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THIS DOCUMENT WAS ,”” ”',ll ,I"’
a0 MO S mme
MAIL TO: .
Mr. Todd Finnelly

Fremont [nvestment & Loan

303 West Madison Street, Suite 500

Chicago, llinois 60606 *CB Richard E11is, Inc., formerly known as
Attention; Commercial Real Estate

Loan No.: 950112460

ArT8IYIN ’;QMA’/}A/

Jl F Dy} \J"Z_ é NONDISTURBANCE AND ATTORNMENT AGREEMENT ‘q)

by and among 11 South LaSalle'LIC, a Delaware Corporation (*Landlord"), whose address is c/o European American Realty,
Ltd, 737 N. Michigan Avenue, Suite 900, Chicago, llinois 60611* CB Commercial Real Estate Group, Inc. , a
Delaware Corporation (*Tenant"), whise.address is 533 South Fremont Avenue, Los Angeles, California 90071, Attention:
Comporate Real Estate, and FREMONT ‘NVESTMENT & LOAN, a Califomia industrial loan association {"Lender"), whosa
address is 175 N. Riverview Drive, Anaheim, Califtmia 92808, Attn: Commercial Real Estate Department, Loan No. 950113460,

with respect to the following Recitals:

TH!S NONDISTURR4¥2E AND ATTORNMENT AGREEMENT (the "Agreement”) is made as of MazcH si , 1999, @)

“ECITALS

- R ——-—

A Landiord is the owner of the real propery (es.ribed on Exhibit A attached hersto, together with the
improvements now or hereafter located thereon {collectively, the "Prujesc’),

B. Landord and Lender are the parties to that certain Loan‘and Security Agreement of even date herewith (the
"Loan Agreement’), pursuant to the terms of which Lender has agreed io mala-a loan of up to Fourteen Million Dollars
($14,000,000) (the "Loan"} to Landlord. The Loan is evidenced by that certain Secured Promisscry Note of even date herewith,
in the original principal amount of the Loan, executed by Landord in favor of Lender (e “ifote”). The Note is secured, inter alia,
by that.certain Mortgage and Fixture Filing of even date herewith executed by Landiwd in favor of Lender (the "Mortgage”)
encumbering the Project, recorded concumently herewith in the Official Records of Cock Couny, liinois {the "Official Records”),
and by that certain Assignment of Rents and Leases of even date herewith executed by Lai «aiord in favor of Lender {the
“Assignment of Rents") encumbering the Project, recorded concurrently herewith in the QOfficial Records. The Loan Agreement,
the Note, the Mortgage, the Assignment of Rents and ail other documents securing, or executed in =oniestion with, the Loan,
together with all renewals, substitutions, extensions, modifications or replacements theraof, are collectiveiy reisired to herein as
the "Loan Documents.”

C. Tenant and Landlord have entered into that certain lease dated April 28, 1998 (the "Lease”), pursuant to which
Landlord leased to Tenant a portion of the Project more particularly described in the Lease {the "Leased Premises”).

D. Lender has required the execution and delivery of this Agreement s a condition precedent to the closing of the
Loan.

NOW, THEREFORE, in consideration of the foregoing recitals énd for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:
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1, Loan Dishursements.

Tenant agrees and acknowledges that in making disbursements of the Loan, Lender is under no obligaticn or duty to, nor
has Lender represented that it will, see to the application of the Loan proceeds by the person or persons to whom Lender dis-
burses the Loan proceeds, and any application or use of the Loan proceeds for purposes other than those provided for in the
Loan Documents shall not defeat in whole orin part the agreements set forth herein.

2 Nondisturbance and Attornment.

If the interest of Landlord under the Lease is transferred by reason of any foreclosure of the Mortgage or by deed in lieu
or in aid thereof -Surchaser (as hereinafter defined) shall be bound to Tenant, and Tenant shafl be bound to Purchaser, under all
of the terms, Coveriants and conditions of the Lease (except as provided in Section 5 hereof) for the balance of the temm thereof,
with the same fcice-and effect as if Purchaser were the original landlord under the Lease. Tenant does hereby attom to
Purchaser as the lanciord under the Leass, which attomment shall be effective and self-operative without the execution of any
further instruments upern Purchaser's succeeding to the interest of the landlord under the Leass. Tenant expressly
acknowledges and agrees-wzi- a default by Tenant under the Lease, after the expiration of any applicable cure periods
specifically provided -for under/thv Lease, {(a) shall terminate Lender's nondisturbance agreements set forth herein only at
Lender's election int its sole disereuon, and (b) shall not terminate Tenant's attomment agreement or any ather agreements by
Tenant set forth herein.  Without lim'dnr, *a generality of this Section 2, within ten {10) days after the request of Landlord,
Lender or any Furchaser, Tenant shall execute.and deliver such documents as are reasonably requested by such party to reflect
such attormment, Within twenty {20) days afier tha request of any Purchaser, Tenant shall enter into a new lease of the Leased
Premises with such Purchaser for the balance of the then remaining tem of the Lease and upon the same terms and conditions
as are then contained in the Lease. As used hereir, "Purchaser” shall mean a transferes {including, without limitation, Lender
and its affiliates and subsidiaries} which acquires the inusrest of Landord in the Leased Premises through a foreclosure of the
Mortgage or a deed in lieu or in aid thereof, and its successora aiid assigns.

3 Tenant Agreements.

Tenant agrees that:

A Tenant shall send a copy of any notice of a default by Landiord unzer the Lease to Lender at the same time such
notice is sent to Landlord; and

B. Without Lender's prior written cansent, Tenant shall not (i) pay any rent (nuwever denominated) or other charges
under the Lease more than one (1) month in advance, (i) cancel, terminate or sumencer the Lease, except at the nomal
expiration of the Lease term of as expressly provided in the Leasa or pursuant to applicat's law, or (jii) enter into any
amendment or modification of the Lease. Lender's consent to any amendment or modfication Of ue Lease shall not be
unreasonably withheld or delayed. Any amendment or mecification entered into without Lender's consan s7ail not be valid; and

C. Upon the occurrence of any event of default by Landlord under Loan Documents and the expiration of any
applicable cure periods expressly provided for under the Loan Documents, Lender, at all times, independent of Lawdlord, shall
have the standing and right to enforce, by injunction or otherwise, all or any pravisions in the Lease as though Lender originally

was a party thereto.

Tenant further agress that any right of first offer to purchase, right of first refusal to purchase or purchase option set forth
in the Lease or in any other agreement shall not apply to, or be exercisable by Tenant with respect to, the transfer of the Project
and/or the Leased Premisas through the foreclosure of the Mortgage or a deed in lisu or in aid thereof.

4, Assignment of Rents.

Tenant agrees to recognize the assignment from Landiord to Lender of the Lease and the amounts payable thereunder
pursuant to the Morigage and the Assignment of Rents and, in the event of any defauit by Landlord under the Loan Documents
and the expiration of any applicable cure period exprassly set forth therein, Tenant shall pay to Lender, as such assignes, the
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rents and other amounts which are or become due under the Lease from and after the date on which Lender gives Tenant notice
that such rent and other amounts are to be paid to Lender pursuant to the Mortgage or the Assngnment of Rents. In complying
with the provisions of this Section 4, Tenant shall be entitled fo rely solely upon the notices given by Lender pursuant to the
Mortgage or the Ass:gnment of Rents and Landlord hereby indemnifies and agrees to defend and hold Tenant hamiess from
and against any and all expenses, loss, claims, damage or liability arising out of Tenant's compliance with such notice or
performance of the obligations under the Lease by the Tenant made in good faith in reliance on and pursuant to such notice.
Tenant shall be entitled to full credit under the Lease for any rents paid to Lender in accordance with the provisions hereof. Any
dispute between Lender {or any other Purchaser) and Landlord as to the existence or nature of a default by Landlord under the
terms of the Loan Documents or with respect to the foreclosure of the Mortgage, shall be dealt with and adfusted solely between
Lender (or such other Purchaser) and Landlord, and Tenant shall not be made a party thereto (unless joinder is required by law),

5. Leuder's Obligations.

Nothing in thie-Azreement and no action taken by Lender to enforce any provision in the Lease shall be deemed or con-
strued to constitute ar agreni ent by Lender to perform or assume any covenant of Landlord as landlord under the Lease unfess
and untit Lender obtains tite-to(he Leased Premises by foreclosure of the Mortgage or a deed in lieu or in aid thereof. Without
limiting any of Tenant's rights ~gainst Landlord under the {.ease, in the event Lender acquires title to the Leased Premises,

Lender shall:

A only be fiable for any damage or-other relief attributable to any act or omission accruing during Lender's period of
ownership of the Leased Premises, regardles.: of whether such acts or omissions commenced prior to such period of cwnership.
For example, if the Lease provides that the failure of the Landlord to repair a hole in the roof entities the Tenant to offset rent for
the number of days that the roof is not repaired, anc If 1e-hole in the roof occurred 60 days prior to Lender’s acquisition of title
and was not repaired for another 30 days thereafter, Ter«< it would only be entitied to offset against its rental obligations owed to
Lender 30 days rental and would retain a claim against Landeid 1or 60 days rental,

B. only be responsible for representations, warrantict and covenants of Landlord to the extent that such
representations, warmanties and covenants apply to the Project and relate-to the operation of the Project dunng Lender's period

of ownership of the Leased Premises;
c. be liable only for any secunty deposit actually delivered to Lender; una

D. have its obligations and liabilities limited to the then interest, if any, of Leridor in the Project, without consideration
of any mortgage liens placed on the Project by Lender. Tenant shall look exclusively to-sucti interest of Lender, if any, in the
Project for the payment and discharge of any obligations imposed upon Lender hereuncer or under the Lease and Tenant
releases Lender from any other liability hereunder and under the Lease.

Nothing contained in this Section shall be deemed to limit or affect Tenant's claims against LaiZi07a far any breaches
of the Landlord's obligations under the Lease, or for any breaches of Landlord's representatio;is, warranties and
covenants under the Lease, or for return of any security deposit under the Lease, first arising on or bzfoie the date of
transfer of the Property to Lender or a Purchaser, and no transfer of the Project to Lender shall release (andlord from
any of its Lease obligations as so described in this sentence, notwithstanding anything to the contrary in the Lease.

6. Estoppel Certificate.

Tenant agrees, from tme to time, within ten (10} days after Lender's request, to execute and deliver to Lender or

Lender's designee, any estoppel certificate reasonably requested by Lender, stating that the Lease is in full force and effect, the
date to which rent has been paid, that Landlord is net in default under the Lease {or specifying in detail the nature of Landerd's
default), and such other matters relating to the Lease as may be reasonably requested by Lender.

32334032 31799 1232C 9517390
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7. No Merger.

The parties agres that, without Lender's prior written consent, Landlord's estate in and to the Project and the leasehold
estate created by the Lease shall not merge but shall remain separate and distinct, notwithstanding the union of such estates in
Landlord, Tenant or any third party by purchase, assignment or otherwise.

8. Entire Agreement.

This Agreement shall be the whole and only agreement with regard to the matters set forth herein, and shall supersede
and cancel any prior agreements with respect thereto, including, without limitation, any provisions contained in the Lease relating
thereto.

9, Counierparts.

This Agreementm~y he executed in any number of counterparts, each of which when so executed and defivered shall be
deemed to be an original‘aind all of which counterparts taken together shall comstitute but one and the same instrument.
Signature and acknowledgmeiit rages may be detached from the counterparts and attached to a single copy of this Agreement
to physically form one document_v icn may be recorded.

10.  Modifications, Successors and Assigns.

This Agreement may only be modified iiv yiiing signed by all of the parties hereto or their respective successors in in-
terest. This Agreement, inciuding without limitation,irs provisions of Section 5, shall inure to the benefit of, and be binding upon,

the parties hereto and their respective successors ang as«ians.

11.  Altorneys' Fees.

if any lawsit or other proceeding is commenced which arises mit of, or which relates to this Agreement, including any
alleged tort action, the prevailing party shall be entitled to recover from‘easn.ather party such sums as the court or other party
presiding over such action or proceeding may adiudge to be reasonable attomavs' fees and costs in the action or proceeding, in
addition to costs and expenses otherwise aliowed by law. Any such attomeys’ fees-and costs incurred by any party in enforcing
a judgmentin its favor under this Agreement shall be recaverable separately from znd in zddition to any other amount included in
such judgment and shalf survive and not be merged into any such judgment. The veligation to pay such attomeys' fees and
costs is intended to be severabie from the other provisions of this Agreement.

12 Governing Law,

This Agreement shali be governed by, and construed and enforced in accordance with, the laws.of 2n7 State of lllinois.

13, Notices.

Any notice, or other document or demand required or permitted under this Agreement shall be in writing addressed to the
appropriate address set forth above and shall be deemed delivered on the earfiest of (a) actual receipt, (b} the next business day
after the date when sent by recognized ovemight courier, or (c) the second businass day after the date when sent by registered
or certified mail, postage prepaid. Any party may, from time to time, change the address at which such written notices or other
documents or demands are to be sent, by giving the cther parties written notice of such change in the manner hereinabove

provided.

3253463 2 31799 12320 93173993
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IN WITNESS WHEREOQF, the parties have executed this Agreement as of the date first above written,
"Lender”

FREMONT INVESTMENT & LOAN, a Califomia industial loan
association

S hem Prestdant

Tenan
CB Richard ETiis, Inc., formerly known as

CB Commercial Real Estate Group, Inc.,
g Delaware corporation

ol W
Its:_%%vfsident

"Landlord"

STATEOF  CALIFORNIA ) 99339847
}ss
COUNTY OF LOS ANGELES )

I, _Ada Estela a Notary Public in and for said county, in this state, do hereby carfity
that __ Lyle V. Andrade , with whom I am personally acquainted, and who upon an
oath, acknowledged himself to be the __First Vice President of CB Richard Ellis, [1ic.,
the within named Tenant, and that he executed the instrument for the uses and purposes
therein contained.

Y
Given under my hand and official seal this A4 day of S%M , 1999,
Notary Public

My commission expires

September 11, 2000
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STATE OF ILLINOIS )
) ss.
COUNTY OF COOK )

|, David John Pezza, S3r,, a notary public in and for said County, in the State aforesaid, DO HEREBY CERTIFY that Scott
K. Tobemman persanally known to me to be the Operational Manager of 11 South LaSalle, LLC, and personally known to me to
be the same parser. whose name is subscribed to the foregoing instrument, appeared before me this day in person and severally
acknowledged thet as such Operational Manager, has sighed and delivered the said instrument, pursuant to authority given by
the members of saic linit>q liability company as his free and voluntary act and as the free and voluntary act and deed of said
limited fiability compary, fr. tha uses and purposes therein set forth, '

GIVEN under my hand and offici-! seal this §\h\ day of M 1999,

OFFICIAL SEAL
DAVID JOHN PEZZA, 53.
NOTARY PUBLIC, STATE OF LMz
MY COMMISSION EXPIRES 12-14-.9 ¢

My Commission expires;

32534632 3IT99 (1232C 93179
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[CORPORATION|
STATE OF ILLINQIS )
) ss.
COUNTY OF Coox. )
|, Teop Fiumweuviy . & notary public in and for said Caunty, in the State aforesaid, 00 HEREBY. v g AT ARENT
CERTIFY/nat Scerr s, aameim personally knowntome tobethe Vie< Presidentof ~*°™“ 7y L

comoeration, ard personally known to me to be the Secretary of said corporation,
and personally known to me to be the same persons whose names are subscribed to 'he foregoing instrument,
appeared before e this day in person and severally acknowledged that as such _ V¢ ¢ President ard
Secretary, they signeu ard delivered the said instrument and caused the corporate seal of said corporation be affixed
thereto, pursuant to authnitv given by the Boand of Directors of said comoration as their fres and voluntary act ang as
the free and voluntary act anc’ dzed of said comperation, for the uses and purposas therein set forth.

GIVEN under my hand and official seal this 30 ™# day of amsarc W 1987,

Notary Public

Commission expires G -17-c1 , 1947,

GF!‘;:C.’AL 3eAlL
TOUS v sz gy
» ?,TA,'_“"‘ : TATE OF ty g
PAY COwrr . el :"‘RESOQ/.ITI'Oi I‘.I

/'WWWWwvwnm,\MM.. 5

OFF.CIAL SEAL
TODD W HINNELLY

NOTARY PUBLIC, ST ATZ OF ILLINGIS
MY COMMISSION EXPV55:00/17/01
P R

115Hod 211199 1102C #317399)
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EXHIBIT A

Leqal Description of the Project

That certain reat property located in the City of Chicago, County of Cook, State of lllinois, having a street address of 11
S. LaSalle, Chicago, llinois, more particutarly described as follows:

PARCEL 1

The Nortt 90 eet of Lot 1 and that part of the North 90 Feet of Lot 2 in subdivision {by Chicago Hydraulic Company)
of Lots 1 and¢ in block 118 of School Section addition to Chicago, Cook County, lllinois, in Section 16, Township 39
North, Range (4, zast of the Third Principal Meridian, which lies East of a line extending South from a point on the
North Line of sai Lot 2 which is 15.24 Feet West from the North East Comer thereof to a point on the South Line of |
said Lot 2 which is 14.90 F2et West from the South East comer thereof;

PARCEL 2

Also Lot 3 and that part of Lot 2 in Subdisiot: {by Chicago Hydraulic Company) of Lots 1 and 2 in block 118 in School
Section addition to Chicago, Cook Couniy, liiinois, in Section 16, Township 39 North, Range 14, East of the Third
Principal Meridian, which lies West of a line exteriding South from a point on the North line of said Lot 2 which is 15.24
Feet West from the North East Comer thereof to-a raint on the South line of said Lot 2 which is 14.90 Feet West from
the South East comer thereof, excepting from the a.oremantioned part of Lot 2 that portion of said part lying South of
the North 90 Feet of Lot 2 and falling within the East 15 ‘eat of Lot 2, '

PARCEL 3

Together with Lot 2 (except the South 2 Feet thereof) in Major's Subdivision of Sub-Lots 4, 5, 6 and 8 and the West 15
Feet of Lot 9 (excepting therefrom that part of said Lots 6 and 8 taken for LuSalle Street) in the Subdivision of Lots 1
and 2 in Block 118 in School Section addition to Chicage Cook County, Hinois, i1 Section 16, Township 39 North,
Range 14, East of the Third Principal Meridian, all in Cock County, lliinois.

Permanent Tax |dentification Number; 17-16-204-001-0000
17-16-204-003-0000
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