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SUBORDINATIZN, NON-DISTURBANCE AND ATTORNMENT AGREEMENT [

THIS AGREEMENT is made and entered into as of the _ 957> day of (hpbon,.
20 g\_, by and between HRH CHICAGO, LLC, anIllinois limited liability company, ("Tenant"),
FIRSTAR BANK, N.A., not personally but solely as Trustee under Trust Agreement dated October
10, 2001 and known as Trust No. 7504 (“Trustee”), ST. GEORGE HOTEL, L.L.C., an Illinois
limited liability company (“Beneficiary®, 2id together with Trustee, “Landlord”), and U.S. BANK
NATIONAL ASSOCIATION, its successor: and assigns individually and as agent of one or more
banks pursuant to one or more Assignment and Acceptance Agreements ("Mortgagee").

e = e—

A, Mortgagee is the holder of a certain Constructirs Mortgage and Security Agreement,
with Assignment of Leases and Rents and Fixture Filing dated Cctober , 2001, to be recorded
concurrently herewith (as amended from time to time, "Mortgage") angumbering the Real Estate

(hereinafter defined) and securing a principal indebtedness in an amourit <0%al to Forty Nine Million
and 00/100 Dollars ($49,000,000.00).

B. Tenant has entered into a lease agreement and a certain HTC  Pass-Through
Agreement ("Pass-Through Agreement") (such lease agreement and Pass-Through heréinafter being
referred to together as "Lease Agreement," and the Lease Agreement, together with all amendments
and modifications thereof, hereinafter being referred to as "Lease") each dated DOW 25,2001
with Landlord, pursuant to which Tenant leased certain premises ("Leased Premises") consisting of
the land and the improvements located in the building ("Building") on the parcel of land ("Land")
legally described in Exhibit A attached hereto (the Land and Building herein being collectively
referred to as "Real Estate™).

This instrument was prepared by: Permanent Index No.:
and after recording return to: See Exhibit "A" attached
Scott M. Lapins ;
SCHWARTZ, COOPER, GREENBERGER Address of Property:

& KRAUSS 222-230 N. Michigan Avenue
180 North LaSalle Street, Suite 2700 Chicago, Illinois '

Chicago, Iilinois 60601

BOX 333011
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NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereby covenant and agree as follows:

1. Tenant represents and warrants to Mortgagee that the Lease constitutes the entire
agreement between Tenant and Landlord with respect to the Leased Premises and there are no other
agreements, written or verbal, governing the tenancy of Tenant with respect to the Leased Premises.

2. Prior to pursuing any remedy available to Tenant under the Lease, at law or in equity
as a result of any failure of Landlord to perform or observe any covenant, condition, provision or
obligation to‘o¢ performed or observed by Landlord under the Lease Agreement(any such failure
hereinafter referred to as a "Landlord's Default"), Tenant shall: (a) provide Mortgagee with a notice
of Landlord's Defaul: specifying the nature thereof, the section of the Lease Agreement under which
same arose and tiie-izaedy which Tenant will elect under the terms of the Lease Agreement or
otherwise, and (b) allov” Mortgagee not less than thirty (30) days following receipt of such notice
of Landlord's Default to cutz the same; provided, however, that, if such Landlord's Default is not
readily curable within such thirty (39) day period, Tenant shall give Mortgagee such additional time
as Mortgagee may reasonably need 15-abtain possession and control of the Real Estate and to cure
such Landlord's Default so long as Martgagee is diligently pursuing a cure. Tenant shall not pursue
any remedy available to it as a result of aijy T.andlord's Default unless Mortgagee fails to cure same
within the time period specified above. For pirposes of this Paragraph 2, a Landlord's Default shall
not be deemed to have occurred until all grace anvi/or cure periods applicable thereto under the Lease
Agreement have lapsed without Landlord having effestuated a cure thereof,

3. Tenant covenants with Mortgagee that the [;2ase Agreement shall be subject and
subordinate to the lien and all other provisions of the Mertgage and to all modifications and
extensions thereof, to the full extent of all principal, interest and al] ¢ther amounts now or hereafter
secured thereby and with the same force and effect as if the Mot*gage had been executed and
delivered prior to the execution and delivery of the Lease Agreement, Without limiting the
generality of the foregoing subordination provision, Tenant hereby agree;; that any of its right, title
and interest in and to insurance proceeds and condemnation awards (or other similar awards arising
from eminent domain proceedings) with respect to damage to or the condemnation (o; similar taking)
of any of the Real Estate, shall be subject and subordinate to Mortgagee's right, titie ard interest in
and to such proceeds and awards. Tenant agrees that tenant shall not grant or convey any jease hold
mortgage with respect to the Leased Premises,

4, Tenant acknowledges that Landlord has collaterally assigned to Mortgagee all leases
affecting the Real Estate, including the Lease, and the rents and other amounts, including, without
limitation, lease termination fees, if any, due and payable under such leases. In connection therewith,
Tenant agrees that, upon receipt of a notice of a default by Landlord under such assignment and a
demand by Mortgagee for direct payment to Mortgagee of the rents due under the Lease, Tenant will
honor such demand and make all subsequent rent payments directly to Mortgagee. Tenant further
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agrees that any Lease termination fees payable to Landlord under the Lease shall be paid jointly to
Landlord and Mortgagee.

5. Mortgagee agrees that so long as Tenant is not in default under the Lease beyond any
applicable cure period:

a, Tenant shall not be named or joined as a party in any suit, action or
proceeding for the foreclosure of the Mortgage or the enforcement of any rights under the
Mortgage (unless Tenant is a necessary party under applicable law); and

b. The possession by Tenant of the Leased Premises and Tenant's rights thereto
shall roi, be disturbed, affected or impaired by, nor will the Lease or the term thereof be
terminatzd or otherwise materially adversely affected by (i) any suit, action or proceeding for
the foreclosurs of the Mortgage or the enforcement of any rights under the Mortgage, or by
any judiciat saj< or execution or other sale of the Leased Premises, or any deed given in lieu
of foreclosure, or(13} any default under the Mortgage;

6. If Mortgagee or any future holder of the Mortgage shall become the owner of the Real
Estate by reason of foreclosure of the Mortgage or otherwise, or if the Real Estate shall be sold as
aresult of any action or proceeding to foreclose the Mortgage or transfer of ownership by deed given
in lieu of foreclosure, the Lease shali-centinue in full force and effect, without necessity for
executing any new lease, as a direct lease betieen Tenant and the new owner of the Real Estate as
"landlord" upon all the same terms, covenants and piovisions contained in the Lease (subject to the
exclusions set forth in subparagraph (b) below), aiid inn such event:

a. Tenant shall be bound to such new «vmer under all of the terms, covenants
and provisions of the Lease for the remainder of the ferm thereof (including the extension
periods, if Tenant elects or has elected to exercise its opticas 1 extend the term), and Tenant
hereby agrees to attorn to such new owner and to recognize such new owner as "landlord"
under the Lease without any additional documentation to effect such attornment (provided,
however, if applicable law shall require additional documentation at the time Mortgagee
exercises its remedies then Tenant shall execute such additional docuients evidencing such
attornment as may be required by applicable law);

b. Such new owner shall be bound to Tenant under all of the terms, covenants
and provisions of the Lease for the remainder of the term thereof (including the exiension
periods, if Tenant elects or has elected to exercise its options to extend the term); provided,
however, that such new owner shall not be:

® subject to any offsets or defenses which Tenant has against any prior
landlord (including Landlord) unless Tenant shall have provided Mortgagee with (A)
notice of the Landlord's Default that gave rise to such offset or defense and (B) the
opportunity to cure the same, all in accordance with the terms of Section 4 above;
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(1) bound by any base rent, percentage rent, additional rent or any other
amounts payable under the Lease which Tenant might have paid in advance for more
than the current month to any prior landlord (including Landlord);

(iit) liable to refund or otherwise account to Tenant for any security
deposit or temporary security deposit whether or not paid over, delivered or received
by Mortgage or such new owner,

(iv) bound by any amendment or modification of the Lease made without
Mortgagee's consent;
(V) bound by, or liable for any breach of, any representation or warranty

oz indemnity agreement contained in the Lease or otherwise made by any prior
lendlord (including Landlord);

(vi) bound by any provision requiring the completion of any
improvemenis-to the Leased Premises; or

(vii) personally liable or obligated to perform any such term, covenant or
provision, such new'owner's liability being limited in all cases to its interest in the
Real Estate; or

(viii) be bound by ary obiligation under the Pass-Through Agreement.

7. Tenant agrees that the amount of any icriporary security deposit returned by Landlord
to Tenant shall be used to pay for soft costs and non-fixivie Surnishing and furniture. Tenant further
agrees to cause all operating and reserve accounts relatingto I sased Premises to be maintained in
Tenant's name in accounts with Mortgagee.

8. Any notices, communications and waivers under this Ag:sement shall be in writing
and shall be (i) delivered in person, (i) mailed, postage prepaid, either by i¢ gistered or certified mail,
return receipt requested, or (iii) by overnight express carrier, addressed in cach case as follows:

To Mortgagee: U.S. Bank National Association
701 Lee Street
Des Plaines, Illinois 60016
Attn; James J. West

With a copy to: Schwartz, Cooper, Greenberger & Krauss
180 North LaSalle Street
Suite 2700
Chicago, IHinois 60601
Attn:  Scott M. Lapins
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To Tenant: HRH Chicago, LLC
¢/0 230 N. Michigan, LLC
233 N. Michigan Avenue
Chicago, Illinois 60601
Attn: John McDonald

With a copy to: Chevron TCJ, Inc.
575 Market Street, 32™ Floor
San Francisco, CA 94105
Attn: John H. Medinger

With a-copy to: Holland & Knight LLP
10 St. James Avenue
Boston, Massachusetts 02116
Attn: William F. Machen

or to any other address as t¢ aiy of the parties hereto, as such party shall designate in a written notice
to the other party hereto. All noiives sent pursuant to the terms of this Paragraph shall be deemed
received (i) if personally delivered, then on the date of delivery, (ii) if sent by overnight, express
carrier, then on the next federal bank.ng day immediately following the day sent, or (iti) if sent by
registered or certified mail, then on the earlierof the third federal banking day following the day sent
or when actually received.

0. Tenant acknowledges and agrecs -ihat Mortgagee will be relying on the
representations, warranties, covenants and agreements of Tenant contained herein and that any
default by Tenant hereunder shall permit Mortgagee, at itsonti=n, to exercise any and all of its rights
and remedies at law and in equity against Tenant and to join Terant in a foreclosure action thereby
terminating Tenant's right, title and interest in and to the Leased Freraises,

10.  This Agreement shall be binding upon and shall inure icth2 benefit of the parties
hereto, their respective successors and assigns and any nominees of Mortgagee, all of whom are
entitled to rely upon the provisions hereof. This Agreement shall be governcd bv-the laws of the
State of Illinois,

1. This Agreement may be executed in multiple counterparts and all of such counterparts
together shall constitute one and the same Agreement.

11.  Thisinstrumentisexecuted by Firstar Bank,N.A., not personally but as Trustee under
Trust No. 7504 as aforesaid, in the exercise of power and authority conferred on and vested in said
Trustee as such, and it is expressly understood and agreed that nothing in said document contained
shall be construed as creating any liability on said Trustee personally to pay any indebtedness
accruing thereunder, or to perform any promises, agreements or covenants or to honor any warranties
or representations, either expressed or implied, including but not limited to warranties (including but
not limited to warranties of title, physical condition, environmenta] condition, merchantability, and
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fitness for particular purpose), indemnifications (including but not limited to indemnifications for
injury to persons or property, for environmental liability, and for liability or damages resulting from
or relating to claims or matters of any nature whatsoever), and hold harmless representations in said
instrument (all such liability, if any, being expressly waived by the parties hereto and their respective
successors and assigns) and that so far as said Trustee is concerned, the owner or any indebtedness
or right accruing under said document shal look solely to the premises described therein for the
payment or enforcement thereof, it being understood that said Trustee merely holds legal title to the
premises described therein and has no control over the management thereof or the income therefrom,
and has no knowledge respecting any factual matter with respect to said premises, except as
represented to it by the beneficiary or beneficiaries of said trust. In event of conflict between the
terms of this paragraph and of this Agreement, on any questions of apparent liability or obligation
resting upon said trustee, the provisions of this paragraph shall be controlling.

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQF, the parties hereto have executed these presents the day and year
first above written.

Tenant:

HRH CHICAGO, LLC, an Illinois limited
liability company

By: 230 N. MICHIGAN AVENUE, LLC,
an IHinois limited liability company,
its managing member

Miciy Lal
Landlord: it

FIRSTAR BANK, N.A., not personally, but
solely as Trustee as aforesald

m%%ﬁ ier Do

ATTEST

ﬁu/u

Its: LAND é._‘e._. J7e.

ST. GEORGE HOTEL, L.L.C,,
an [llinois limited liability comipany

By: Niki Development, LL.C.,
an Illinois limited liability company,
its member

By: ﬂ 4 }M
JWarks, its manager
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Mortgagee:

U.S. BANK NATIONAL ASSOCIATION,
a national banking association

o\t

: am}.x\ﬁ‘/ht'S \/\3&‘5*‘_
itle:_ )\ (&£0es DEat—
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STATEOF /4L )
) SS.
COUNTY OF lixr. )

I, 1&” ; , _/é]ﬂ ba Notary Public in and for said County in the State aforesaid, do hereby
certify that WA/ HRKs , a __,%ﬁ of
/W@‘, 4 Q@m [1@ LLC- whois personally lﬁown to me to be the same person whose name

is subscribed to the for going instrument as such ///.5%2_ » appeared before me this day in person

Given undermy hand and sotasial seal on ﬂ( 797 , 200/,
“QFZLCFAL SEAL” % " 4 ’
Robert E-Harig ;,_‘

Notary Public. State of Illinois Nota}y T
My Commission Expiics Oct, 14, 2003

ST R
Tty YA e Dot o2

STATEOF /LL
) SS.
COUNTYOF /oK )

I, ; }@a Notary Public in and for s2:d County in the State foresaid, do hereby

certify that Qo M/ /%f&g 3 A AR of
y4ra, Veve otmpt + LLCWhois personally kpown tome o be the same person whose name
is subscribed to the foregoing instrument as such é] iﬁz s appeared before me this day in person
and acknowledged that he/she signed and delivered such instrumgr: as his/her own free and
voluntary act and as the free and voluntary act of said partnership/coiporztion, for the uses and

purposes set forth therein,
. , 205, :
J Y a

7

Notary Pibli

Given under my hand and notarial seal on

“OFFICIAL SEAL”
Robert E. Harig

b Notary Public, State of Illinois ,
$ My Commission Expires Oct, 14, 2003 €
s g 0 o 7 "—V\A

/]

s SR T

Wy
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STATEOF__ /2L
)SS.
COUNTYOF (o, )

I, Qa’f g /,9{705357 » a Notary Public in and for said County, in the State
aforesaid, do hereby certify that (Thnic St u7" sthe /o e %£5>
of Firstar Bank, NA. ag Trustee, and =y e , the
Cvr fpliaT LErer thereof, who are personally known to me to be the same persons
whose names are subscribed to the foregoing instrument as such 4 ce s and

M =
GIVEN uncer iny hand and notarial seal, this oy’ 92 day of 12001

. ..,.A_«-v SFAAL 1)
t ORobert E. Hang

2 Notary Public, State of THino's g NOTARY PUBLIC
LB TRRRRAGT L5 2 (SEAL)
STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )
1, » a Notary Public in and for said County in the State aforesaid, do hereby
certify that ,a of U.S. BANK NATIONAL ASSOCIATION,

who is personally known to be to be the same person whose name is subscribeq to 't} foregoing
instrument as such » appeared before me this day in person and acknowledged (hat he/she
signed and delivered such instrument as his/her own free and voluntary act and as the fen and
voluntary act of said Bank, for the uses and purposes set forth therein.

Given under my hand and notarial seal on 20

Notary Public

10
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_ )

) SS.
COUNTY OF )

STATE OF

I

. El - b
aforesaid, do hereby certify that .the
. oy o ————— et
of Firstar Bank, N.A. g Trustee, and

GIVEN unde; my hand and notaria] seal, this day of , 2001,

NOTARY PUBLIC

(SEAL)

STATE OF ILLINOIS )

)
COUNTY OF Cook )

I Sonid FeRﬂnﬂd(’,la Notary Public in and for sajd County in the Siate aforesaid, do hereby
certify that James 7. wes+ 4y, P of U.S. BANK NATIONAL ASSOCIATION,
who is personally known to be to be the same person whose name is subscribed'to tps foregoing
instrument as such V. © > appeared before me this day in person and acknowledgéd that he/she
signed and delivered syuch instrument as his/her own free and voluntary act and as the feo and

Given under my hand and notarial seal on 1| - L3 , 200/
________ W)
AW AP e tary Public
§ OFFICIAL SEAL  § rary Public (7
:E SONIA FERNANDEZ 3
b * "
;= :rm PUBLIC, STATE OF nunn:;
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EXHIBIT A

Legal Description of Real Estate

) ORTH, RANGE 14 EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS
ADDRESS 222 and 230 North Michigan Avenye
Chicago, Illinois
PINS:

17-10-3 03-024-0000

A-]
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