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2049 Century Park East, 28th Floor
Los Angeles, California 90067
Attention: Adam B. Weissburg, Esq.

Mortgage Loan No.: 08703

ASSIGNMENT OF LEASES AND RENTS
(AMB Lunt Property)

THIS ASSIGNMENT OF LEASES AND RENTS (AMB LUNT PROPERTY) (this
Assignment”) is made as of Aorilo'ﬁ_ﬂ, 2008 by and between AMB INSTITUTIONAL
ALLIANCE FUND III, L.P.. 5 Delaware limited partnership, having an address at c/o AMB
Property Corporation, Pier 1, Biy 1, San Francisco, California 94111 (“Assignor”), and
MASSACHUSETTS MUTUAL LIE INSURANCE COMPANY, a Massachusetts
corporation, having an address c/o Babson'Capital Management LLC, 1500 Main Street, Suite
2100, Springfield, Massachusetts 011155189, Attention: Managing Director, Real Estate
Finance Group (“Assignee”).

4%

RECITAWLS

A On even date herewith Assignee has made a lo2n (the “Loan”) to Assignor in the
principal amount of Fifty Four Million and 00/100 Dollars ($54.500 000.00).

B. The Loan is evidenced by a certain Promissory Ncte' A of even date herewith
(said Promissory Note A, as the same may hereafter be amended, médified, consolidated or
extended from time to time, “Note A™) from Assignor in the stated {wincipal amount of
$27,000,000, and a certain Promissory Note B of even date herewith (said Prom:ssory Note B, as
the same may hereafter be amended, modified, consolidated or extended from time to time,
“Note B”, and together with Note A, the “Notes”) from Assignor in the stated princimal amount
of $27,000,000, and governed by a certain Loan Agreement of even date herewith (214 Loan
Agreement, as the same may be amended or modified from time to time, the “Loan
Agreement”) between Assignor and Assignee.

C. The Loan is secured in part by Assignor’s interest in and to that certain real
property located in the County of Cook and State of Illinois and described in Exhibit A attached
hereto and made a part hereof (collectively, the “Premises™), as evidenced by a certain Mortgage
and Security Agreement and Fixture Filing (“Mortgage”) dated of even date herewith from
Assignor for the benefit of Assignee. As used herein, the Notes, the Loan Agreement, the
Mortgage and all other instruments from Assignor evidencing, securing or pertaining to the
Loan, now or from time to time hereafter executed and delivered to Assignee, are hereinafter
referred to collectively as the “Loan Documents”.
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D. Assignee has required, as a condition to the making of the Loan, that Assignor
make and deliver this Assignment as below provided.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Assignor, intending to be legally bound, hereby agrees as
follows:

1. Recitals. The foregoing recitals are incorporated into this Assignment by this
reference.
2. Defined Terms. As used in this Assignment, unless otherwise defined herein, all

initially capiialized terms shall have the respective meanings ascribed to such terms in the Loan
Agrecment,

3. Assigament,

(a)  Ass‘guor does hereby absolutely, presently and irrevocably assign,
transfer, and set over vnt» Assignee: '

(1) All o the right, title and interest of Assignor in and to all leases,
occupancy agreements, licenses to occupy, lettings, tenancies and other similar
agreements, affecting all'or 2'portion of the Premises, which leases, occupancy
agreements, licenses to occupy, lattings, tenancies and other similar agreements
are listed on Exhibit B hereto, and all other and future leases, occupancy
agreements, licenses to occupy, ' lsttings and tenancies and other similar
arrangements, of the Premises, and all ricdifications, renewals, and extensions of
the existing leases, occupancy agreements; Licenses to occupy, lettings, tenancies
and other similar arrangements present and 'fdture, together with guarantees, if
any, of the lessee’s obligations thereunder whetter eatered into before or after the
filing by or against Assignor of any petition for reli<f under 11 U.S.C. §101 et.
seq. as the same may be amended from time to timie, or any successor statutc
thereto (the “Bankruptcy Code”) (collectively the “Leases”):

(i)  All rents, issues, income, proceeds payments, aid frofits arising
from the Lease(s) and from the use and occupation of the Premiscs; including,
without limitation, all fixed and additional rents, cancellation paymcris, option
payments, letter of credit proceeds, supporting obligations, security depesits and
all sums due and payments made under any guarantee of any of the Lease(s) or
any obligations thereunder (cotlectively “Rents”); and

(iii)  All rights, powers, privileges, options and other benefits of
Assignor under the Leases, including without limitation the immediate and
continuing right to make claim for, receive, collect and receipt for all Rents,
including the right to make such claim in a proceeding under the Bankruptcy
Code, and the right to apply the same to the payment of the Indebtedness
(collectively “Rights™).
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(b)  Assignor and Assignee intend that this Assignment constitute a present,
irrevocable and absolute assignment of the Lease(s) and Rents, and not an assignment for
additional security only. Notwithstanding said assignment, Assignee grants to Assignor a
revocable license (“License™) to (i) collect and receive the Rents; (ii) enforce payment of
the Rents; (iii) give receipts, releases and satisfaction of Rents; and (iv) sue a tenant for
any Rents. Assignor hereby agrees that Assignee may authorize and direct the lessee(s)
named in the Lease(s), and any other occupants of the Premises, and all Lease guarantors,
to pay over to Assignee or such other party as Assignee may direct, all Rents, upon
receipt from Assignee of written notice to the effect that an Event of Default {as said term
is defined in the Loan Agreement) exists, and to continue to do so until the lessees are
othevwise notified by Assignee.

4. Assignor’s Warranties and Representations: Covenants.

(a) ‘_Assignor hereby warrants, represents and covenants with and to Assignee
as follows:

1) Acsignor has not executed any prior assignment of the Leases or
Rents, nor has it perfaimed any act or executed any other instrument which might
prevent Assignor tcom-fulfilling any of the terms and conditions of this
Assignment or which 1aiglit prevent Assignee from operating under any of the
terms and conditions of this‘Assignment or which would limit Assignee in such
operation;

(1) Assignor has not executed or granted any modification, waiver or
amendment whatsoever of any of the Lease(s), except as indicated on Exhibit B;
to the best of Assignor’s knowledge, the Ecas 2(s) are in full force and effect; and
to the best of Assignor’s knowledge, there aié no dfaults now existing under the
Lease(s), or any conditions which, after notice, vassage of time, or both would
constitute defaults;

(i)  Assignor will observe and perform all the material obligations
imposed upon the lessor under any Lease(s) and will not do-or permit to be done
anything to impair any of the Lease(s);

(iv)  Assignor will not collect any of the Rents arising or accruang under
the Lease(s) or from the Premises more than 30 days in advance of the tirae. when
the same shall become due under the Lease(s), nor execute any other assignment
of the Lease(s) or assignment of the Rents with respect to the Premises; and

(v} Except as otherwise specifically permitted under Section 5 1{c) of
the Loan Agreement, or with the prior written consent of the Assignee, Assignor
will not alter or modify the terms of the Lease(s), give any consent or exercise any
option required or permitted by such terms, accept a surrender thereof, or consent
to any assignment of or subletting under the Lease(s), whether or not in
accordance with their terms.

5. Revocation of License.
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(a) Upon or at any time after the occurrence and during the continuance of an
Event of Default, the License granted to Assignor in Section 3 of this Assignment shall
automatjcally be revoked without the need of any action by Assignee, and Assignee shall
tmmediately be entitled to the receipt and possession of all Rents, and to the assumption
of the Rights whether or not Assignee enters upon or takes control of the Premises.

()  Upon demand by Assignee following the occurrence of an Event of
Default, Assignor shall thereafter deliver to Assignee all Rents received by Assignor or
its agents, and shall cooperate in instructing Assignor’s agents and the lessee(s) under the
Leases(s) and all others in possession of the Premises or any portion thereof to pay
directiv to Assignee all Rents.

(¢¥ . Upon revocation of the License, Assignee may, at its option, without
waiving sueb-Event of Default and without notice or regard to the adequacy of the
security for ibe Indebtedness, either in person or by agent, nominee or attorney, or by a
teceiver appomted by a court, with or without bringing any action or proceeding,
dispossess Assignor and its agents and servants from the Premises, without liability for
trespass, damages or othies wise, and exclude Assignor and its agents from the Premises.

(d)  Upon revocaiion-of the License, Assignee may also take possession of the
Premises, and all books, records and accounts relating thereto and have, hold, manage,
lease and operate the Premises on.such terms and for such period of time as Assignee
may deem proper. In addition, and with ur without taking possession of the Premises,
Assignee, i its own name, may demaiid “sue for or otherwise collect and receive all
Rents, including those past due and unpaid zad may apply any Rents collected in such
order of priority as Assignee in its sole discreticii dz=ms appropriate, to the payment of:

(1) all expenses of managing the~Premises, including, without
limitation, the salaries, fees and wages of a mapsging agent and such other
persons or entities as Assignee may deem necessary Or desirable, and all expenses
of operating and maintaining the Premises, including, witiout limitation, all taxes,
claims, assessments, ground rents, water rents, sewer rents and any other liens or
charges, and premiums for all insurance which Assignee may dzem necessary or
desirable, and the cost of all alterations, renovations, repairs or rerlzzecments, and
all expenses incident to taking and retaining possession of the Premisés;

(i)  the Indebtedness; and

(iii)  all costs and attorneys’ fees, costs and expenses incurred in
connection with the enforcement of this Assignment and any of the Loan
Documents.

6. No Liability of Assignee. This Assignment shall not be construed to bind
Assignee to the performance of any of the covenants, conditions, or provisions contained in any
Lease, or otherwise impose any obligation upon Assignee. Assignee shall not be liable for any
loss sustained by Assignor resulting from Assignec’s failure to let the Premises, or from any
other act or omission of Assignee either in collecting the Rents, or if Assignee shall have taken
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possession of the Premises, in managing the Premises, unless such loss is caused by the willful
misconduct or gross negligence of Assignee.

7. No Mortgagee in Possession. In the absence of the taking of actual possession of
the Premises by Assignee, in its own right and person, Assignee (i) shall not be deemed a
mortgagee in possession, (ii) shall not be responsible for the payment of any taxes or assessments
with respect to the Premises, (iii) shall not be liable to perform any obligation of the lessor under
any Leases or under applicable law, (iv) shall not be liable to any person for any dangerous or
defective condition in the Premises nor for any negligence in the management, upkeep, repair, or
control of the Premises resulting in loss or injury or death to any person, and (v) shall not be
liable in ap¥ manner for the remediation of any environmental impairment.

8. Baakruptcy.

(a) " _Assignee shall have the right to proceed in its own name or in the name of
Assignor in respect of any claim, suit, action or proceeding relating to any Leases in a
proceeding unde:ne Bankruptcy Code, including, without limitation, the right to file and
prosecute, all to the exclision of Assignor, any proofs of claim, complaints, motions,
applications, notices and other documents,

(b)  If there shall b¢-{iled by or against Assignor a petition under the
Bankruptcy Code, and Asmgnor as !=ssor under any Leases, shall determine to reject any
Lease(s) pursuant to Section 365(a) sithe Bankruptcy Code, Assignor shall give
Assignee not less than ten (10) days’ prior-notice of the date on which Assignor shall
apply to the bankruptcy court for authority-t0-reject the Leases. Assignee shall have the
right, but not the obligation, to serve upon Assignor within such ten (10)-day period a
notice stating that (i) Assignee demands that Assigror assume and assign the Leases to
Assignee pursuant to Section 365 of the Bankruptey Code-and (ii) Assignee covenants to
cure or provide adequate assurance of future performance under the Leases. If Assignee
serves upon Assignor the notice described in the preceding z¢ntence, Assignor shall not
seek to reject the Lease(s) and shall comply with the demand previded for in clause (i) of
the preceding sentence within thirty (30) days after the notice shall have been given,
subject to the performance by Assignee of the covenant provided for in-clause (ii) of the
preceding sentence.

9, Indemnity of Assignee,

(a)  Except with respect to Assignee’s gross negligence or willful misconduct,
Assignor hereby indemnifies Assignee for, and holds Assignee harmless from, any and
all liability, loss or damage which may be incurred under the Leases, or under or by
reason of this Assignment, and from any and all claims and demands whatsoever which
may be asserted against Assignee by reason of any alleged obligations or undertakings by
Assignor under any of the Leases.

(b)  Excluding any liability arising from Assignee’s gross negligence or willful

misconduct or arising from actions taken by Assignee after taking actual title to the
Premises, should Assignee incur any such liability under the Leases or under or by reason
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of this Assignment or in defense of any such claims or demands, the amount thereof,
including costs, expenses and reasonable attorneys’ fees, shall be secured by the
Mortgage and Assignor shall reimburse Assignee therefor, immediately upon written
demand and upon the failure of Assignor so to do within ten (10) days of Assignor’s
receipt of such written demand, Assignee, at its option, may declare all sums secured by
the Mortgage immediately due and payable. Interest shall accrue on the amounts so
expended by Assignee at the Default Rate (as said term is defined in the Loan
Agreement) from the date expended until repaid.

10.  No Waiver of Rights by Assignee. Nothing contained in this Assignment and no
act done o~ omitted by Assignee pursuant to the powers and rights granted it hereunder shall be
deemed to be.« waiver by Assignee of any of its rights and remedies under the Loan Agreement,
the Notes, Martgage or any other Loan Document. This Assignment is made and accepted
without prejudice to-any of such rights and remedies possessed by Assignee to collect the
Indebtedness and to euferce the Loan Documents, and said rights and remedies may be exercised
by Assignee either prior to, simultaneously with, or subsequent to any action taken by it
hereunder.

11.  Releases of Parties and Security. Assignee may take or release other security for
the payment of the Indebtedness, 1aav-rslease any party primarily or secondarily liable therefor,
and may apply any other security held-y it to the satisfaction of any portion of the Indebtedness
without prejudice to any of its rights under{sis Assignment.

12. Future Assurances. Assignor agrees-that it will, from time to time, upon demand
therefor by Assignee, deliver to Assignee an exeCuted counterpart of each and every Lease.
Further, Assignor agrees that it will execute, acknowiedge and record such additional assurances
and assignments as Assignee may reasonably request covering any and all of the Leases. Such
assignments shall be on forms approved by the Assignee, and Assignor agrees to pay all costs
incurred in connection with the examination of the Leases and the preparation, execution and
recording of such assignments or any other related documents, in¢lading, without limitation, fees
of Assignee’s local counsel.

13. Amendments. This Assignment may not be altered or ametued except in writing,
intended for that specific purpose, signed by both Assignor and Assignee.

14. Legal Construction.

(a) All terms contained herein shall be construed, whenever the context of this
Assignment so requires, so that the singular number shall include the plural, and the
plural the singular, and the use of any gender shall include all genders.

(b)  The terms “include” and “including” as used in this Assignment shall be
construed as if followed by the phrase “without limitation”,

©) Any provision of this Assignment permitting the recovery of attorneys’

fees and costs shall be deemed to include such fees and costs incurred in all appellate
proceedings.
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(d)  In the event there is more than one Assignor, the obligations of each
Assignor shall be joint and several for all purposes

15. Notices. All notices, consents, approvals and requests required or permitted
hereunder or under any other Loan Document shall be given in writing and shall be effective for
all purposes if hand delivered or sent by: (i) certified or registered United States mail, postage
prepaid; (ii) expedited prepaid delivery service, either commercial or United States Postal
Service, with proof of attempted delivery; or (iii) facsimile provided a confirming copy is sent
the same day in the manner set forth in (ii) above, addressed in cither case as follows:

If to“Assignee, at the following address:

Massacliusetts Mutual Life Insurance Company

c/o Babse:t Capital Management LLC

1500 Main Street. Suite 2100

Springfield, Massachusetts 01115-5189

Attention: Managing Director, Real Estate Finance Group
Facsimile: 413-226-1404

With a copy to:

Massachusetts Mutual Life Insurance Company
c/o Babson Capital Management LLC

1500 Main Street, Suite 2800

Springfield, Massachusetts 01115-5189
Attention: Vice President, Real Estate Law
Facsimile: 413-226-1079

With a copy to:

Cox, Castle & Nicholson LLP

2049 Century Park East, 28™ Floor
Los Angeles, California 90067
Attention: Adam B. Weissburg, Esq.
Facsimile: 310-277-7889

If to Assignor, at the following address:

AMB Property Corporation

Pier I, Bay |

San Francisco, California 94111

Attention: Gayle P. Starr, Senior Vice President
Facsimile: 415-477-2080
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With a copy to:

Morrison & Foerster, LLP

755 Page Mill Road

Palo Alto, California 94304
Attention: Philip J. Levine, Esq.
Facsimile: 650-494-0792

or to such other address and person as shall be designated from time to time by Assigaee or
Assignor, as the case may be, in a written notice to the other party in the manner provided for in
this Sectiox. 13. A notice shall be deemed to have been given: in the case of hand delivery or by
facsimile, at fiic time of delivery; in the case of registered or certified mail, three (3) Business
Days after deposivin the United States mail; or in the case of expedited prepaid delivery, upon
the first attempted-delivery on a Business Day. A party receiving a notice which does not
comply with the tecimical requirements for notice under this Section 15 may elect in writing to
waive any deficiencies and treat the notice as having been properly given. All notices shall be
accompanied by a notice by faccimile.

16.  Controlling Law. 7Jhiz Assignment was negotiated in the State of California.
Assignor agrees that the State of Califuinia has a substantial relationship to the parties and to the
underlying transaction embodied hereoy, jard in all respects, including, without limiting the
generality of the foregoing, matters of consiruction, validity and performance, this Assignment
and the obligations arising hereunder shall be goveined by, and construed in accordance with, the
laws of the State of California applicable to coitracts made and performed in the State of
California (without regard to principles of conflict 'aws) and any applicable law of the United
States of America, except that at all times the provigions for the creation, perfection, and
enforcement of the liens and security interests created pursuant hereto shall be governed by and
construed according to the law of the State in which the Premises are located, it being understood
that, to the fullest extent permitted by the law of such State, the Jaw of the State of California
shall otherwise govern the construction, validity and enforceabilit; ¢f all Loan Documents and
all of the other obligations arising hereunder or thereunder. To the fiifest extent permitted by
law, Assignor hereby unconditionally and irrevocably waives any claim to ‘avsert that the law of
any other jurisdiction governs this Assignment.

7. Discharge. Until the payment in full of the Indebtedness, this Assigrment shall
continue in full force and effect, whether or not recorded. Assignor hereby authorizés Assignee
to furnish to any Person written notice that this Assignment remains in effect and agrees that
such Person may rely upon and shall be bound by such statement. Upon payment in full of the
Indebtedness and the delivery and recording of a satisfaction or discharge of Mortgage duly
executed, this Assignment shall be void and of no effect.

18.  Severability. All rights, powers and remedies provided in this Assignment may
be exercised only to the extent that the exercise thereof does not violate any applicable law, and
are intended to be limited to the extent (but only to the extent) necessary so that they will not
render this Assignment invalid or unenforceable. If any term, covenant, condition, or provision
of this Assignment or the application thereof to any person or circumstances shall, to any extent,
be invalid or unenforceable, the remaining terms, covenants, conditions and provisions of this
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Assignment, or the application of such term, covenant, condition or provision to persons or
circumstances other than those as to which it i1s beld invalid or unenforceable, shall not be
affected thereby, and each term, covenant, condition and provision of this Assignment shall be
modified and/or limited to the extent necessary to render the same valid and enforceable to the
fullest extent permitted by law.

19.  Successors and Assigns. This Assignment shall be binding upon Assignor’s
successors and assigns and shall inure to the benefit of Assignee and its successors and assigns,
and shall survive payment of the Loan, foreclosure, deed-in-lieu of foreclosure and any other
transfer of the Premises or any interest therein.

20. _Non-Recourse Provision. Section 12.1 of the Loan Agreement is incorporated
herein by refer:nce and made a part hereof.

(Remainder of page intentionally left blank;
Signatures appear on following page)
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IN WITNESS WHEREOQF, the Assignor has duly executed this Assignment of Leases
and Rents (AMB Lunt Property) as of the date first written above.

ASSIGNOR:

AMB INSTITUTIONAL ALLIANCE FUND I11,
L.P., a Delaware limited partnership

By:  AMB Property, L.P., a Delaware limited
partnership, its General Partner

By:  AMB Property Corporation, a
Maryland corporation, its General
Partner

R8N

Name David S. Mlms
Its: Vice President
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ACKNOWLEDGMENT

State of California )
) SS.

County of San Francisco )

On April 23, 2008, before me, Elise J. Krzyzkowski, a Notary Public, personally
appeared David S. Mims, who proved to me on the basis of satisfactory evidence to be
the person whose name is subscribed to the within instrument and acknowledged to me
that he exzcuted the same in his authorized capacity, and that by his signature on the
instrument the person, or entity upon behalf of which the person acted, executed the

instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct.

WITNESS my hand the ofiiciai seal.

Signatlge %(&:bgﬂ/} (Seal)

— ELISE J. KRZYZKOWSKI
_ } Commission # 1607129
47,5 Notary Public - Caltomia £

€7 ' san Francisco County
l".;::omm. Expires Oct 2, 2010[
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EXHIBIT A

PREMISES
Real property located in Cook County, lllinois, more particularly described as:
THE EAST 645.34 FEET OF THE WEST 1,162.02 FEET OF LOT 13 IN CENTEX
INDUSTRIAL PARK UNIT 3, BEING A SUBDIVISION IN SECTION 35, TOWNSHIP 41
NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.
APN: 08-35-202-023-0000

Common Address of Frzmises: 2301 Lunt Avenue, Elk Grove Village, Illinois
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EXHIBIT B
LEASES

(Intentionally omitted for purposes of recording.)

B-1




