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PRUDENTIAL ‘NON~DISTURBANCE AGREEMENT

THIS ACCTEMENT is entered into as of Janvary 31, 1992, by and &P
among SKIDMORS ~OWINGS & MERRILL, an Illinois general partnership E%
("lfenant®), and CATELLUS DEVELOPMENT CORPORATION, a Delaware n}
corporation, formerly Known as Santa Fe Pacific Realty Cggperation
{("Borrower™), and CEE PRUDENTIAL INSURANCE COMPANY: OF AMEKICA, a 3
corporation organized and existing under the&laws of the State of »
New Jersey ("Lender"). - &

BRECITALS

A. Tenant is the lessee anG Borrower is the current lessor
under that certain lease dated Lecember 31, 1991 by and between
CATFLLUS DEVELOPMENT CORPORATION, & U2laware corporation, as the
sole beneficiary of American Nationei Bank & Trust Company of
Chicage, Trust No. 55109 as Landlord, 2.d Tenant, as tenant, (said
lease hereinafter referred to as the "Iease") demising certain
premises more particularly described in the Iease.

B, Lender has made a Loan to Borrower (th: “Loan") evidenced
by notes secured by a deeds of trust in the aggredete face amount
of FOUR HUNDRED MILLION AND NO/100THS DOLLARS ($400,000,000.00)
(the "Notes") and secured by, among other things, a cer’f=zin Deed of
Trust dated December 17, 1988, and recorded with the ‘Rzcorder of
Deeds, Cook County, State of Illinois, for the benefit nr Lender
{the "Deed of Trust") which will encumber Borrower’s intewvest in
certaln real property located in Cook County, Illinois and more
particularly described in Exhibit A attached hereto and
incorporated herein by reference thereto (the "Property"). The
Property includes the Premises covered by the Lease.

., Tenant has requested certain assurances from Lender
respecting its use and occupancy of its premises in the event of

-~ foreclosure of the Deed of Trust by Lender.
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AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants and
agreements contained herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby
acknowledged, Tenant, Borrower and Lender hereby agree and covenant
as follows:

1. Borrower does hereby absolutely and presently grant,
transfer and assign to Lender the Lease and all existing and future
rents and other sums payable under the Lease and any separate
guarantees of the Lease or any obligations thereunder.

2. _Until written demand is made by Lender to Tenant, all
rents and cther sums payable under the Lease shall be paid to
Borrower,

3. Tenant and Borrower agree for the benefit of Lender that:

(a) Tenaut =hall not pay and Borrower shall not accept,
any reant or additional rent more than one month in
advarice of the reqular rental installment date; and

(b) Tenant ana/ Nerrower will not enter into any
agreement Ol the cancellation, surrender,
termination, ameudnent or modification of the Lease
without Lender’s nrior written consent.

4. Tenant and Lender hereby ayrece that the Lease and all the
provisions of the Lease, are subjecl and subordinate in all
respects to the Deed of Trust and to all renewals, modifications,
replacements, substitutions, rearrangement:s and or -extensions
thereof.

5. If the interests of Borrower in the Prrocrty are acquired
by Lender or other party ("Purchaser") by foreclusure deed in lieu
of foreclosure or any other method in connectimon with the
enforcement of the Deed of Trust:

(a) If Tenant shall not then be in default  in the
payment of rent or other sums due under utbh¢ Lease
or be otherwise in default under the Lease, Lender
agrees that the Lease and the possessory rights cof
Tenant thereunder shall continue in full force and
effect and shall not be terminated or  disturbed
except in accordance with the terms of the Lease or
thils Agreement:

(b) Tenant agrees to attorn to Lender (or Purchaser) as
its lessor; Tenant shall be bound under all of the
terms, covenants and conditions of the Lease for
the balance of the terms thereef remaining,
including any renewal options which are exercised
in accordance with the terms of the Lease;

-2 -
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The interests so acquired shall not merge with any
other interest of Lender in the Property if such
merger would result in the termination of the
Lease.

6. If the interests of Borrower in the Property are acquired
by Lender (or Purchaser) by foreclosure deed in lieu of foreclosure
or any other method, Lender (or Purchaser) shall be bound to Tenant
under all of the terms, covenants and conditions of the Lease, and
Tenant shall, from and after Lender’s (or Purchaser’s) acquisition
of the interests of Borrower in the Property, have the same
remedies against Lender (or Purchaser) for the breach of the Lease
Tenant wocald have had under the lease against Borrower if Lender
(or Purchiaczer) had not succeeded to the interests of Borrower:
provided, however, that Lender {(or Purchaser) shall not he:

(a) - ¥iable for any act or omission of any prior
lardlord (including Borrower); or

(b) subjaccoto any offsets or defenses which Tenant
might ‘hava against any prior landlord (including
Borrower); or

(c) bound by any rznt or additional rent which Tenant
might have paid for more than the current month to
any prior landloczd (including Borrower); or

(d) bound by any maitrrial amendment or material
modification of the Leuse made without its consent.

Borrower agrees that it will remain liakle to Tenant for all Lease
obligations, duties or liabilities which are hot expressly assumed
by Lender pursuant to this Paragraph 6.

7. This Agreement shall inure to the bhonefit of and be
binding upon the parties hereto, Purchaser, and tlheir respective
heirs, successors and assigns. Upon recordinsg - the full
reconveyance of the Deed of Trust, this Agreement shall hecome null
and void and be of no further effect.

8. Any notice, request, demand instruction or Hther
communication to be given fo any party hereunder shall be in
writing and shall be deliversd by hand, or sent by certified mail,
postage prepaid, return receipt requested, as follows:

To Tenant: Skidmore, Owings & Merrill
33 West Monroe
Chicago, Illinois 60602
Attn: Chief Financial Officer

To Borrower: Catellus Development Corporation
201 Mission Street, 30th Floor
San Francisco, California 94105
Attn: Maureen Sullivan, Esq.
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- with a copy to:

Catellus Development Corporation
5429 LBJ Freeway, Suite 600
Dallas, Texas 75240-2609

Attn: Kathleen K. Goggan,

Director of Asset Management

To Lendex: The Prudential Insurance Company of America
The Prudential Realty Group

2029 Century Park East, Suite 3700
Los Angeles, Callfornla 90067
Attention: Regional Counsel

The addresce: and addressees for the purpose of this paragraph may

be changed by giving written notice of such change in the manner
herein providzd for giving notice.

IN WITNESS WHFREOF, the parties hereto have executed this
Agreement as of the 4xy and year first above written.

de

o

!

o

Tenant: SKIDMCRE, OWINGS & MERRILL N
an I1llinois general partnership EF

4

. ' '
Ey: ﬁgagZLgéﬁﬂﬁl‘LégkgéﬂELé_ﬂ__u

its, Partner 74
Borrower: CATELLUS -JEVETOPMENT CORPORATION
a Delaware corporation
N/ Y
{
s;_JUQEiJE&Eé,Aﬁ%ﬂ!ﬁ&ﬂir;___
Lender:

THE PRUDENTIAL INSURANCE CCMPANY
OF AMERICA

By: A_Il. ijQ‘PJ

= 11/}
%\Q\Lrﬁkﬂé5wxmﬁ'

77

ndwiwpsljcatellus\santare\nondlse. shkd
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STATE OF b€ Comnet )

e ) SSI
COUNTY OF _( ev-fs |

.

The foregoing instrument was acknowledged before me this ¢4
day of Llemgtie T, 199, by {

as P, .~ "of Skidmore, owings &Y Merrill, an
Tllinols general partnership.

: .53 M goteiy, et T R0, N L G L

witness my hand and official seal.

My comnission expires: _ S ltwde s by /54 3
I

PP QU W W W W W

4 UOFFICIAL SEAL" P CBvlana Iy Ak oo
¢ Artzer, M. DeSmet Notary Public in and for the
4 Notary Putue Spalga otgllllllzr;glas L State Of O ferarg
My Commissiere Egires > : " e ) -
*vvvvvv"‘\cvrvvvvv Printed Name: AZLEeN A L& SheT Ty
Address: 9711 N Genl ()it flovd] ‘ﬁ}‘
O e, N G OGS @ (
T
: 2
R
sy
STATE GF CALIFORNIA

COUNTY OF SAN FRANCISCO s

On August 19, 1992, before me, Katherine D. Straughn, Notary Public, personally appeared
Thomas Wm. Gille, personatly known to me (or proved to me on the basis of satisfactory evidence)
10 be the person(s) whose name(s) isfare subscribed to the within instrament and arknowledged to me
that he/chelthey executed the same in histher/their authorized capacity(ies), and tia! by hisher/their

signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted,

executed the instrument. PSS

OFFICIAL SEAL
2 WH[RJHE 0. SIRAUGHN

SAN FRANCISO COUNTY
Wy Coms, Eapiras oy 6, 1994

e

WITNESS m_?aud and official seal.

\\:
Signature ‘Jﬁ' ,,ﬁj.&vm % )3)\',:9“5@# o
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STATE OF CQ?L/F&’@AJ/A )
— S&
couNTY oF LIS A‘VM’/FS;

The xoregmn? 1nstrument was acknowledged before me this 3 /
day of AUGVST , by __AULS SANMAHE 2 -

as /11L& /5'/?-*‘-".? / Eucu*r of The Prudential Insurance Company of
American.

Witness my hand and officilal seal.

My commission expires:

ﬁ@%

Notary Publig/in and for the

VSEICIAL SEAL
pARA JOLIVETTE State of
o zafAe-Coiitamic Printed Name:

) 108 Aci1s5 COUNY

) c:mmls.l!"“ ] .

My 7, mEemm Address:
AT,
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EXHIBIT A

THE SOUTH 15 FEET OF LOT 5 AND SUB LOTS 1 AND 2 OF LOT 8

AND ALL OF LOT 9 IN BLOCK % IN FRACTIONAL SECTION 15,
ADDITION TO CHICAGO IN THE WEST 1/2 OF THE NORTH WEST 1/4

OF SECTION 15, TOWNSHIP 39 HORTH, RANGE 14 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

500 =17 -5 a5 _p, 2

~DOOF
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