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SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

THIS SUBORDINATION, NON-I'ISTURBANCE ANl ATTLRN¥ERT
AGREEMENT ("Agreement™; is made as »f the 25th day f Novemier,
1989, by and among THE EQUITABLE LIFE ASSURANCE €L ’

UNITED STATES, a New York corporaticn {
CORPORATION (“Marriott™), a Delaware corprratio: T
MEKDG BUCK HOTEL VENTURE, an illinzis genere! jartnorsiig.
(”Venture ) angd AMERICAN NATIONAL BANE ANL TRUST CLXiaAnY
CHICAGO, as Trustee under Trust Agreement dated Jjuwn.- 24,
rnown as Trust No. 28443 ("Trust™:(Venture and Trust ieing
hereinaftezr collectively referred to as "Eorrower”

WITNESSETH:

WHEXEAS, Venture and iender have eoxeculed a Loaen
Agreement, of evon date herewith (the "Loan Asiaocpent™ pursyant
o which Lender hitrs agreed to make a loan 10 Boryower in the
agyregate principal ‘amcunt of $i40,000,005.00 ~n :Lw 30vm= an’s
conditions set forth in the Lecan Agreement and the ~ii.
Documents (as detfined in the Loan Agreemant. {=or the
forth therein (the "Lean™y, which Loan 18 secgred LS S
first Mortgage, of even dave herewith, from forrower °

{"Mortgage®™): and
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Lender

:‘a

WHEREAS, Verture and anager have onlered int: that
certain Restated and Amended Vana! pant Agresment dataed Novemieer
26, 1989 ("Management Agreement®) fcf the nanagenesent ~f a hetel
known as :he Marriott Hotel (“Hctel™, . which is iocated at 5405
iorth Michigan Avenue in the City of Chicagc, Crunty of ook,
State of Illinois, which is more particulaedly described on
Exhibit A attached herate; and

WHEREAS, as a condition grecedent tmesiug tie Lan o
Borrower, Lender has required that Yanager anid borrower anter
into this Agreement for the purposes hoxﬂxna:t,: LU foril;

NOW THEREFORE, in consideraticn i the jremigesand - o

valuable consideration, the receipt and cuf::"-
hereby acknowledged, Lender, Borrower and Mana:
and agree as follows:

the mutual covenants herein contained, and {ry ciher gl ani
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THIS INSTRUMENT WAS PREPARED BY
ANC AFTER RECORDING RETURN TO:

Virginia L. Aronson
Sidley & Austin

One First National Plaza £ .
Chicago, Illinois 60603 A }
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l. Capitalized Terms. All capitalized terms used in
this Agreement which are not expressly defined herein shall have
the meanings assigned to such terms in the Lcan Agreement.

2. Representations and warranties. Borrower and
¥Yanager each represent to Lender that the Management Agreement 1is
now in full force and effect in the form certified by Borrower,
and that neither Borrower nor Manager is in default in the
performance or payment of any cbiigation on its part to be
performed or paid under the Management Agreement through the date
2f this instrument, nor is any ccndition now existing which, with
notice or lapse of time or both, wouid constitute a defaul:
thereunuer.

3. Subordination of Management Ajreement. The
Management Agreement and all of ils terms, covenants, prcovisions,
rights, remed.es-and options, and any right, title and interest
created thereby, 15, and at all times shall be, subject and
subordinate to ail the terms and conditions, and all renewals,
modifications, repizcopents or extensions of, the Loan Documents
and the lien of the Mortcage and all sums secured thereby.
Borrower and Manager wal‘rant and represent that any and all
consents necessary to authorize such subordipaticn, if any, have

been obtained.

4. Neon-Disturbance ¢f Manager. Lender agrees that
so long as the Management Agreement is in full force and effect
and has not been terminated, and sc¢ 4ong as Manager is not in
default of its otligations under the’ Yanagement Agreement, then,
in connecticn with foreclosure prcceedings pursuant to the
Mortgage, Lander sheil not remove Managei: as manager under the
¥Yanagement Agreement, nor will Lender terminate the Manegement
Agreement or the rights granted Manager thereonder (except as
germitted by the provisicns of the Management Agreement).

5. Attornment by Manager. If the Lender shall
become the owner of the Project by reason of the foresiosure of
the Mortgage or ctherwise, or if the Project shall be sold to a
new owner as a result of any action cor proceeding to fcceciose
the Lcan Documents (Lender, as owner of the Project, and ‘@ny new
~wner as a result of a sale pursuant to forecleosure, shall
sometimes collectively be reierred to herein as "New Owner™), the
¥anagzement Agreement shall ccntinue in full force and effect
iwithout the necessity for executing any new Management
Agreement) as a direct Management Agreemernt between Manager and

Hew DJwner, upcn ali of the same terms, covenants and provisions
conzained therein. In such event:

a. ¥anager shall be bound teo New Owner under all of
tha terms, covenants and provisions of the Management
Agreement and Manager hereby agrees to attorn tce and
recognize New Cwner as the owner under the Management
Agreement, said attornment to be self-executing; and
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D. New Owner shall be bound to Operator under all of
the terms, ccvenants and provisicns cf the Managemen:
Agreement which New Cwner shall, as a condition tno any
saie, be bound until the resaie or other disposition of
its interest; provided, however, that, notwithstanding
the terms and provisions of the Management Agreement,
New aner shall not be:

1 liable {or any act or omission of Borrower
“roany prior owner, including, without limitatica,
any obligation fcr the paymen: of money on which
such prior owner has defaulted;

‘11 subject to any offset which shall have
theretotore accrued to Manager against Borrower or
ANy Prior owner;

v1ii bound by any previous meodificaticn of the
Maragement Agreement unless such modification
shall rave been approved in writing by Lender;

i1vy personqaily liable for any act or omission
under the Yanagement Agreement, all liability of
iew Cwner beinj-limited to the assets of the
Prnject and Nea Uwner’s interest therein.

c. “Yanager hereby agreecs that, nctwithstanding the
terms and provisions of th¢ Management Agreement, any
entity ~r persoa which at arny time hereafier becomes a
New Owner shall be liable oniy for the performance of
the cbligations of the owner wvruer the Management
agreement which arise during the period of such New
Uwner’s ownership of the Project, which liability shall
be limited to New Owner’'s interest it rthe Proiject, and
New Owner shall not be liabie for any <tligations of
the cwner, or any prior owner, under the ¥anagement
Agreement, which arise prior to or subseguent to such
cwnershig.

5. Marager Not Liable Under Loan Documents. <‘:anager,
ty its execution hereof, does not assume any liability under the
Loan Documents, nor does Lender assume any obligation under the
Yanagement Agreement except as set forth herein.

7. iender’s Right to Cure. For so long as the Loan
reemont shail contince in effect, or the Loan, interest thereon

her fbligatxors thereunder shall be cutstanding, anything in

3
he anazement Aqreament to the contrary notwithstanding, Manajer
3raes o ~‘"° Lender a copy of any notice or claim of default

K Rt

under the Ma naganen; Agreement served upon Borrower by Manager.
1f£ Borrewer shall have failed to cure such default within the
arp:icapble cure period {as set forth in the Management
agreament ., then Lender shall have the right (but not the
obligaticn), within thirty (30) days beyond the Borrower's cure

3
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feriod, to cure or cerrect such default. No defauit which does
n2t invoive the payment money (“lion-Monetary Default™) shall he
deemed to have occurred if curing such Non-Vonetary Defauilt
cannct by its nature be accomplished in such thirty (30; day
period, provided that Lender shall have commenced curing the same
within such thirty (30 day period and thereafrer shali
diiigentiy and continuousiy prosecute the same to completion.
Notwithstanding the foregoing, Lender shall have ninety (9%G) days
after the date upen which it obtains possession of the Project to
cure cr correct such Non-Mconetary Default, if such default is of
a natuyr2 that 1t cann~”t te cured by lLender until it obtains
possession.  Manager further agrees to neotify Lender if at any
time Manacer acserts that it may terminate its obligations under
the Managaement Agreement. Nothing in this Section 7 shall be
deemed or Topstrued to impcse any obligation cn the part of
Lender 1o correct or cure any such condition. At the request ~f
Lender, Manager agrees to provide Lender with a statement either
confirming the 12ck of outstanding defaults by Borrower under the
Yanagement Agreemint or listing any such defaults.

8. Lender’s Pomedies Upon Event of Defaul:. 1f an
£vent of Default under ‘he Loan Agreement or under any of the
Loan Documents shali have ot:curred, and be continuing, then the
ftoliowing provisions shall Jovzrn from and after such date;

a. Lender shall have ail rights (withcut tha
cbligaticn) of Borrower 1o enforce, compromise, extend
or modify the Mernagement 2greement, and grant any
indulgence or allowance to'‘anager as Lender may deem
advisatie, and exercise all rijhts granted Borrower
under or pursuant to the Managemert Agreement; and

b. Lender may exercise any right ¢ remedy which
Lender may have under the Loan Documeiis or other
appiicabie law subject to the terms hereof.

°. Nctices. Any notice, demand, request oOr cther
communication which any party hereto may be required o: aay
desire to give hereunder shall be in writing and shall te deemed
to have been properly given (i) upen receipt if hand deliered or
iiiy if mailed (effective three days after mailing) by Unitey
States registered or certified mail, postage prepaid, return
receipt requested, or (iii) upon receipt, if delivered during
reguiar business hours by overnight express delivery courier or
by teleccpier or telefax addressed as follows:
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If to Borrower:

MKDG Buck Hoteli Venture
c./o John Buck Company
Suite 1100
200 South Wacker Drive
Chicago, !llinois 60606
ten:  John Buck
John O Donnell

with a copy to:

ratten Muchin & Zavis
525 W. Monroe Street
Suite 1600

Chiicago, lllinois 60606
Attn: “NMina B. Matis

If to Lender:

Equitable Life Assurance Society
of the United States

787 Seventh Avenus

New York, New York 20019

Attn: General Couns:2l

with a copy to:

Sidley & Austin

One First Naticnal Plaza
Chicago, Illinois 606903
Attn: Virginia L. Aronson

1f to Manager:

Marriott Corporation

10400 fernwood Road

Bethesda, Maryland 20058

Attn: Law Department Hotei Operations

with a copy to:

Marriott Corporation

10300 Fernwood Road

Bethesda, Maryland 20058

Attn: Treasury Department
cr at such other address as the party to be served with notice
may have furnished in writing to the party seeking or desiring -
serve pnctice as a place for the service of notice.

10. Counterparts. This instrument may be executed in
several countergparts, each of which shail be an original and a!:
~t which shail constitute one and the same instrument.

5
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11. Misceilaneous:

a. This Agreement contains the entire agreement
between the parties. No provision of this Agreement
may be waived, modified or amended except by an
agreement 1n writing signed by Lender, Borrower and
Yanager. This Agreement and the respective rights and
vtligations of the parties hereto shall be governed by
and construed in accordance with the laws of the State
of Illinois.

E. This Agreement shall be binding upon and shali
inure tc the benefit of the parties hereto and their
cespactive successors and permiited assigns, including,
wittout limiting the generality of the foregcing, any
assiynee ~f or participant under the Note issued
pursuapy, to the Loan Agreement, or any interest
therein/~ For purpcses of this Agreement, the term
“¥anager” (shall be defined to include Manager and any
permitted assianee c¢f Manager pursuant tc the terms of
the Managemen Agreement.

Agreement may be brcught in a court of record of the
State of Illinois, or tne United States District Court
for the Northern District of Illinois, the parties
hereby consenting to the.jcrisdiction thereof; and
service of process may be wzde upon any party by
mailing a copy of the summons ro such party, by
registerad or certified mail, return receipt request,
at 1ts address to be used for the giving of notices
under this Agreement.

c. Any action or proceeding in connecticn with this

d. Without affecting the rights of londer hereunder,
Yanager agrees and consents (i) to waive, \and doces
hereby waive, any and all notica2 of the reczipt and
acceptance by Lender of this Agreement or «f the
creation, renewal, extensior or accrual cf tle ican, in
whole or in part, by Lender or of the reliance st
Lender on this Agreement at any time; rii) that ¥ithout
further notice to, or rurther assent by Manager, the
liability of Borrower or any party or parties for or
upon the Loan may, from time to time, in whole or in
part, be renewed, extended, modified, accelerated,
compromised or released by Lender as it may deem
advisaktle; (i11i) that the Loaa, or any parct thereof
may, from time to time, in whole or in part, be sold cor
assigned by Lender as Lender may deem advisable; and
t1v) that any balance or balances of funds with Lender
at any time standing to the credit of Borrower may,
from time to time, in whole cr in part, be surrendered
or re.eased by Lender as Lender may deem advisable.
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e. Ncthing contained in this Agreement shall in an

way imgair or affect the lien or other rights or
interests created by the Mortgage.

This Agreement and the covenants herein contained
1ntended to run with and bind all land affected

eadings of Sections in this Agreement are for

nce only and 4o not limit, expand, or corstrue

e
ents of the Sections.

. waiver of Lien Rights. Manager hereby waives any
lten rights »r ciaims under the Illinois Revised Statutes,
Chapter 52, Section 1, which Manager may at any time have against
the Project arising under the Management Agreement.

i3, Aeuture Exculpatid>n. With the exception of
liability {~r Environmental Matters, and except as sat ferth
below, 1n any action vrought to enforce the obligations of
Borrower hereynder, (p2 judgment or decrees shall be enforceable
against Venilure oniy to/th2 extent of its interest in the Project
or the Leasehold Estate ard,Venture’s assets relating to the
Froject or the lLeasehold Estate, and any such judgment cr decrees
shall not be subject tc execulion on, nor be a lier on, assets of
Venture, ~ther than as set forth nerein. Further, with the
exception =f liability in connection with (i) Eavircnmental
Matters; (ii: material misrepresertitions or (iii) fraud or
misappropriation of funds; neither Venture, nor any subseguent
cwner of the Prnject or the Leasehcld fsiate, ncr any partner,
starehclder, employee, director, agent or-principal (either known
or disclosed or undisclosed; of Venture or .any subsequent
assiznor shail have any personal liability fo: the payment of any
ludgment or decrae hereunder nor the performanvea of any
obiijgations hereunder. Notwithstanding anything o the contrary
set fcrth abcve, the foregoing shall in no event be construed =
prevent or limit the enforceability of the Guarantics.

14. Trustee's Exculpation. This Agreement is- eiecuted
bty American Naticnal Bank and Trust Company of Chicago in the
exercise of the power and authority conterred upon and vesic:q in
it as such Trustee and it is expressiy understood and agreec that
acthing herein or in the Loan Documents shall be construed as
creating any liability on said Trustee personally to pay the Note
or any :interest that may accrue thereon, or any indebtedness
accruing hereunder, or to perform any covenant either express or
impiied herein contained, all such liability, if any, being
expressiy waivel by Lender and by every person ncw or hereafter
claiming any right or security hereunder, and that so far as
Trustee 1s ceoncerned, the jegail holder or holders of the dNote and
the owner or Twners cf any indebtadness accruing hereunder shal!
look soiely to the premises conveyed by the Mortgage for the
rayment theront, and by the enforcement of the lien created by
the Yorrqage, in the manner therein provided. Nothing contained

-
[
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herein shall modify or discharge the perscnal liability of any
Guarantor under any Guaranty or of Venture pursuant to any of the
Loan Dccuments.
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IN WITNESS WHEREOF, the parties have signed and sealed
this Agreement as of the day and year first above written.

MANAGER:

MARRICTT CORPORATION, a Delaware
corpo'ation

/
By: M’\ ’ Aif-t-ei/w-—» vt~
Its- PR, O/M'-‘ NP

BORROWER:

-
»!

MKDG BUCK HOTEL VENTURE, an
Iilinois general partnership

8y: Buck Hotel Limited
Partnership, an Iilinois
limited partnership, its
general partner

1% SN QRN

By: Buck Hotel Corp., an
Illinois corporation, its
general partner

By:

Its:

By: MKUC,540 Michigan, an Illinois
geners! partnership, a general
partner

. R

e, @ car e 'R CORIME
e ot g Trape

ertm’

By: T. Klutunick Co. -M, a
Colorado ~zorporation, i%s
gerneral partaer

By:

Its:

AMERICAN NATIONAL BANX AND TRYST
COMPANY OF CHICAGC, as Trustee as
aforesaid

.

« _______>_~____,§::#-
N BY:
T its: ~ ~ -

~

EJ
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Thes mstrument s caccuted by the andermpned Land cnntes. aot personally but soltly as Trusiee 1a the eacrene of the power aad authonty confe ®on
203 vesied 1 it as such Trustce 1t o expreasiy undentor d anc agreed that all of the WarTantes. INGCMRIIXS. ICPIEIC ALALIONAS. COVEnants. undertak ¢
agrezmeats hercn made ca tie part of the Trustee are uaccrskun by it sOltly 10 123 CAPICUY 23 ] 1usicc and a0t penonally 1t o turther vadeniood agreed
that the Trustee mercly holds tithe 10 the property heremn descTar d A% B8 0O JPEAlS. CMPIVELS OF CONTIT! ovet the management of the propeny a
knowledpe of oiher {actual matters eacepe as repwesented 10 1t Dy tne ~2aeficary(ies) of the Trust. No persoaal labslity of persoaal respoasibststy u&s_anw
5y o shall at agy tiume be asserted or enforceabie agaast the Truttee 08 2:cOvut Of any warTaaty, indemay. JCPIESEAAI0N, COVERARL. undcraking of )
agreemens of the Trustee m thus instrument, all such habedsty bewng eapresily. w2aved by cvery person now or hereafter ciaming any nght Of secunty
Screuader: 2ad the owner of aay mdediedness or cause of action (o7 breach of 27 7-amranty. adematy. represeatation. covenant, undertaking of agreement
accrung hercuader shall look solely to the Trusi estaie for the paymeat thereol.
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IN WITNESS WHEREOF, the parties have signed and sealed
this Agreement as of the day and year first above written.

MANAGER:

MARRIOTT CORPORATION, a Delaware
corporation

8y:

Its:

BORROWER:

-
>

MKDG BUCK HOTEL VENTURE, an
I1linois gereral partnership

By: Buck Hotel Limited
partnership, an [llinois
iimited partnership, its
general partner

L AN

t.

8y: Buck Hotel Corp., an
Illincis corporation, its

gene{?I artney M\
oy dx_ [tk

X

Its:

MKDG 540 Michigan, an [llinois
genera’ partnership, a general
partner

By: T. KluCzaick Co. -M, a
Colorade corporation, its
general ]

AMERICAN NATIONAL BANK AND TRUST
COMPANY QOF CHICAGC, as Trustee as
aforesaid

By:

its:
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LENDER:

’

THE EGUITABLE LIFE ASSURANCE
SOCIETY OF THE UNITED STATES OF
AMERICA, a New York Corporaticn

By: [ -
Qt

L,Its: L. -

i,{'gt’.fofﬂ;
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STATE OF MARYLAND )
) SS.
COUNTY OF MONTGOMERY )

1, the undersigned, a Notary Public, in and for the ,

County and State aforesaid, DO HEREBY CERTIFY, that _ -t fu. acgve ..
, personally known 12 me tc be the Vice President

cf Marriott (orporation, a corporaticn organized under the laws

nf Delaware, and p+orsonally known to me to be the same perscen

whose name 1s subscribed to the fnregoing 1nsirument, appeared

before me this day in person and acknowleaged that, as such Vice

President, he'signea and deliivered the said instrument, pursuant

to authority g:ven by the Board of Directors of said compa2ny, as

his free and voluntary act, and as the free and veluntary act and

deed of said comganv, for the uses and purposes therein set

forth.

-
- M

Given under ‘my-hand and official seal, this~¢
November, 1953.

day of

..\-f"~e"“"1 <1 .!:'_(-‘/,.’":'}_-J
Potary Public

My commission expires:
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STATE OF ILLINOIS
) SS.

COUNTY OF COOK )

1, the undersigned, a Notary Public, in and for. 'he

(County and State atnresaid, DO HEREBY CERTIFY, that ..
., personally known to me to be a
s of Buck Hotel Corp., an

Illinois cerporation, as general partner 2f Buck Hotel Limited
Partnersaip, an I:linois limited partnership, as general partner
of MKDG Buck Hotel venture, an lilinois general partnership and
personally kwown to me to be the same person whose name is
subscribed to the foregoing instrument, appeared before me this
day in porson a'd acknowiedged that, as such

Loeo v ,» he signed and delivered the said
xnstrumont, pursusnc to authority given by the Board of Directoers
of said company, as s . free and voluntary act, and as the free
and voluntary act and. deeq of Buck Hotel Ccrp., as general
partner of Buck Hntel L/ mited Partnership, as general partner of
MEDG Buck Hotel Venture, fo)r the uses and purposes therein set

tcrth.

Given under my hand arad official seal, this . day of
S , 1386G.

’ '3."‘ Y
Notary kubiic

Vy commission expires:

v, o L

i‘;.u'of-‘,“;‘

»
.

£
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STATE OF ILLINCIS

COUNTY CF COOK

undersiqgned, a Nctary Public, in and for the
Coygnty and S atoresaid, DO HEREBY CERTIFY, that
L Lorar . personally known to me tc be a
. ;bi of T. ¥lutznick Co.-M, a ccrporation
crjanizaed under the laws of Colorade, as general partner of
MKDG 540-Mirchigan, an lllincis gereral partnership, as gereral
partner of NMEKDG Buck Hotel Venture, an illinois generai
fgartnership and personally known to me to be the same perscn
whose name is _subscribed to the faregoing instrument, appeared
before me -hzs dey in person and acknowledged that, as such
A » he signed and delivered the said
1nstrumonu, fursu2it to authority given by the B8oard of Directers
ot said company, as his-free and voluntary act, ard as the free
and voluntary act and deed c¢f T. Klutznick Co.-M, as gerneral
vartner of MKDG 540 Michigan, as general partner of MKDG. Buck
Hotel Venture, for the uses and purposes therein set forth.

he
t

Given under my hand and official seal, this ' day of
\ ~‘,' H -..‘ ’ 1989-

sl

\" l:’zl.
Notary Publxc

Vy commission expires:
LA ’ -
- . Or'L' ‘.5‘--

.’i-.
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STATE GF ILLINOIS

COUNTY OF COOK

I, the undersigned a Netary Public, in and for the
County and Sta % @ ;prasa id, DO HEREBY CERTIFY, that
Clalire Zoeat . personally kncwn to be to be a
1. of American Kational Sank and Trust
Company of Chicago, not personally but as Trustee under Trust
Agreement dated June 24, 1959 and known as Trust No. 28443,
personally knosn t2 me o be the same perscn whose name is
subscribad to the {oregoing instrument, agpeared before me this
day 1in person and acknowledged that, as such
L he signed and delivered the said
instrument, as h free and .oluntary act, and as the f{ree and
voluntary act (and deed of said bank, for the uses and purposes
therein set forib. iBT"' 100y

L2 - ..

[4

Given undes my hand and official seal, this __  day of
November, 19289. : >

LA AECICYIN R
P :.0ol.mf~~f ‘ORIDE P2 gy - .”

¢

b

‘
tee. .vuhfom'w.onwﬂn §

My commission explres'
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STATE OF ILLINOIS

COUNRTY OF COOK

[, the undersigner, a Notary Public, in and for the

County 2nd State aforesaid, DO HEREBY CERTIFY, that Kuie . DYarvdsw:w
» personally known to me to be the, . Tidyes Prlcei,

JFrestdeme of The Equitabie Life Assurance Society of the United
States, o corpnration organized under the laws <f New York, and
personaiiy known to me to be the same perscn whose name is
subscribed o the foregning instrument, appeared before me this L
day in gersap-and acknowledged that, as such Le.. Mead Pfes-&dem,o(:ﬁ(t“-',
_he signed anudeliveraed the sajd instrument, pursuant to
authority given oy the v d 6 i Yret 3 cf said company,
as nl1§ f{ree and voluntary act, and as the free and voluntary act

and deed of said Company, for the uses and purposes therein set
forth.

A ]
»

Given under my hand and official seal, this 712’ day ot
November, 1385.

o
L)
w -
-
-y
-
.
T 3
(]
- -
.
b
Y
v

7] /.7 .
Atiiléq Yfﬁbﬁﬁn___.

Nolaly Public

O A -
'OFH":' A‘. scﬁl.
4, - MARY § el
{ - $po bances el -
i Wy Somm s-;-“ :‘_-A%".\

Yy commission expires:
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EXHIBIT A
LEGAL DESCRIPTION

Block 22 (except the East 75 feet therecf taken for the

widening of North Michigan Avenue) in Kinzie's Addition to
Chicago, being the North fraction of Section 10, Township 39
North, Range !4, East of the Third Principal Meridian, in Cook

County, Illinois.

Commo _Address: 540 North Michigan Avenue, Chicago, Illinois

v “v'\‘f/b

PIN: (Ve

.
>

104204



