may deem necessary or desirable, and the cost of all alterations, renovations,
repairs or replacements permitted under the Lease, and aii exnenses incident to taking and
retaining possession of the Mortgaged Property; (b) the Objigations, together with all
costs and reasonable attorneys’ fees; and (c) after payment in1uii of the amounts under
(2) and (b) of this sentence, to Assignor. In addition to the rights which Assignee may
have herein, upon the occurrence and during the continuation of an Ev:nt of Default,
Assignee, at its option, may either require Assignor to pay monthiy i advance io
Assignee or the designee of Assignee, or any receiver appointed to collect th< 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 attorney
Assignee agrees not to exercise unless and 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
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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 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
Assignor’s fee or leasehold estate, as applicable, to the Mortgaged Property is transferred
to Ascignee pursuant to a foreclosure of the Security Instrument or other exercise by
Assigase of its remedies under the Security Instrument) and Assignor shall, and hereby
agrees; suviect to paragraph 22 hereof, to indemnify Assignee for, and to hold Assignee
harmless irom, any and all liability, loss or damage which is incurred under the Lease or
under or by (ieison of this Assignment and from any and all claims and demands
whatsoever, inciucing the defense of any such claims or demands which may be asserted
against Assignee-by reason of any alleged obligations and undertakings on its part to
perform or discharge any «f the terms, covenants or agreements contained in the Lease
(except to the extent caused Uy the gross negligence, willful misconduct or bad faith of
Assignee). Should Assignee incur any such liability, the amount thereof, including costs,
expenses and reasonable attoriicys’ fees, shall be secured hereby and by the Security
Instrument and the other Loan >ocuments and Assignor shall reimburse Assignee
therefor within five (5) days following demand and upon the failure of Assignor so to do
Assignee may, at its option, declare all suirs vecured hereby and by the Note, the Security
Instrument and the other Loan Documeuts immediately due and payable. This
Assignment shall not operate to place any obiigation or liability for the control, care,
management or repair of the Mortgaged Property upon Assignee, nor for the carrying out
of any of the terms and conditions of the Lease; nor snail it operate to make Assignee
responsible or liable for any waste committed on the Mozizaged Property by Lessee or
any other parties (except to the extent caused by the gross negligence, willful misconduct
or bad faith 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 Secunty Instrument) (except to the extent caused by th: grass negligence,
willful misconduct or bad faith of Assignee), or for any negligence in the ;aanagement,
upkeep, repair or control of the Mortgaged Property resulting in loss or injusy or death to
any tenant, licensee, employee or stranger (except to the extent caused by(thz gross
negligence, willful misconduct or bad faith of Assignee).

Assignee may, to the extent permitted by applicable law, take or release other security for
the payment of the Debt, may release any party primarily 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
Assignee of its rights 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

8
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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, to
the extent permitted by applicable law, 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 Mortgaged 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
released by Assignor.

Unlzss the context clearly indicates a contrary intent or unless otherwise specifically
providzd herein, 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 owrners of the Mortgaged Property or any part thereof or any interest therein
(unless such party has been released by Assignee from its obligations)”, the word
“Assignee” shall. rican “Assignee and any subsequent holder of the Note,” the word
“Note” shall mean “t'ie/Note and any other evidence of indebtedness secured by the
Security Instrument,” the sword “person” shall include an individual, corporation,
partnership, limited liability company, trust, unincorporated association, government,
governmental authority, and any-other entity, the words “Mortgaged Property” shall
include any portion of the Mortgas=d Property and any interest therein, and the word
“Debt” shall mean the principal balance o5 the Note with interest thereon as provided in
the Note and the Security Instrument acd 4!l other sums due pursuant to the Note, the
Security Instrument, this Assignment and *fiae other Loan Documents; whenever the
context may require, any pronouns used ker:in shall include the corresponding
masculine, feminine or neuter forms, and the singufar form of nouns and pronouns shall
include the plural and vice versa.

The failure of Assignee to insist upon strict performance of zny term hereof shall not be
deemed to be a waiver of any term of this Assignment. Assignssshall 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 Duciinsnts, (ii) the
release from the Security Instrument, regardless of consideration, of any part of the
Mortgaged Property, or (iii) any agreement or stipulation by Assignee extenaing 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, to the extent
permitted by applicable law, 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.
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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
cuch address and/or account as shall be designated by Assignee by written notice
to-Lessee. No payment made by Lessee and/or Lease Guarantor shall be effective
to u*scharge the obligations of Lessee and/or Lease Guarantor under the Lease or
the Lease Guaranty, as applicable, to make such payments or be of any other force
or effect vuuzss paid to Assignee. Lessee and Lease Guarantor shall deliver to
Assignee -duplicate original copies of all notices, undertakings, demands,
statements, offers; Zocuments and other instruments or communications which it
is or may be requirec- s, permitted to give, make, serve or deliver pursuant to the
Lease and/or the Lease Guaranty, as applicable.

Lessee shall not enter into <ny agreement amending, modifying, waiving any
provision of, or terminating the Zease without the prior consent of Assignee, nor
shall Lessee sublease all or auy part of the Mortgaged Property except in
accordance with the terms of the Leasz. Any attempted amendment, modification,
waiver, ot termination of the Lease witliout Assignee’s consent shall be void. If
the Lease shall be amended as herein permitted, the Lease as so amended shall
continue to be subject to this Assignment without the necessity of any further act
by any of the parties hereto. Lessee shall remain ohligated under the 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 an court in any
bankruptcy, insolvency, reorganization, composition, readjustmiez,-liquidation,
dissolution or other proceeding affecting Assignor or any assignee ¢ Assignor.
Lessee acknowledges and agrees to be bound by the license and righi ot access
granted to Assignee and its agents, employees, contractors, engineers, architects,
nominees, attorneys and other representatives pursuant to Paragraph 23(b) of the
Security Instrument.

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.

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
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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 (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 courier
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. '

ThisAssignment cannot be modified, changed or discharged except by an agreement in
writing;” culy acknowledged in form for recording, signed by the party against whom
enforcemeut of such modification, change or discharge is sought.

This Assignmeri shall bind and inure to the benefit of the parties hereto and their
respective successors-and assigns and shall run with the Mortgaged Property.

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

This Assignment shall be governed by ard construed in accordance with the laws of the
State or Commonwealth in which the Mortgaged Property is located.

The limitation of liability as against the Ascignor (and its trustees, beneficial owners,
members, partners, managers, economic beneficial owners and other constituent parties
and other Released Parties (as defined in the Secur.iy Instrument)) contained within the
Security Instrument are hereby incorporated into this A¢sigiment.

If the Mortgaged Property is located in the State of New Jersey, the following provisions
(a) through (d) shall apply:

(a)  The word “securing” shall be deleted from the fourth “WHEREAS” clause
hereof;

(b)  The words “as security for the Obligations” shall be deleted from paragriph 1
hereof;

(¢)  The words “This Assignment is executed as collateral security and” shall be
deleted from paragraph 4 hereof; and,

(d)  With respect to the Mortgaged Property covered hereby, this document is deemed
an absolute assighment and not as security for any obligation.

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

SCP 2004E-530 LLC, a Delaware limited liability
company

o bl i

1e; John W. Pearson
itle: President

COMMONWEALTH OF MASSACHUSETTS )

COUNTY OF SUFFOLK )

Before me, a Notary Public in and for the Commonwealth of Massachusetts, personally
appeared John W. Pearson, the President of SCP Z0(4E-530 LLC, a Delaware limited liability
company, who, having been first duly sworn, acknowladged the execution of the foregoing
instrument for and on behalf of said limited liability company, and stated that any representations
contained therein are true.

Witness my hand and official seal this j_(L day of Decembper; 2004,

(NOTARIAL SEAL) Notary Public
Print Name:

I am a resident of County, Massachusetts
My commission expires:

~&  PATRICIA ANN GROVES

T Notary Pubiic
@r jﬂummonweaﬁth of Massachusetts
. My Commission Expires

Novembar 13, 2009

IL MTG/ALR
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SCHEDULE A
MASTER SCHEDULE

Effective Date:

December 20, 2004

Borrower:

SCP 2004E-530 LLC, a Delaware limited
liability company

Address of (1) Barrower’s principal place of
business; (2) Guazantor’s principal place of
business; and (3) Boryower Notice Address

2925 Country Club Road, Suite 101
Denton, Texas 76210
Facsimile No.: (214) 365-4802

With a copy to:

7502 Greenville Avenue, Suite 750
Dallas, Texas 75231

Atin: Lorne O, Liechty, Esq.
Facsimile No.: (214) 378-5938

Borrower’s Taxpayer Identification Num ber:

20-1977783

f

Loan Amount:

|
$2,323,614.21

Note Maturity Date:

January 10, 2026

Security Instrument:

Leasehold Mortgage, Security Agreement,
Assignment of Leases'and Rents and Fixture
Filing

Guarantor: JPCC Investment Partners L.P.;a Texas
limited partnership

Lease: Sublease, dated as of December 17, 2004,
between Borrower, as landlord, and Lessee, as
tenant

Lessee: 79th Street CVS, L.L.C.
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Lender Notice Address:

Wells Fargo Bank Northwest, National
Association, as Trustee

299 South Main Street

MAC: U1228-120, 12% Floor

Salt Lake City, Utah 84111

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

With a copy to:

Dechert LLP

200 Clarendon Street, 27™ floor
Boston, Massachusetts 02116
Attn: Lewis A. Burleigh, Esq.
Fax: (617) 426-6567

Lessee Notice Address;

79th Street CVS, L.L.C.

¢/o CVS Corporation

One CVS Drive

Woonsocket, Rhode Island 02895

Attn: Property Administration Dept./Store #
' 4979

| Fax: (401)770-7887

With z.copy to:

Mintz, ! evin, Cohn, Ferris, Glovsky and
Popeo, P.C.

One Financial A ‘enter

Boston, Massachesatts 02111

Atin.: Andrew R.“Urban, Esq.

Fax: (617) 542-2241

[End of Schedule A Master Schedule]
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EXHIBIT A
LEGAL DESCRIPTION
STORE NO. 4979
CHICAGO, IL
PARCEL 1:

THE EAST 4£.00 FEET OF THE SOUTH 10 RODS OF THE WEST 16 RODS OF THE
SOUTHWEST Q' JARTER OF SECTION 30, TOWNSHIP 38 NORTH, RANGE 14 EAST OF
THE THIRD PRIN{TPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

EXCEPTING THE SOUTH.33.00 FEET THEREOF TAKEN FOR 79™ STREET

ALSO KNOWN AS LOT 2 INTHE SUBDIVISION OF THE SOUTH 10 RODS OF THE
WEST 16 RODS OF THE SOUTI{WLEST QUARTER OF SECTION 30, TOWNSHIP 38
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,

ILLINOIS.

EXCEPTING THE SOUTH 33.00 FEET THEREOF TAKEN FOR 79™ STREET

PARCEL 2:

LOT 1 IN THE SUBDIVISION OF THE SOUTH 10 RCLs OF THE WEST 16 RODS OF THE
WEST HALF OF THE SOUTHWEST QUARTER IN SECT.ON 20, TOWNSHIP 38 NORTH,
RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT
THEREOF RECORDED OCTOBER 19, 1956 AS DOCUMENT NO. 16731574, IN COOK
COUNTY, ILLINOIS.

EXCEPT STREETS AND EXCEPT THAT PART OF THE LAND CONVEYEDR TO THE
CITY OF CHICAGO BY DEED RECORDED JULY 28, 1964 AS DOCUMENT NO.
19197269.

PARCEL 3:

LOTS 19 AND 20 IN BLOCK 49 IN FIRST ADDITION TO BEVERLY GATEWAY, A
SUBDIVISION OF BLOCKS 17, 49, 50 AND 54 IN DEWEY AND VANCE SUBDIVISION
IN THE SOUTHWEST QUARTER OF SECTION 30, TOWNSHIP 38 NORTH, RANGE 14
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.
PARCEL 4:

THAT PART OF THE 16 FOOT EAST/WEST ALLEY VACATED ALLEY LYING EAST OF
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THE EAST LINE OF WESTERN AVENUE AND WEST OF THE WEST LINE OF
CLAREMONT AVENUE AND ALSO LYING NORTH OF LOTS 1 AND 2 OF THE
SUBDIVISION OF THE SOUTH 10 RODS OF THE WEST 16 RODS PER DOCUMENT
16731574 RECORDED NOVEMBER 5§, 1956 AND ALSO LYING NORTH OF LOTS 19
AND 20 OF BLOCK 49 OF FIRST ADDITION TO BEVERLY GATEWAY SUBDIVISION
PER PLAT DOCUMENT 9123458 RECORDED DECEMBER 12, 1925, ALL IN COOK
COUNTY, ILLINOIS.

SAID PARCELS ALSO BEING DESCRIBED AS FOLLOWS:

PART OF THE SOUTHWEST QUARTER OF SECTION 30, TOWNSHIP 38 NORTH,
RANGE 14 FAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHEAST CORNER OF LOT 20 IN BLOCK 49 IN FIRST
ADDITION TO BEVER?Y.Y GATEWAY SUBDIVISION RECORDED DECEMBER 12, 1925
AS DOCUMENT NUMERER 9123458; THENCE NORTH 89°38’47” WEST ALONG THE
NORTH LINE OF 79™ STRENT, 128.17 FEET; THENCE NORTH 85°33°42” WEST 140.39
FEET TO THE EAST LINE O WESTERN AVENUE; THENCE NORTH 00°09°33” EAST
ALONG THE EAST LINE OF WESTERN AVENUE 138.02 FEET TO THE NORTH LINE OF
A 16 FOOT PUBLIC ALLEY PER MCCTUMENT NUMBER 16731574 RECORDED
NOVEMBER 5™, 1956 AND DOCUMEM T NUMBER 9123458 RECORDED DECEMBER
12™, 1925; THENCE SOUTH 89°38°23” EAST ALONG SAID NORTH LINE OF 16 FOOT
PUBLIC ALLEY 268.18 FEET TO THE WEST LINE OF CLAIREMONT AVENUE;
THENCE SOUTH 00°09°50” WEST ALONG Tht WEST LINE OF CLAIREMONT
AVENUE 147.99 FEET TO THE PLACE OF BEGINN!NG IN COOK COUNTY, ILLINOIS
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PERM TAX#

20-30-312-032-0000
20-30-312-033-0000
20-30-312-035-0000
20-30-312-036-0000

PROPERTY ADDRESS: NORTi/FAST CORNER OF 79TH STREET AND WESTERN AVENUE, CHICAGO, ILLINCIS IN THE
COUNTY OF COOK AND STATE Cr HLLINOIS.

LEICTI2




