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THIS ASSIGNMENT OF LEASES AND RENTS (“Assignment™) made as of
the i day of December, 2019, by EXCHANGERIGHT NET LEASED PORTFOLIO 31
DST, a Delaware statutory trust, having its principal place of business at 1055 East Colorado
Boulevard, Suite 310, Pasadena, California 91106, as assignor (“Borrower”) to BARCLAYS
CAPITAL REAL ESTATE INC., a Delaware corporation, having an address at 745 Seventh
Avenue, New York, New York 10019, as assignee (“Lender™),

RECITALS:

Borrower by (a) that certain (i) Promissory Note A-1 in the original principal
amount of $40,000,000.00 and (ii) Promissory Note A-2 in the original principal amount of
$33,875,000.00, each dated as of the date hereof and given to Lender (together with all
extensions, ienewals, modifications, substitutions and amendments thereof, collectively, the
“Note”), given-ic Lender and (b) that certain Loan Agreement of even date herewith (the “Loan
Agreement”) by arid among Borrower and Lender, is indebted to Lender in the principal sum of
$73,875,000.00 in lawtin money of the United States of America.

The Note is seeured by the Mortgage . (as defined in the Loan Agreement)
covering the Property and being simultaneously herewith recorded.

Borrower expects to ceriye benefit from the Loan.

This Assignment is made for-the purposes of collaterally securing (i) the
performance and discharge of each and every obligation, covenant and agreement of Borrower
contained in the Other Security Documents (hercinafter defined) and (ii) the discharge of the
Obligations (as defined in the Mortgage).

ARTICLE I
ASSIGNMENT
Section 1.1. Property Assigned.  Borrower hereby absolutely and

unconditionally assigns and grants to Lender the following propery, sights, interests and
estates, now owned, or hereafter acquired by Borrower:

(@)  Equipment, Fixtures and Personal Property. All machine’y, equipment,
fixtures (including, but not limited to, all heating, air conditioning, plumbing; lighting,
communications elevator fixtures, inventory and goods), inventory and articles of personal
property and accessions thereof and renewals, replacements thereof and substitutions therefor
and other tangible property of every kind and nature whatsoever owned by Borrower, or in which
Borrower has or shall have an interest, now or hereafter located upon the Land and the
Improvements, or appurtenant thereto, or usable in connection with the present or future
operation and occupancy of the Land and the Improvements and all building equipment,
materials and supplies of any nature whatsoever owned by Borrower, or in which Borrower has
or shall have an interest, now or hereafter located upon the Land (as defined in the Mortgage)
and the Improvements (as defined in the Mortgage), or appurtenant thereto, or usable in
connection with the present or future operation and occupancy of the Land and the
Improvements (those portions of the foregoing constituting equipment under applicable Legal
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Requirements (as defined in the Loan Agreement), the Equipment (as defined in the Mortgage),
those portions of the foregoing constituting personal property under applicable Legal
Requirements, the Personal Property (as defined in the Mortgage), those portions of the
foregoing constituting fixtures under applicable Legal Requirements, the Fixtures (as defined in
the Mortgage) and all of the foregoing, collectively, the Equipment, Fixtures and Personal
Property (as defined in the Mortgage), including the right, title and interest of Borrower in and to
any of the foregoing which may be subject to any security interests, as defined in the Uniform
Commercial Code, as adopted and enacted by the state, states, commonwealth or
commonwealths where any of the Property is located (the “Uniform Commercial Code”), and
all proceeds and products of all of the above;

(b)  Leases and Rents. All leases, including, without limitation, the Master
Lease (as d¢hied in the Loan Agreement), subleases, subsubleases, lettings, licenses, rental
agreements, regisuration cards and agreements, concessions or other agreements (whether written
or oral) pursuant tc which any Person is granted a possessory interest in, or right to usc and/or
occupy all (or any ‘periion of the Land and the Improvements), and every modification,
amendment or other 2greement relating to such leases, subleases, subsubleases, or other
agreements entered into in_ccanection with such leases, subleases, subsubleases, or other
agreements and every guarantee o1 the performance and observance of the covenants, conditions
and agreements to be performed and-chserved by the other party thereto, heretofore or hereafter
entered into, whether before or after-ihe filing by or against Borrower of any petition for relief
under 11 U.S.C. §101 et seq., as the samz ay be amended from time to time (the “Bankruptey
Code™) (collectively, the “Leases™) and all cight, title and interest of Borrower, its successors
and assigns therein and thereunder, including, ‘without limitation, cash or securities deposited
thereunder to secure the performance by the lessecs of their obligations thereunder and all rents,
additional rents, rent equivalents, moneys payable «s< damages or in lieu of rent or rent
equivalents, royalties (including, without limitation, all o/l-and gas or other mineral royalties and
bonuses), income, receivables, receipts, revenues, deposits \(including, without limitation,
securily, utility and other deposits), accounts, cash, issues, profis, charges for services rendered,
registration fees and other consideration of whatever form or nature received by or paid to or for
the account of or benefit of Borrower or its agents or employees froin anv and all sources arising
from or attributable to the Property (or any portion thereof), including,'all receivables, customer
obligations, installment payment obligations and other obligations now (existing or hereafter
arising or created out of the sale, lease, sublease, license, concession or other giant of the right of
the use and/or occupancy of the Property (or any portion thereof) and/or rendering of services by
Borrower or Manager and proceeds, if any, from business interruption or other lo<s of income
insurance whether paid or accruing before or after the filing by or against Borrower of any
petition for relief under the Bankruptcy Code, including, without limitation, all receivables,
customer obligations, installment payment obligations and other obligations now existing or
hereafter arising or created out of the sale, lease, sublease, license, concession or other grant of
the right of possession, use and/or occupancy of the Property (or any portion thereof) and/or
rendering of services by Borrower or any operator or manager of the commercial space located
in the Improvements or acquired from others (including, without limitation, from the rental of
any office space, retail space, or other space, halls, stores, and offices, and deposits securing
reservations of such space), license, lease, sublease and concession fees and rentals, food and
beverage wholesale and retail sales, service charges, (collectively, the “Rents™) and all proceeds
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from the sale or other disposition of the Leases and the right to recetve and apply the Rents to the
payment of the Debt.

(c)  Bankruptcy Claims. All of Borrower’s claims and rights (the
. “Bankruptey Claims™) to the payment of damages arising from any rejection by a lessee of any
Lease under the Bankruptcy Code.

{(d)  Insurance Proceeds. All proceeds in respect of the Property under any
insurance policies covering the Property, including, without limitation, the right to receive and
apply the proceeds of any insurance, judgments, or settlements made in lieu thereof, for damage
to the Property;

i#)  Lease Guaranties. All of Borrower’s right, title and interest in and claims
under any ana-z1!lease guaranties, letters of credit and any other credit support given by any
guarantor in cotinceiion with any of the Leases (individually, a “Lease Guarantor”, collectively,
the “Lease Guarantors”) to Borrower (individually, a “Lease Guaranty”, collectively, the
“Lease Guaranties™),

(f) Proceeds. All proceeds from the sale or other disposition of the Leases,
the Rents, the Lease Guaranties aad the Bankruptcy Claims.

(g)  Other. All rights “powers, privileges, options and other benefits of
Borrower as lessor under the Leases and beneficiary under the Lease Guaranties, including
without limitation the immediate and continuing. right to make claim for, receive, collect and
receipt for all Rents payable or receivable under thedeases and all sums payable under the Lease
Guaranties or pursuant thereto (and to apply the sain¢ to the payment of the Debt or the Other
Obligations), and to do all other things which Borrower cr any lessor is or may become entitled
to do under the Leases or the Lease Guaranties.

(h)  Accounts. All right, title and interest of Borrower, if any, arising from the
operation of the Property in and to all payments for goods or property sold or leased or for
services rendered, whether or not yet earned by performance, and waetlier or not evidenced by
an instrument or chattel paper, (hereinafter referred to as “Accounts Reecivable”) including,
without limiting the generality of the foregoing, (i} all accounts (including, w'hout limitation,
any deposit accounts), impounds, contract rights, book debts, letters of credit, letter of credit
rights, supporting obligations, drafts and notes arising from the sale, lease or exchanze of goods
or other property and/or the performance of services, (ii) Borrower’s rights in, to atd under all
purchase orders for goods, services or other property, (iii) Borrower’s rights to any goods,
services or other property represented by any of the foregoing, (iv) monies due to or to become
due to Borrower under all contracts for the sale, lease or exchange of goods or other property
and/or the performance of services including the right to payment of any interest or finance
charges in respect thereto (whether or not yet earned by performance on the part of Borrower)
and (v) all collateral security and guaranties of any kind given by any person with respect to any
of the foregoing. Accounts Receivable shall include those now existing or hereafter created,
substitutions therefor, proceeds (whether cash or non-cash, movable or immovable, tangible or
intangible) received upon the sale, exchange, transfer, collection or other disposition or
substitution thereof and any and all of the foregoing and proceeds therefrom.

0124345,0726013  4817-0487-8506v4
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(1) Agreements. To the extent assignable, all agreements, contracts,
insurance policies, certificates, documents, instruments, franchises, plans, specifications,
licenses, authorizations, variances, consents, approvals and other permits (including, without
limitation, any rights granted by, given by or obtained from, any governmental entity) now or
hereafter entered into, and all of Borrower’s rights therein and thereto, respecting or pertaining to
the use, occupation, construction, management or operation of the Property and any part thereof
or respecting any business or activity conducted on the Property and any part thereof and all
right, title and interest of Borrower therein and thereunder, including, without limitation, the
right, upon the happening of any default hereunder, to receive and collect any sums payable 1o
Borrower thereunder,

() Trademarks. All tradenames, trademarks, servicemarks, logos, copyrights,
goodwill, books and records and all other general intangibles relating to or used in connection
with the operation of the Property.

(k) “Erary. The right, at Lender’s option, upon revocation of the license
granted herein, to enter.vjpon the Property in person, by agent or by court-appointed receiver, to
collect the Rents,

(1) Power of sttomey. Borrower’s irrevocable power of attorney, coupled
with an interest, to take any and all ¢f4ke actions set forth in Section 3.1 of this Assignment and
any or all other actions designated by Lcrater for the proper management and preservation of the
Property. '

(m)  Rights. The right, in the nairé and on behalf of Borrower, to appear in and
defend any action or proceeding brought with respcey to the Property and to commence any
action or proceeding to protect the interest of Lender in<hz Property.

(n)  Other Rights and Agreements. Any and all other rights of Borrower in

A

and to the items set forth in subsections (a) through (m} ebove, and all amendments,
modifications, replacements, renewals and substitutions thereof.

Section 1.2, Consideration. This Assignment 1s mads in consideration
of that certain Loan made by Lender to Borrower evidenced by the Nowe.and secured by the
Mortgage, to which Borrower expects to derive a benefit, The principal suri, interest and all
other sums due and payable under the Note, the Mortgage, this Assignment and-the Other
Security Documents (defined below) are collectively referred to as the “Dxebt”. The
documents other than this Assignment, the Note or the Mortgage now or hereafter executed
by Borrower and/or others and by or in favor of Lender which wholly or partially secure or
guarantee payment of the Debt are referred to herein as the “Other Security Documents”.

Section 1.3. Termination of Assignment. Upon payment in full of the
Debt and the delivery and recording of a satisfaction or discharge of Mortgage duly executed
by Lender, this Assignment shall become null and void and shall be of no further force and
effect.

Section 1.4. Security Agreement. This Assignment is a “security
agreement”™ within the meaning of the Uniform Commercial Code. The Property includes
4

0124345.0726013  4817-0487-8506v4



1934740010 Page: 6 of 17

UNOFFICIAL COPY

both real and personal property and all other rights and interests, whether tangible or
intangible in nature, of Borrower in the Property. By executing and delivering this
Assignment, Borrower hereby grants to Lender, as security for the Obligations (as defined in
the Mortgage), a security interest in the Fixtures, the Equipment, the Personal Property and
other property constituting the Property to the full extent that the Fixtures, the Equipment, the
Personal Property and such other property may be subject to the Uniform Commercial Code
(said portion of the Property so subject to the Uniform Commercial Code being called the
“Collateral™). If an Event of Default shall occur and be continuing, Lender, in addition to
any other rights and remedies which it may have, shall have and may exercise immediately
and without demand, any and all rights and remedies granted to a secured party upon default
under the Uniform Commercial Code, including, without limiting the generality of the
foregoing, the right to take possession of the Collateral or any part thereof, and to take such
other measares as Lender may deem necessary for the care, protection and preservation of
the Collaterai. ~ Upon request or demand of Lender after the occurrence and during the
continuance of ‘an Fvent of Default, Borrower shall, at its expense, assemble the Collateral
and make 1t available to Lender at a convenient place (at the Land if tangible property)
reasonably acceptavie to.-Lender. Borrower shall pay to Lender on demand any and all
expenses, including reascnable legal expenses and attorneys’ fees, incurred or paid by Lender
in protecting its interest in the Ccllateral and in enforcing its rights hereunder with respect to
the Collateral after the occurrenee and during the continuance of an Event of Default. Any
notice of sale, disposition or other/intended action by Lender with respect to the Collateral
sent to Borrower in accordance witl ‘he provisions hereof at least ten (10) Business Days
prior to such action, shall, except as Otherwise provided by applicable law, constitute
reasonable notice to Borrower. The proceeds of any disposition of the Collateral, or any part
thereof, may, except as otherwise required by zpnlicable law, be applied by Lender to the
payment of the Debt in such priority and proportiors.as Lender in its discretion shall deem
proper. The principal place of business of Borrower(Debtor) is as set forth on page one
hereof and the address of Lender (Secured Party) is as sef for.b on page one hereof.

Section 1.5. Fixture Filing. Certain of thz Property is or will become
“fixtures” (as that term is defined in the Uniform Commercial Coge) on the real property,
described or referred to in this Assignment, and this Assignment, upen being filed for record
in the real estate records of the city or county wherein such fixtures are situated, shall operate
also as a financing statement naming Borrower as Debtor and Lender as Sceured Party filed
as a fixture filing in accordance with the applicable provisions of said Unifor:n Commercial
Code upon such of the Property that is or may become fixtures.

ARTICLE 11

TERMS OF ASSIGNMENT

Section 2.1. Present Assignment and License Back. It is intended by
Borrower that this Assignment constitute a present, absolute assignment of the Leases, Rents,
Lease Guaranties and Bankruptcy Claims, and not an assignment for additional security only.
Nevertheless, subject to the terms of this Section 2.1, Lender grants to Borrower a revocable
license to collect and receive the Rents and other sums due under the Lease Guaranties.
Borrower shall hold the Rents and all sums received pursuant to any Lease Guaranty, or a

5
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portion thereof sufficient to discharge all current sums due on the Debt, in trust for the
benefit of Lender for use in the payment of such sums in accordance with the terms of the
Loan Agreement. To the extent there are any Major Leases, without in any way limiting the
foregoing present, absolute assignment in favor of Lender or any other rights and remedies of
Lender under the Loan Documents, Borrower hereby covenants and agrees that Borrower
shall notify Lender in writing, within two (2) Business Days following receipt thereof, of
Borrower’s receipt of any early termination fee or payment or other termination fee or
payment paid by any tenant under any Lease, and Borrower further covenants and agrees that
Borrower shal! hold any such termination fee or payment in trust for the benefit of Lender
and that any use of such termination fee or payment shall be subject in all respects to
Lender’s. prior written consent in Lender’s sole discretion (which consent may include,
without Hmitation, a requirement by Lender that such termination fee or payment be placed
in reserve /wth Lender to be disbursed by Lender for tenant improvement and leasing
commission £0s.s with respect to the Property and/or for payment of the Debt or otherwise in
connection with ihe Loan evidenced by the Note and/or the Property, as so determined by
Lender).

Section 2.2. Notice to Lessees. Borrower hereby agrees to authorize
and direct the lessees named i the Leases or any other or future lessees or occupants of the
Property and all Lease Guarantors, to pay over to Lender or to such other party as Lender
directs all Rents and all sums du¢ under any Lease Guaranties upon receipt from Lender of
written notice to the effect that Lender is then the holder of the Mortgage and that a Default
(defined below) exists, and to continue so'to (o until otherwise notified by Lender.

ARTICLZ MI
REMEDIES

Section 3.1. Remedies of Lender. ~Upon or at any time after the
occurrence and during the continuance of an Event of Default. (as defined in the Loan
Agreement), the license granted to Borrower in Section 2.1 0f this Assignment shall
automatically be revoked, and Lender shall immediately be entitled t¢ possession of all Rents
and sums due under any Lease Guaranties, whether or not Lender ‘nters upon or takes
control of the Property. In addition, Lender may, at its option, without waivinz such Event of
Default, without notice and without regard to the adequacy of the security forte Debt, either
in person or by agent, nominee or attorncy, with or without bringing any action or
proceeding, but subject to Applicable Law, or by a receiver appointed by a court, dispossess
Borrower and its agents and servants from the Property, without liability for trespass,
damages or otherwise and exclude Borrower and its agents or servants wholly therefrom, and
take possession of the Property and all books, records and accounts relating thereto and have,
hold, manage, lease and operate the Property on such terms and for such period of time as
Lender may deem proper and either with or without taking possession of the Property in its
own name, demand, sue for or otherwise collect and receive all Rents and sums due under all
Lease Guaranties, including those past due and unpaid with full power to make from time to
time all alterations, renovations, repairs or replacements thereto or thereof as may seem
proper to Lender and may apply the Rents and sums received pursuant to any Lease
Guaranties to the payment of the following in such order and proportion as Lender in its sole

6
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discretion may determine, any law, custom or use to the contrary notwithstanding: (a) all
expenses of managing and securing the Property, including, without being limited thereto,
the salaries, fees and wages of a managing agent and such other employees or agents as
Lender may deem necessary or desirable and all expenses of operating and maintaining the
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 Lender
may deem necessary or desirable, and the cost of all alterations, renovations, repairs or
replacements, and all expenses incident to taking and retaining possession of the Property;
and (b) the Debt, together with all costs and reasonable attorneys’ fees. In addition, upon the
occurrence and during the continuance of an Event of Default, Lender, at its option, may (1)
complet2 any construction on the Property in such manner and form as Lender deems
advisabie; (2) exercise all rights and powers of Borrower, including, without limitation, the
right to negotiate, execute, cancel, enforce or modify Leases, obtain and evict tenants, and
demand, sueor, collect and receive all Rents from the Property and all sums due under any
Lease Guarantices; (3) upon acceleration of the Debt, either require Borrower to pay monthly
in advance to Lender, or any receiver appointed to collect the Rents, the fair and reasonable
rental value for the use and occupancy of such part of the Property as may be in possession of
Borrower or (4) requirc-34rrower to vacate and surrender possession of the Property to
Lender or to such receiver and,\in default thereof, Borrower may be evicted by summary
proceedings or otherwise,

Section 3.2. Oth¢Remedies. Nothing contained in this Assignment
and no act done or omitted by Lender parsuant to the power and rights granted to Lender
hereunder shall be deemed to be a waiver by Lender of its rights and remedies under the
Note, the Mortgage, or the Other Security Locuments and this Assignment is made and
accepted without prejudice to any of the rights and remedies possessed by Lender under the
terms thereof. The right of Lender to collect the Tisbt and to enforce any other security
therefor held by it may be exercised by Lender eithet piior to, simultaneously with, or
subsequent to any action taken by it hereunder. Borrower bérehy absolutely, unconditionally
and irrevocably waives any and all rights to assert any setofr; eovnterclaim or crossclaim of
any nature whatsoever with respect to the obligations of Borroweér under this Assignment, the
Note, the Mortgage, the Other Security Documents or otherwise ‘vith respect to the loan
secured hereby in any action or proceeding brought by Lender to coliect sarae, or any portion
thereof, or to enforce and realize upon the lien and security interest <reated by this
Assignment, the Note, the Mortgage, or any of the Other Security Docunients (provided,
however, that the foregoing shall not be deemed a waiver of Borrower’s right (0-assert any
compulsory counterclaim if such counterclaim is compelled under local law or rule of
procedure, nor shall the foregoing be deemed a waiver of Borrower’s right to assert any
claim which would constitute a defense, setoff, counterclaim or crossclaim of any nature
whatsoever against Lender in any separate action or proceeding).

Section 3.3. Other Security. Lender may 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.

0124345.0726013 4817-0487-8506v4



1934740010 Page: 9 of 17

UNOFFICIAL COPY

Section 3.4 Non-Waiver. The exercise by Lender of the option granted
it in Section 3.1 of this Assignment and the collection of the Rents and sums due under the
Lease Guaranties and the application thereof as herein provided shall not be considered a
waiver of any Event of Default by Borrower and/or others under the Note, the Mortgage, the
Leases, this Assignment or the Other Security Documents. The failure of Lender to insist
upon strict performance of any term hereof shall not be deemed to be a waiver of any term of
this Assignment. Borrower shall not be relieved of Borrower’s obligations hereunder by
reason of (a) the failure of Lender to comply with any request of Borrower or any other party
to take any action to enforce any of the provisions hereof or of the Mortgage. the Note or the
Other Security Documents, (b) the release regardless of consideration, of the whole or any
part of the Property, or (¢) any agreement or stipulation by Lender extending the time of
paymeni-or otherwise modifying or supplementing the terms of this Assignment, the Note,
the Mortgage or the Other Security Documents. Lender may resort for the payment of the
Debt to anv.other security held by Lender in such order and manner as Lender, in its
discretion, may _e.ect. Lender may take any action to recover the Debt, or any portion
thereof, or to enforee any covenant hereof without prejudice to the right of Lender thereafter
to enforce its rights-under this Assignment. The rights of Lender under this Assignment shall
be separate, distinct ana-zuiaulative and none shall be given effect to the exclusion of the
others. No act of Lender enal! be construed as an election to proceed under any one
provision herein to the exclusionoi any other provision.

Section 3.5.  Bankruptey:

(a) Upon or at any time aftce tiie occurrence and during the continuance of an
Event of Default, Lender shall have the right to-proceed in its own name or in the name of
Borrower in respect of any claim, suit, action or preceeding relating to the rejection of any
Lease, including, without limitation, the right to file and presecute, to the exclusion of Borrower,
any proofs of claim, complaints, motions, applications, noticés and other documents, in any case
in respect of the lessee under such Lease under the Bankruptcy Code.

(b)  If there shall be filed by or against Borr(wer a petition under the
Bankruptcy Code, and Borrower, as lessor under any Lease, shall deterniine to reject such Lease
pursuant to Section 365(a) of the Bankruptcy Code, then Borrower shall givi Lender not less
than ten (10) days’ prior notice of the date on which Borrower shall appiy to.the bankruptcy
court for authority to reject the Lease. Lender shall have the right, but not k& sbligation, to
serve upon Borrower within such ten-day period a notice stating that (i) Lender d<mands that
Borrower assume and assign the Lease to Lender pursuant to Section 365 of the Bankruptcy
Code and (ii) Lender covenants to cure or provide adequate assurance of future performance
under the Lease. If Lender serves upon Borrower the notice described in the preceding sentence,
Borrower shall not seek to reject the Lease and shall comply with the demand provided for in
clause (1) of the preceding sentence within thirty (30) days after the notice shall have been given,
subject to the performance by Lender of the covenant provided for in clause (ii) of the preceding
sentence.

0124345.0726013 4817-0487-8506v4
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ARTICLE IV

NO LIABILITY, FURTHER ASSURANCES

Section 4.1. No Liability of Lender. This Assignment shall not be
construed to bind Lender to the performance of any of the covenants, conditions or
provisions contained in any Lease or Lease Guaranty or otherwise impose any obligation
upon Lender. Lender shall not be liable for any loss sustained by Borrower resulting from
Lender’s failure to let the Property after an Event of Default or from any other act or
omission of Lender in managing the Property after an Event of Default unless such loss is
caused by the gross negligence or willful misconduct or bad faith of Lender. Lender shall
not be cbligated to perform or discharge any obligation, duty or Hability under the Lease or
any Lease Guaranties or under or by reason of this Assignment and Borrower shall, and
hereby agrees, to indemnify Lender for, and to hold Lender harmless from, any and all
liability, loss cr.damage which may or might be incurred under the Lease, any Lease
Guaranties or unde: or by reason of this Assignment and from any and ail claims and
demands whatsoever, including the defense of any such claims or demands which may be
asserted against Lender hy réason of any alleged obligations and undertakings on its part to
perform or discharge any of th¢ terms, covenants or agreements contained in the Lease or any
Lease Guaranties. Should Lender incur any such liability, the amount thereof, including
costs, expenses and reasonable auntnevs’ fees, shall be secured by this Assignment and by
the Mortgage and the Other SecuriiDocuments and Borrower shall reimburse Lender
therefor immediately upon demand and ubon the failure of Borrower so to do Lender may, at
its option, declare all sums secured by this Assignment and by the Mortgage and the Other
Security Documents immediately due and pavable. This Assignment shall not operate to
place any obligation or liability for the control, taie; management or repair of the Property
upon Lender, nor for the carrying out of any of the ternis and conditions of the Lease or any
Lease Guaranties; nor shall it operate to make Lender responsible or liable for any waste
committed on the Property by the tenants or any other pewties, or for any dangerous or
defective condition of the Property, including without limiwation the presence of any
Hazardous Substances (as defined in the Mortgage), or for any negligence in the
management, upkeep, repair or control ot the Property resulting in'lss or injury or death to
any tenant, licensee, employee or stranger, in each case except to the'ext:nt caused by the
gross negligence or willful misconduct or bad faith of Lender.

Section 4.2. No Mortgagee in Possession. Nothing here'n contained
shall be construed as constituting Lender a “mortgagee in possession” in the absence of the
taking of actual possession of the Property by Lender or its nominee (but excluding any
receiver). In the exercise of the powers herein granted Lender, no liability shall be asserted
or enforced against Lender, all such liability being expressly waived and released by
Borrower.

Section 4.3, Further _Assurances.  Borrower will, at the cost of
Borrower, and without expense to Lender, do, execute, acknowledge and deliver all and
every such further acts, conveyances, assignments, notices of assignments, transfers and
assurances as Lender shall, from time to time, require for the better assuring, conveying,
assigning, transferring and confirming unto Lender the property and rights hereby assigned
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or intended now or hereafter so to be, or which Borrower may be or may hereafter become
bound to convey or assign to Lender, or for carrying out the intention or facilitating the
performance of the terms of this Assignment or for filing, registering or recording this
Assignment and, on demand, will execute and deliver and hereby authorizes Lender to
execute in the name of Borrower to the extent Lender may lawfully do so, one or more
financing statements, chattel mortgages or comparable security instruments, to evidence
more effectively the lien and security interest hereof in and upon the Lease.

ARTICLE V

MISCELLANEOUS PROVISIONS

Section 5.1. Conflict of Terms. In case of any conflict between the
terms of this Zissignment and the terms of the Mortgage, the terms of the Mortgage shall
prevail.

Sectio5.2. No Oral Change. This Assignment and any provisions
hereof may not be moditied..amended, waived, extended, changed, discharged or terminated
orally, or by any act or failure-to act on the part of Borrower or Lender, but only by an
agreement in writing signed by the party against whom the enforcement of any modification,
amendment, waiver, extension, charge, discharge or termination is sought.

Section 5.3, Certain Sefinitions. Unless the context clearly indicates a
contrary intent or unless otherwise specifically provided herein, words used in this
Assignment may be used interchangeably in singular or plural form and the word “Borrower”
shall mean “each Borrower and any subsequent’owher or owners of the Property or any part
thereof or interest therein,” the word “Lender” shail_mean “Lender and any subsequent
holder of the Note,” the word “Note” shall mean “the"Note and any other evidence of
indebtedness secured by the Mortgage,” the word “person” shall include an individual,
corporation, partnership, limited liability company, truct,” nnincorporated association,
government, governmental authority, and any other entity, the wird “Property” shall include
any portion of the Property and any interest therein, the phrases “attorneys’ fees” and
“counsel fees” shall include any and all reasonable attorneys’, paralegal and law clerk fees
and disbursements, including, but not limited to, fees and disbursements-atibe pre-trial, trial
and appellate levels incurred or paid by Lender in protecting its interest in'the-Property, the
Leases and the Rents and enforcing its rights hereunder, and the word “Debt” shail mean the
principal balance of the Note with interest thereon as provided in the Note and the Mortgage
and all other sums due pursuant to the Note, the Mortgage, this Assighment and the Other
Security Documents; whenever the context may require, any pronouns used herein shall
include the corresponding masculine, feminine or neuter forms, and the singular form of
nouns and pronouns shall include the plural and vice versa.

Section 5.4. Authority. Borrower represents and warrants that it has full
power and authority to execute and deliver this Assignment and the execution and delivery of
this Assignment has been duly authorized and does not conflict with or constitute a default
under any law, judicial order or other agreement affecting Borrower or the Property.

10
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Section 5.5. Inapplicable Provisions. If any term, covenant or condition
of this Assignment is held to be invalid, illegal or unenforceable in any respect, this
Assignment shall be construed without such provision.

Section 5.6. Duplicate Originals; Counterparts. This Assignment may
be executed in any number of duplicate originals and each such duplicate original shall be
deemed to be an original. This Assignment may be executed in several counterparts, each of
which counterparts shall be deemed an original instrument and all of which together shall
constitute a single Assignment. The failure of any party hereto to execute this Assignment,
or any counterpart hereof, shall not relieve the other signatories from their obligations
hereunder.

Section 5.7. GOVERNING LAW. (A) THIS ASSIGNMENT WAS
NEGOTIATED IN THE STATE OF NEW YORK, AND MADE BY BORROWER
AND ACCEr7¥D BY LENDER IN THE STATE OF NEW YORK, AND THE
PROCEEDS OF [t NOTE SECURED HEREBY WERE DISBURSED FROM THE
STATE OF NEW-YORK, WHICH STATE THE PARTIES AGREE HAS A
SUBSTANTIAL RELATICNSHIP TO THE PARTIES AND TO THE UNDERLYING
TRANSACTION EMBGDIEDR. HEREBY, AND IN ALL RESPECTS, INCLUDING,
WITHOUT LIMITING THY. GCENERALITY OF THE FOREGOING, MATTERS OF
CONSTRUCTION, VALIDITY AND PERFORMANCE, THIS ASSIGNMENT AND
THE OBLIGATIONS ARISING £<REUNDER SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE Wi, THE LAWS OF THE STATE OF NEW
YORK APPLICABLE TO CONTRACTS MADE AND PERFORMED IN SUCH
STATE (WITHOUT REGARD TO PRINCIPLES OF CONFLICT OF LAWS) AND
ANY APPLICABLE LAW OF THE UNITZD STATES OF AMERICA, EXCEPT
THAT AT ALL TIMES (I} THE PROVISIONS FOR THE CREATION,
PERFECTION, PRIORITY AND ENFORCEMENT OF THE LIENS AND
SECURITY INTERESTS CREATED PURSUANT HEXETO AND PURSUANT TO
THE OTHER LOAN DOCUMENTS WITH RESPECT.- TO THE PROPERTY
(OTHER THAN THAT DESCRIBED IN SUBPARAGRAPH 11'BELOW) SHALL BE
GOVERNED BY AND CONSTRUED ACCORDING TO THE L AW OF THE STATE
IN WHICH THE PROPERTY AND FIXTURES ARE LOCATED AND (II) WITH
RESPECT TO THE PERFECTION, PRIORITY AND ENFORCEM(ZNT OF THE
LIENS AND SECURITY INTERESTS CREATED BY THIS ASSIGYMENT AND
THE OTHER LOAN DOCUMENTS IN PROPERTY WHOSE PERFECTTON AND
PRIORITY IS COVERED BY ARTICLE 9 OF THE UCC (INCLUDING, WITHOUT
LIMITATION, THE ACCOUNTS), THE LAW OF THE JURISDICTION
APPLICABLE IN ACCORDANCE WITH SECTIONS 9-301 THROUGH 9-307 OF
THE UCC AS IN EFFECT IN THE STATE OF NEW YORK SHALL GOVERN. TO
THE FULLEST EXTENT PERMITTED BY LAW, BORROWER HEREBY
UNCONDITIONALLY AND IRREVOCABLY WAIVES ANY CLAIM TO ASSERT
THAT THE LAW OF ANY OTHER JURISDICTION GOVERNS THIS
ASSIGNMENT AND THE NOTE, AND THIS ASSIGNMENT AND THE NOTE
SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE
LAWS OF THE STATE OF NEW YORK PURSUANT TO SECTION 5-1401 OF THE

11
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NEW YORK GENERAL OBLIGATIONS LAW EXCEPT AS SPECIFICALLY SET
FORTH ABOVE,

(B) ANY LEGAL SUIT, ACTION OR PROCEEDING AGAINST
LENDER OR BORROWER ARISING OUT OF OR RELATING TO THIS
ASSIGNMENT MAY AT LENDER’S OPTION BE INSTITUTED IN ANY FEDERAL
OR STATE COURT IN THE CITY OF NEW YORK, COUNTY OF NEW YORK,
PURSUANT TO SECTION 5-1402 OF THE NEW YORK GENERAL OBLIGATIONS
LAW, AND BORROWER WAIVES ANY OBJECTIONS WHICH IT MAY NOW OR
HEREAFTER HAVE BASED ON VENUE AND/OR FORUM NON CONVENIENS OF
ANY SUCH SUIT, ACTION OR PROCEEDING, AND BORROWER HEREBY
[RREVCCAZLY SUBMITS TO THE JURISDICTION OF ANY SUCH COURT IN ANY
SUIT, ACTiCKN OR PROCEEDING. BORROWER DOES HEREBY DESIGNATE AND
APPOINT:

PARACHRP INCORPORATED
ONE COMMERCE PLAZA

99 WASHING'TON AVENUE, #805A
ALBANY COUNFY, NEW YORK

AS ITS AUTHORIZED AGENT vC ACCEPT AND ACKNOWLEDGE ON ITS BEHALF
SERVICE OF ANY AND ALL PRG¢«SS WHICH MAY BE SERVED IN ANY SUCH
SUIT, ACTION OR PROCEEDING IN ARNY FEDERAL OR STATE COURT IN NEW
YORK, NEW YORK, AND AGREES THAT SERVICE OF PROCESS UPON SAID
AGENT AT SAID ADDRESS AND WRITTE® NOTICE OF SAID SERVICE MAILED
OR DELIVERED TO BORROWER IN THE VANNER PROVIDED HEREIN SHALL
BE DEEMED IN EVERY RESPECT EFFECTIVE _SERVICE OF PROCESS UPON
BORROWER IN ANY SUCH SUIT, ACTION OR PRGCEEDING IN THE STATE OF
NEW YORK. BORROWER (I) SHALL GIVE PROMPT NOTICE TO LENDER OF
ANY CHANGED ADDRESS OF ITS AUTHORIZED AGENT-HEREUNDER, (1) MAY
AT ANY TIME AND FROM TIME TO TIME DESIGI/ATE A SUBSTITUTE
AUTHORIZED AGENT WITH AN OFFICE IN NEW YORK, NEW YORK (WHICH
SUBSTITUTE AGENT AND OFFICE SHALL BE DESIGNATED ‘AS THE PERSON
AND ADDRESS FOR SERVICE OF PROCESS), AND (11l) SHALL PROMPTLY
DESIGNATE SUCH A SUBSTITUTE IF ITS AUTHORIZED AGENT £SASES TO
HAVE AN OFFICE IN NEW YORK, NEW YORK OR IS DISSOLVEL WITHOUT
LEAVING A SUCCESSOR.

Section 5.8. Notices. All notices to Lender required or permitted
hereunder shall be given as provided in the Mortgage and all notices to Borrower required or
permitted hereunder shall be given at the address set forth on the first page of this
Assignment,

Section 5.9. WAIVER OF TRIAL BY JURY. BORROWER HEREBY
WAIVES TO THE FULLEST EXTENT PERMITTED BY LAW, THE RIGHT TO TRIAL
BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER [N
CONTRACT, TORT OR OTHERWISE, RELATING DIRECTLY OR INDIRECTLY TO
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THE LOAN EVIDENCED BY THE NOTE, THE APPLICATION FOR THE LOAN
EVIDENCED BY THE NOTE, THIS ASSIGNMENT, THE NOTE, THE MORTGAGE OR
THE OTHER SECURITY DOCUMENTS OR ANY ACTS OR OMISSIONS OF LENDER,
ITS OFFICERS, EMPLOYEES, DIRECTORS OR AGENTS IN CONNECTION
THEREWITH.

Section 5.10. Liability. If Borrower consists of more than one person,
the obligations and liabilities of each such person hereunder shall be joint and several. This
Assignment shall be binding upon and inure to the benefit of Borrower and Lender and their
respective successors and assigns forever.

Section 5.11. Headings. etc. The headings and captions of various
paragraphisof this Assignment are for convenience of reference only and are not to be
construed as'dcfining or limiting, in any way, the scope or intent of the provisions hereof.

Secuen 5.12. Number and Gender. Whenever the context may require,
any pronouns used hsiein shall include the corresponding masculine, feminine or neuter
forms, and the singular £orra of nouns and pronouns shall include the plural and vice versa.

Section 5.13. Sole Discretion of Lender. Wherever pursuant to this
Assignment (a) Lender exerciscs. any right given to it to approve or disapprove, (b) any
arrangement or term 1s to be satisfactorv to Lender, or (¢) any other decision or determination
is to be made by Lender, the decision ‘of Lender to approve or disapprove, all decisions that
arrangements or terms are satisfactory .or_not satisfactory and all other decisions and
determinations made by Lender, shall be in‘the’sole discretion of Lender, except as may be
otherwise expressly and specifically provided herzin.

Section 5.14. Costs and Expenscs of Rorrower.  Wherever pursuant to
this Assignment it is provided that Borrower pay any costs’and expenses, such costs and
expenses shall include, but not be limited to, reasonable andaciual third party legal fees and
disbursements of Lender. '

THIS ASSIGNMENT, together with the covenants and _:vriranties therein
contained, shall inure to the benefit of Lender and any subsequent holder of the Mortgage and
shall be binding upon Borrower, its heirs, executors, administrators, successors aad assigns and
any subsequent owner of the Property.

INO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREOF, Borrower has executed this instrument as of the day
and year first above written, :

WITNESSES: ' BORROWER:-

EXCHANGERIGHT NET LEASED
PORTFOLIO 31 DST, a Delawarc statutory

: _ trust
\W\w By: EXCHANGERIGHT ASSET

] e
g . MANAGEMENT, LLC, a California
Printed Nam<: ! h ante Ldé’/ limited fiability company, its Manager
At £ By: EXCHANGERIGHT REAL
) ” ESTATE, LLC, a California limited
Printed Name: _pAAZH o Brunle s liability company, its Sole Member

oy A

Name: Warren Thomas &
Title: Managing Member

A notary public or other officer completing this certificate verifies only the identity of the Individual who
signed the document, to which this certificate is attached, and not the truthfulness, accuracy or validity of
that document.

STATE OF CALIFORNIA
COUNTY OF Lo® RoREe=
On fooemeds 1 PG

before me, _JOAONOQ k—V\ , a Notary Public personally appe=ared-Marren Thomas

who proved to me on the basis of satisfactory evidence to be the person whose naine i« gubscribed to the
within instrument and acknowledged to me that he executed the same in his authorizec c-acity(jes), and
that by his signature on the instrument the person, or the entity upon behalf of which the person acted,

executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct. _ ‘ ,

.- ' S JOANNA KU
WITNESS my hand and official seal. § IA%  NotaryPublic - Califormia
‘ 2 FOEy T Lot Angeles County

Commission £ 2204905

kSignaturW \C‘/\- By Comm, Expires iul 14, 2021

(This area for official notarial seal)

ALR (Borrow.er) Walgreens, Des Plaines, IL
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Exhibhit A
Legal Description

PARCEL 1:

THE EAST 1/2 OF THE WEST 110 FEET OF THAT PORTION OF LOT 2 SOUTH OF THE
CENTER OF GOLF ROAD (EXCEPT THE SOUTH 1237.08 FEET OF LOT 2 MEASURED
AT RIGHT ANGLES TO THE SOUTH LINE THEREOF AND EXCEPT THAT PART
FALLING IN GOLF ROAD AS WIDENED) IN OWNER'S SUBDIVISION OF SECTION 13,
TOWNSH!¥'41 NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUMTY, ILLINOIS.

PARCEL 2:

THE EAST 55 FEET GF/THE WEST 165 FEET OF THAT PORTION OF LOT 2 SOUTH OF
CENTER OF GOLF ROADAEXCEPT SOUTH 1237.08 FEET OF LOT 2 MEASURED AT
RIGHT ANGLES TO THE SCUTH LINE THEREOF AND EXCEPT PART FALLING IN
GOLF ROAD AS WIDENED) IN OWNERS' SUBDIVISION OF SECTION 13, TOWNSHIP
41 NORTH, RANGE 11 EAST OF TH£ THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS.

PARCEL 3:

THAT PORTION OF LOT 2 SOUTH OF THE CENTER LINE OF PAVEMENT IN GOLF
ROAD (EXCEPT THE WEST 165 FEET THEREOF)Y AND (EXCEPT THE SOUTH 1237.08
FEET OF LOT 2 MEASURED AT RIGHT ANGLES TO SOUTH LINE THEREOF AND
EXCEPT THAT PART THEREOF TAKEN FOR THE WIDENING OF GOLF ROAD) AND
(EXCEPT THEREFROM THAT PART LYING EAST OF A LINE 50 FEET WEST OF AND
PARALLEL TO THE EAST LINE OF SECTION 13, AS CONVEYZDR TO THE COUNTY OF
COOK BY DEED DATED OCTOBER 12, 1948 AND RECORDED OCTOBER 21, 1948 AS
DOCUMENT 14427289) AND (EXCEPT THEREFROM THAT PART OF SAID LOT 2
CONVEYED TO THE STATE OF ILLINOIS IN DEED RECORDED MA Y17, 1969 AS
DOCUMENT 20839580 AND RERECORDED JUNE 17, 1969 AS DOCUMENT 20873861,
DESCRIBED AS FOLLOWS: BEGINNING AT THE INTERSECTION OF THE
SOUTHERLY RIGHT OF WAY LINE OF GOLF (EVANSTON ELGIN) ROAD, WiTH THE
WESTERLY RIGHT OF WAY LINE OF MOUNT PROSPECT ROAD; THENCE SOUTH A
DISTANCE OF 25 FEET TO A POINT; THENCE NORTHWESTERLY ALONG A
STRAIGHT LINE A DISTANCE OF 31.32 FEET TO A POINT IN THE SOUTHERLY
RIGHT OF WAY LINE OF GOLF (EVANSTON ELGIN) ROAD; THENCE
NORTHEASTERLY ALONG SAID SOUTHERLY LINE OF GOLF(EVANSTON ELGIN
ROAD, A DISTANCE OF 25 FEET TO THE POINT OF BEGINNING) IN OWNER'S
SUBDIVISION OF SECTION 13, TOWNSHIP 41 NORTH, RANGE 11 EAST OF THE
THIRD PRINCIPAL MERIDIAN, TOGETHER WITH IMPROVEMENTS AND
APPURTENANCES THEREON, IN COOK COUNTY, ILLINOIS
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Des Plains, Cook County, Illinois
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PARCEL4:

THE WEST 172 OF THE WEST 110 FEET OF THAT PORTION OF LOT 2 SOUTH OF
CENTER OF GOLF ROAD (EXCEPT THE SOUTH 1237.08 FEET OF LOT 2 MEASURED
AT RIGHT ANGLES TO THE SOUTH LINE THEREOF AND EXCEPT THAT PORTION
FALLING IN GOLF ROAD AS WIDENED) IN OWNERS SUBDIVISION OF SECTION 13,
TOWNSHIP 41 NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS.

PARCELG:

THE NORTH120:24 FEET OF SOUTH 1237.08 FEET (MEASURED AT RIGHT ANGLES
TO SOUTH LINC##EREOF) OF LOT 2 (EXCEPT THAT PART LYING EAST OF A LINE
50 FEET WEST OF AiN% PARALLEL WITH THE EAST LINE OF SECTION 31) IN
OWNERS SUBDIVISION-OF SECTION 13, TOWNSHIP 41 NORTH, RANGE 11 EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

Situated in Cook County, Hlinois.

Street Address: 17 West Golf Road, Des Plains, Illinois

Permanent Index No.: 08-13-205-006-0000; 08-.2-205-016-0000; 08-13-205-018-0000; 08-13-
205-023-0000; and, 08-13-235-024-0000



