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Attention: Marl: Appelbaum

AMENDED AND XESTATED SUBORDINATION AGREEMENT

THIS AMENDED AND KESTATED SUBORDINATION AGREEMENT (this
“Agreement”) is made and entered intc 2s of December 22, 2022, by and among 39 CHICAGO
MASTER TENANT LLC, a Delaware limited liability company (“Lessee”), KHP III 39
CHICAGO LLC, a Delaware limited liability company (“Lessor”), and PNC BANK, NATIONAL
ASSOCIATION (together with any permitted successors or assigns, “Lender™).

RECITALS

WHEREAS, Lessor is the leasehold owner of certain imp:oved real property located in
Chicago, Illinois, more particularly described on Exhibit A attacn:d hereto, together with certain
improvements thereon and all appurtenances, easements, rights of way«nd other rights belonging
to or in any way pertaining thereto (the “Real Estate”); and

WHEREAS, Lessee subleases the Real Estate from Lessor pursuant to-the terms of that
certain Master Lease, dated July 2, 2015, by and between Lessor and Lessee, as evicenced by that
certain Memorandum of Master Lease recorded with the Cook County Recorder of 2eeds (the
“Recorder”) on July 6, 2015 as Doc No. 1518716068, as the same may be amended, restated or
replaced from time to time (the “Lease™); and

WHEREAS, Lessor entered into and delivered that certain Leasehold and Subleasehold
Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture Filing, dated as of
October 25, 2018, in favor of Lender and recorded with the Recorder on October 25, 2018 as Doc
No. 1829845098 (as the same has been and may hereafter be amended, restated or replaced from
time to time, the “Mortgage”), as security for a loan from Lender to Lessor in the original principal
amount of up to Sixty-Eight Million Dollars ($68,000,000) (as increased from time to time, the
“Loan”) as evidenced by an Amended and Restated Secured Promissory Note in the principal
amount of the Loan (as the same may be amended, restated or replaced from time to time, the
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“Note”) (the Mortgage and all other documents evidencing, securing or otherwise executed in
connection with the Loan, are hereinafter collectively referred to as the “Loan Documents™); and

WHEREAS, the Mortgage encumbers the Real Estate and the Loan Documents require
that the Lease be subordinate to the Mortgage.

NOW, THEREFORE, in consideration of the forgoing, of mutual promises of the parties
hereto and of other good and valuable consideration, the receipt and sufficiency of which hereby
are acknowledged, the parties hereby agree as follows:

1. SUBORDINATION. The Lease is hereby made subject, junior and subordinate to
the Mortgage aid (o all renewals, modifications, consolidations, replacements and extensions of
the Morigage so tiiata!l rights of Lessee under the Lease are subject, junior and subordinate to the
rights of Lender unde-the Mortgage and to all remewals, modifications, consolidations,
replacements and extensios of the Mortgage as fully as if such instrument had been executed,
delivered and recorded prior t5-the execution of the Lease or possession of all or part of the Real
Estate by the Lessce or its predecessors in interest.

2. TERMINATION ON FORECLOSURE. Lender shall have the right, in its sole and
exclusive discretion, to cancel or terminate the Lease, without Lender being subject to any
termination fee, penalty, fine or assessment whatsoever, in connection with any foreclosure of the
Mortgage or transfer in lieu thereof. Upon such cancellation and termination, all rights of Lessee
to occupy and/or control the Real Estate or to'callect any rents and profits therefrom shall
immediately terminate. Lender shall provide written notice to Lessor and Lessee of any such
election by Lender to cancel or terminate the Lease upon tii¢ consummation of any foreclosure of
the Mortgage or transfer in lieu thereof.

3. LEASE PAYMENTS. If in the future there is 4 <efault by the Lessor in the
performance and observance of the terms of the Mortgage after giving Lessor applicable notice
and expiration of applicable cure rights, Lender may require that all rents and other payments due
under the Lease be paid directly to Lender. Upon notification to that effcet by Lender, Lessor
hereby authorizes and directs Lessee and Lessee agrees to pay any payments due vzder the terms
of the Lease to Lender. The assignment does not diminish any obligations of the L<ssor under the
Lease or impose any such obligations on Lender prior to cancellation or termination Under Section
2 above. Any payments by Lessce to Lender in accordance with this Agreement shall b2 deemed
and shall constitute a payment of rent under the Lease.

4, SUCCESSORS AND ASSIGNS. This Agreement and each and every covenant,
agreement and other provisions hereof shall be binding upon the parties hereto and their heirs,
administrators, representatives, successors and assigns, including without limitation each and
every holder, from time to time, of the Lease or any other person having an interest therein and
shall inure to the benefit of Lender and their respective successors and assigns.

5. FEES AND EXPENSES. Lessor hereby agrees to pay the reasonable legal fees and
other expenses of Lender incurred in connection with the preparation of this Agreement,
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6. CHOICE OF LAW. This Agreement is made and executed under, and in all respects
is to be governed and construed by, the laws of the State of Illinois (excluding its choice-of-law
principles).

7. CAPTIONS AND HEADINGS. The captions and headings of the various sections
of this Agreement are for convenience only and are not to be construed as confining or limiting in
any way the scope or intent of the provisions hereof. Whenever the context requires or permits,
the singular shall include the plural, the plural shall include the singular and the masculine,
feminine and neuter shall be freely interchangeable,

8. EXECUTION IN COUNTERPARTS. This Agreement may be executed in any
number of counierparts all of which taken together shall constitute one and the same instrument,
and any of the partics or signatories hereto may execute this Agreement by signing any such
counterpart.

9. SEVERADILITY. If any provision of this Agreement or the application thereof to
any person or circumstance shaii ce invalid or unenforceable to any extent, the remainder of this
Agreement and the application of sucti provisions to other persons or circumstances shall not be
affected thereby and shall be enforced 10 the greatest extent permitted by law.

10.  AMENDMENTS. No provizion of this Agreement may be amended, changed,
waived, discharged, or terminated except by ar instrument in writing signed by the party against
whom enforcement of the change, waiver, discharge, or termination is sought.

1. NOTICES. Any and all notices, elections; demands, or requests permitted or
required to be made under this Agreement shall be in wriiing, signed by the party giving such
notice, election, demand or request, and shall be delivered pervonally, or sent by registered,
certified, or Express United States mail, postage prepaid, or by Federal Express or similar service
requiring a receipt, to the other party at the address indicated below; eit5 such other party and at
such other address within the United States of America as any party riiy designate in writing as
provided herein. The date of receipt of such notice, election, demand or requist shall be the earliest
of (i) the date of actual receipt, (ii) three (3) business days after the date of mailing by registered
or certified mail, (iii) one (1) business day after the date of mailing by Express Mail 2 the delivery
(for redelivery) to Federal Express or another similar service requiring a receipt, or (1) ‘he date of
personal delivery (or refusal upon presentation for delivery),

(a)  Ifto Lessee:

39 Chicago Master Tenant LLC
c/o KHP III 39 Chicago LLC
101 California Street, Suite 980
San Francisco, CA 94111
Attention: Judith Miles

With copies to:

Latham & Watkins LLP
330 North Wabash Avenue, Suite 2800
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Chicago, IL 60611
Attention: Gary Axelrod

(b) Ifto Lessor:

KHP 111 39 Chicago LLC

101 California Street, Suite 980
San Francisco, CA 94111
Attention: Judith Miles

With copies to:

I atham & Watkins LLP

328 North Wabash Avenue, Suite 2800
Clacago, IL 60611

Attentien; Gary Axelrod

(¢) Ifto Lender:

PNC Bank, Natiofa! Association
100 Pine Street, 10" Fioor

San Francisco, CA 94111
Attention: Michael Wiedmar

12, AMENDMENT AND RESTATEMENT! “1his Agreement amends and restates in
its entirety that certain Subordination, Nondisturbance and Attornment Agreement by and among
the Lessee, 39 Chicago Building LLC, a Delaware limitad fability company (“Original
Borrower™), and Lender, dated October 25, 2018, and recorded wiin the Recorder on October 25,
2018 as Doc No. 1829845100 (the “Existing Agreement™), In conneciion with the execution of
this Agreement, Lender agrees that Original Borrower is hereby released from its obligations under
the Existing Agreement.

[Signature Puges Follow/f
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The undersigned, Master Tenant, has executed this Amended and Restated Subordination
Agreement as of the date first above written.

“MASTER TENANT”

39 CHICAGO MASTER TENANT LLC,
a Delaware limited liability company

By:@kmm

Name: Lida C. MILC )
Title: ¥Ke Uibnre, Miinbiv pand SQCrQ:ima

A notary public or other ofﬁccr:mm:?'eting this certificate verifies only the identity of the individual who signed the
document to which this certificate iz #.wlied, and not the truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA )

COUNTY OF 4ppn FrandsSlo )

On Ty comiply \“‘(,2022, before me, {Aapdes C«hﬁ'\«ﬁ“}d\:ﬂ:{not&w Public, personally
appeared N dida € . Mils§ . who proved to me o't basis of satisfactory evidence to be
the person(s) whose name(s) is/are subscribed to the within'jistrument and acknowledged to me
that he/she/they executed the same in his/her/their authorized capacity(ies), and that by
his'her/their signature(s) on the instrument the person(s), or the exf’iy upon behalf of which the
person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State 0y California that the
foregoing paragraph is true and correct.

WITNESS my hand and official sgal.
Signature (Seal)

-~
WANDEE CHIVATAKARN
Notary Public - Califernia
San Francisco County
1 Commigsion # 2182029
#y Comm, Expires Apr 17, 2013

[ERCTS. Qo P

[Signature Page to Amended and Restated Subordination Agreement]
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The undersigned, Lessor, has executed Amended and Restated Subordination Agreement
as of the date first above written.

“LESSOR”
KHP III 39 CHICAGO LLC,

a Deliarj limited liability cgmpany
By: MJ"‘?/Z\

Name: TPaciia €. Milad
Title: _ EXcounve. Membey and Secva;iwa_

A notary public or other oﬁiscr;ompleting this certificate verifies only the identity of the individual who signed the
document to which this certificate \s #ut=lied, and not the truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA )
COUNTY OF __San ¥audsc o )

On WL&.\ 2022, before me, Wundis (nitzicarit , Notary Public, personally
appeared i who proved to me ot basis of satisfactory evidence to be
the person(s) whose name(s) is/are subscribed to the withir {iistrument and acknowledged to me
that he/she/they executed the same in his/her/their authorizec capacity(ies), and that by
his/her/their signature(s) on the instrument the person(s), or the eziticy upon behalf of which the
person(s) 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.
"~
‘ “ WANOEE CHIVATAKARM
s Notary Public - California

WITNESS my hand and official sea).
San Francisco County
Signature oAt ea

van Py

y Commission # 2282029
My Comm, Expires Apr 17, 2023

[Signature Page to Amended and Restated Subordination Agreement)
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The undersigned, Lender, has executed this Amended and Restated Subordination
Agreement as of the date first above written.

“LENDER”

Title: (Senjor Vice President

A notary public or oflier sfficer completing this certificate verifies only the identity of the individual who signed the
document to which this cenicizate is attached, and not the truthfulness, accuracy, or validity of that document.

state oF {Ol0rada )

COUNTY OF ‘ )_‘emﬂ[ )

A

ond 0, Tecembty2022, before m{JMm&@LﬁmeNotary Public, personally
appeared fV1iCHce] Wic(imdy) , who proved-to.me on the basis of satisfactory evidence to be
the person(s) whose name(s) is/are subscribed to tiie ‘within instrument and acknowledged to me
that he/she/they executed the same in his/her/their” Zuthorized capacity(ies), and that by
his/her/their signature(s) on the instrument the person(s), ¢« the entity upon behalf of which the
person(s) acted, executed the instrument.

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

WITNESS my hand aycial seal.
i i /W/% (Seal)

|

JACKELINE CORTEZ-ZAMUDIO
NOTARY PUBLIC
STATE OF COLORADO
NOTARY ID 20214038928
MY COMMSSION EXPIRES 1000172026

[Signature Page to Amended and Restaled Subordination Agreement]
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EXHIBIT A
Legal Description

Estate A:
(A) The fee estate in the improvements located on parcels | and 2 of the land described below: and

(B) The leasehold estate created by the instrument herein referred to as the lease, executed by the University of
Chicago, a not for profit corporation of Illinos, as Lessor, and Roc [I IL LaSalle, LLC, a Delaware limited liability
company, dated fanuary 9, 2014, an amended Memorandum of Lease recorded January 10, 2014 as document number
1401022120 znd #5 further amended by that certain ground lease assignment to KHP 11T 39 Chicago L1.C, a Delaware
limited liability zomnany, recorded January 10, 2014 as document number 1401022121, which lease demises the
following described I<p4 for a term of years beginning January 9, 2014 and ending July 7, 2103.

Parcel 1:

The South 80.00 feet of Lots ¢, 7 and § {cxcept that part of Lot 8 taken and used for LaSalle Strcet) in Block 118 in
School Section Addition to Chicayto, ir-Section 16, Township 39 North, Range 14, East of the Third Principal
Meridian, in Cook County, llinois, excepting ownership of the buildings and improvements located on the land.

Parcel 2:

The vacated public alley, lying North of and adjoinizg Lots 21 to 28, both inclusive: lying South of and adjoining Lots
29, 31, 32, and 33; lying East of the East line of LaSalle 5trezt, as widened; and lying West of and adjoining Lots 18
and 19 in Asscssor's Division of Block 118 in School Seetion-Addition to Chicago, of the East 1/2 of the Northeast
1/4 of Section 16, Township 39 North, Range 14, East of the Tiizd Principal Meridian, more particularly described as
follows:

Beginning at the Northwest corner of Lot 28 aforesaid; thence East alorsine North line of Lots 28, 27, 26, 25, 24, 23,
22 and 21, aforesaid to the Northeast corner of Lot 21 aforesaid; thence Nerth along the West line of Lots 18 and 19
to the Southeast corner of Lot 33 aforesaid; thence West along the South linesf Lots 33, 32 and 31 and part of Lot 29
to a point 43.10 feet East of the West line of said Lot 29; thence South parallel witi: said West line. a distance of 8.00
feet; thence West along the South line of said Lot 29 1o the Southwest corner of Lor 29, heing also the East line of
South LaSalle Street, as widened; thence South along said East line of South LaSalle Streci, as widened, 1o the point
of beginning, excluding therefrom the East 22.75 feet thereof, in Cook County, tlinois, excepting ownership of the
buildings and improvements located on the land

For Information Only:
Address: 39 S. LaSaile Street, Chicago, 1L 60603
PIN: 17-16-204-034-0000

Exhibit A



