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ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS 1S AN ASSIGNMENT AND ASSUMPTION AGREEMENT (the “Agreement”)
dated as of July 1, 2005, by and between AMLI RESIDENTIAL PROPERTIES, LP., a
Delaware limited partnership (the “Assignor”) and AVALON ILLINOIS VALUE 1I, LLC, a
Delaware limited liability company (the “Assignee”).

RECITALS

I. The Village of Schaumburg, [llinois (the “Issuer”) issued its Variable Rate
Multifamily Jiousing Revenue Refunding Bonds (Windsong Apartments Project), Series 1995
(the “Bonds™) i ah original aggregate principal amount of $9,500,000.

2. The praceeds of the Bonds were loaned to Windsong Apartments Limited
Partnership (the “Pric: Owner”) by the Issuer pursuant to a Loan Agreement dated as of
February 1, 1995 (the “Loin Agreement”) by and between the Issuer and the Prior Owner. The
Issuer assigned certain of its rigit, title and interest in the Loan Agreement to LaSalle Bank
National Association, as successar trustee (the “Trustee”) pursuant to a Trust Indenture, dated as
of February 1, 1995, between the Issncs and the Trustee, as amended by the Supplement to the
Trust Indenture, dated as of Decemibsr—1, 1997, between the Issuer and the Trustee (the
“Indenture”).

3. In relation to the Bonds, the PriorOwner executed and delivered an Amended and
Restated Declaration of Restrictive Covenants andKegulatory Agreement dated as of February
1, 1995 by and among the Prior Owner, the Issver and the Trustee (the “Regulatory
Agreement”).

4, By the Assignment and Assumption Agreement dated as of December 18, 1997,
the Prior Owner assigned all of its right, title and interest in and all of its rights, duties and
obligations, whether express or implied, arising under the Regulatory Agreement to the
Assignor.

5. The Bonds have been redeemed and are no longer outstanding:

6. The Assignor now desires to assign to the Assignee all of its right, title and
interest in and all of its rights, duties and obligations, whether express or implied, arising under
the Regulatory Agreement.

NOW THEREFORE, in consideration of the foregoing and of the respective
representations and agreements herein contained, the parties hereto agree as follows:

1. Assignment. From and after the date of this Agreement, the Assignor hereby
irrevocably assigns to the Assignee all of its right, title and interest in and all of its rights, duties
and obligations, whether express or implied, arising under the Regulatory Agreement.
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Assumption. The Assignee hereby irrevocably assumes all of the Assignor’s
right, title and interest in, and all of the Assignor’s rights, duties and obligations arising under,
the Regulatory Agreement from and after the date of this Agreement. The Assignee hereby
covenants and agrees to all the covenants of the Assignor in the Regulatory Agreement arising

from and after the date of this Agreement.

3.

addresses:

(@

(b)
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Notices. All notices required or permitted hereunder shall be in writing and shall
be sent by first class mail, postage prepaid or by overnight courier to the parties at the following

Assignee Notice Address:

Avalon [llinois Value I1, LLC

(/o' AvalonBay Communities, Inc.

2900 Fisenhower Ave., Suite 300
Alexandria. Virginia 22314
Attn: Kevin©’Shea

Phone: 703-317-4654

Fax: 703

And:

AvalonBay Communities, Ine.
2900 Eisenhower Ave., Suite 200
Alexandria, Virginia 22314

Attn: Edward M. Schulman, Esq.

Phone: 703-317-4639
Fax: 703-329-4830

With a copy to:

Goulston & Storrs, P.C.
400 Atlantic Avenue
Boston, MA 02110-3333
Attn: Jordan P. Krasnow
Phone: 617-574-4081
Fax: 617-574-6595

Assignor and Notice Address:

Amli Residential Properties, L.P.
125 South Wacker Drive

Suite 3100

Chicago, Illinois 60606

Attn: President

Telephone: 312-443-1477
Telefax: 312-443-0909
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With a copy to:

Mayer, Brown, Rowe & Maw LLP
71 South Wacker Drive

Chicago, [llinois 60606

Attn: Ivan P. Kane

Telephone: 312-782-0600
Telefax: 312-701-7711

Execution of Counterparts. This Agreement may be simultaneously executed in

counterparis, each of which shall be an original and all of which shall constitute but one and the

same instruipent.

6.

GGoverning Law. This Agreement shall be governed exclusively by, and construed

in accordance witly, the applicable laws of the State of Illinois.

7.

Bindine Eifect. This Agreement shall inure to the benefit of, and be binding

upon, the Assignor, the Assigase and each of their respective successors and assigns.

IN WITNESS WHERECF, the Assignor and the Assignee have caused this Agreement to
be executed in their respective namies; 211 as of the date first above written.

13262311.3

AMLI RESIDENTIAL PROPERTIES, L.P., a Delaware limited
partnership

By:  AMLIRES PR\TIIAL PROPERTIES TRUST, General
Partner _

Its: \Jnan:'uf VJ"(( ;7:;::1-/{ 7

AVALON ILLINOIS VALUE I, LLC, a Delawarc Limited
liability company

By:  AvalonBay Value Added Fund, L.P., a Delaware limited
partnership, its Sole Member

By:  AvalonBay Capital Management, Inc., a Maryland
corporation, its General Partner

By:
Its:
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STATE OF ILLINOIS )
}SS
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the County and the State aforesaid, DO
HEREBY CERTIFY that Fred N .Snopieo , is the Qe vnicothes Resienefthe-general-partner of
AMLI RESIDENTIAL PROPERTIES TRUST, and is personally known to me to be the same
person whose name is subscribed to the foregoing instrument, appeared before me this day in
person and acknowledged that he signed and delivered the said instrument as his free and
voluntary act and with due authorization, and as the free and voluntary act of the trust, for the

“uses and ruimoses therein set forth.

Giver/ under my hand and seal this &f‘ﬁay of e , 2005.

FRICIAL 57

0
JULIE SCHROER._UCKE
NOTARY PUBLIC STATE OF [LLINOIS

My Commission Expires 1214247 2 NOWY LIC
Mz commission expires: D cemtieey W L2007,

- 132623113
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With a copy to:

Mayer, Brown, Rowe & Maw LLP
71 South Wacker Drive

Chicago, Illinois 60606

Atin: Ivan P. Kane

Telephone: 312-782-0600
Telefax: 312-701-7711

Execution of Counterparts. This Agreement may be simultaneously executed in

counterparts, each of which shall be an original and all of which shall constitute but one and the

same ingaurient.

6.

Governing Law. This Agreement shall be governed exclusively by, and construed

in accordance witn; the applicable laws of the State of Illinois.

7.

Binding r*ffect. This Agreement shall inure to the benefit of, and be binding

upon, the Assignor, the Asgignee and each of their respective successors and assigns.

IN WITNESS WHEREGF, the Assignor and the Assignee have caused this Agreement to
be executed in their respective names) all as of the date first above written.
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AMLI RESIDENTIAL PROPERTIES, L.P., a Delaware limited
partnership

By: AMLI RESIDENTIAL PROPERTIES TRUST, General
Partner

By:
Its:

AVALON ILLINOIS VALUEII, LLC, a Delawzre limited
liability company

By:  AvalonBay Value Added Fund, L.P., a Delaware limited
partnership, its Sole Member

By:  AvalonBay Capital Management, Inc., a Maryland
corporation, its General Partner

G
By: o {hnetl

Joanne M. Lockridge

Its: Senior Vice President
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STATE OF CONNECTICUT )
}SS
COUNTY OF FAIRFIELD )

I, the undersigned, a Notary Public in and for the County and the State aforesaid, DO
HERERY CERTIFY that Joanne M. Lockridge, is the Senior Vice President of the general
partner of AvalonBay Value Added Fund, L.P., and is personally known to me to be the same
person whose name is subscribed to the foregoing instrument, appeared before me this day in
person and acknowledged that he signed and delivered the said instrument as his free and
voluntary act and with due authorization, and as the free and voluntary act of the limited
partnership, for the uses and purposes therein set forth.

Given under my hand and seal this J4 day of jﬁi M , 2005.
i 4
[a. IVLL A \ . gr:\k k.(’.l' \/\
NOTARY PUBLI®
My ccmmission expires: 10 ![ 51 - ‘260_:1 -

e a g ‘“j -
© CARMENJ.SMITH = * ~ /..
NOTARYPUBLIC -~ -~ . -

MY COMMISSION XPIRESOCT. 31,2005~ .-
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CHICAGO TITLE INSURANCE COMPANY

ORDER NUMBER: 1401 008267667 D1

STREET ADDRESS:

CITY: COUNTY: COOK
TAX NUMBER: 07-18-201-088-0000

LEGAL DESCRIPTION:

LOT 1 IN WINDSONG SUBDIVISION BEING A SUBDIVISION OF PART OF THE NORTHEAST 1/4
OF SECTION 14. TOWNSHIP 41 NORTH, RANGE 10, EAST OF THE THIRD PRINCIPAL
MERIDTAN, ACSURDING TO THE PLAT THEREOF RECCRDED AS DOCUMENT NO. 86377271 ON
AUGUST 26, 198F~IN THE OFFICE OF THE COUNTY RECORDER AND AS DOCUMENT NO.
35432545 ON AUGUOT, 26, 1986 IN THE OFFICE OF THE RECORDER OF DEEDS, IN COCK
COUNTY, ILLINOIsS.

LEGALD aIc 07/01/05




