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SUBORDINATION, NON-DISTUKBANCE AND
ATTORNMENT AGREEM:NT1

This SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT (the
“Agreement”) is made and entered into as of the 2> _day of March, 1999, emong: (1) GMAC
COMMERCIAL MORTGAGE CORPORATION (“Mortgagee”), a California corpoaiion having an
address at 100 South Wacker Drive, Suite 400, Chicago, IL 60606; (i} CANE1ZWOOD
CHICAGO, IL-O'HARE, LLC (“Owner”), a Delaware limited liability company kaving an
address at Candlewood Hotel Company, Inc., 8621 E. 21st Street N., Suite 200, Wickiia, Kansas
67206 and (iii) CANDLEWOOD HOTEL COMPANY, INC., (“Management Company”), a Delaware
corporation having an address at 8621 E. 21st Street N., Suite 200, Wichita, Kansas 67206.

RECITALS D
1. Owner is the owner of the Hotel (defined in Section 1), and Mortgagee is the %
holder of the Mortgage (defined in Section 1) which encumbers the Hotel.
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2. Management Company, an affiliate of Owner, and Owner have entered into the
Management Agreement (defined in Section 1), pursuant to which Management Company will
manage the Hotel on behalf of Owner.

3. Mortgagee has required this Agreement as a condition to making the loan secured
by the Mortgage, and Mortgagee and Management Company desire to provide for Management
Company’s continued management of the Hotel pursuant to the Management Agreement,
notwithstanding any default by Owner under the Mortgage or the Management Agreement, upon
the terms and conditions set forth in this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein
contained, and st eher good and valuable consideration, the recetpt and sufficiency of which are
hereby acknowledged, i parties hereto mutually agree and covenant as follows:

1. Definitions. Awy capitalized term which is not specifically defined in this
Agreement shall have the meaning set forth in the Management Agreement. The following terms
when used in this Agreement shal have the meanings indicated:

“Foreclosure” shall mean ary exercise of the remedies available to the holder of
the Mortgage, upon a default under the Mo:tgaze. which results in a transfer of title to or
possession of the Hotel. The term “Foreclosuze” shall include, without limitation: (i) a transfer
by judicial foreclosure; (ii) a transfer by deed in lisy.of foreclosure; (iii) the appointment by a
court of a receiver to assume possession of the Hotel; £iv) a transfer of either ownership or
control of the Owner, by exercise of a stock pledge or ot'ie’wise; (v) a transfer resulting from an
order given in a bankruptcy, reorganization, insolvency or similar proceeding; or (vi) any similar
judicial or non-judicial exercise of the remedies held by the helder of the Mortgage.

“Foreclosure Date” shall mean the date on which titie :5-or possession of the
Hotel is transferred by means of a Foreclosure.

“Hotel” shall mean that certain hotel to contain approximately 119 studios and 42
king suites which is to be constructed by Owner on the site described in Exhibit A > ereto,
together with the fixtures, furnishings, equipment and other real and personal property associated
therewith,

“Management Agreement” shall mean that certain management agreement, dated
November 3, 1998, between Owner and Management Company, pursuant to which Management
Company has agreed to manage the Hotel on behalf of Owner. The term “Management
Agreement”, as used in this Agreement, shall include any permitted amendments, modifications,
supplements, replacements or extensions of the original Management Agreement.
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“Mortgage” shall mean that certain Mortgage, Assignment of Leases and Profits,
Security Agreement and Fixture Filing from Owner to Mortgagee, securing the indebtedness and
obligations described therein, including that Mortgage Note of substantially even date herewith
payable by Owner to Mortgagee in the original principal sum of Eleven Million Four Hundred
Eighty Thousand and No/100 Dollars ($11,480,000.00), which Mortgage is being recorded in the
appropriate land records of Cook County, Illinois contemporaneously with this Agreement. The
Mortgage encumbers the Hotel. The term “Mortgage”, as used in this Agreement, shall include:
(i) any amendments, modifications, supplements, replacements, extensions or refinancings of the
original “Mortgage” described above, including, without limitation, any permanent loan
refinancings; and (if) any existing or future financing by Mortgagee which is solely secured by
the Hotel.

“Mortgagee” shall mean any of the following: (i) the entity identified as the
“Mortgagee” in fiie 2reamble; (ii) any successors or assigns of that entity; (iii) any nominee or
designee of that entity fr any other entity described in this definition); (iv) any initial or
subsequent assignee of all or any portion of the interest of that entity in the Mortgage; or (v) any
entity which is a participant iz the financing secured by the Mortgage, or otherwise acquires an
equitable interest in the Mortgage.

“Subsequent Owner” 5hz]l mean any individual or entity which acquires title to or
possession of the Hotel at or through a Feieclosure (together with any successors or assigns
thereof), including, without limitation, (i) Mortzagee, (ii) any purchaser of the Hotel from
Mortgagee, or any lessee of the Hotel from Murtgagee, or (iii) any purchaser of the Hotel at
Foreclosure,

2. Subordination of Management Agreemcnf. The Management Agreement and all
right, title and interest of Management Company in and 10 the Ziatel and the rents, issues and
profits therefrom are and shall be subject and subordinate to ti= lizn of the Mortgage; provided,
however, that, notwithstanding the foregoing subordination, neith=i-Mortgagee nor any
Subsequent Owner shall name Management Company as a defendant i+-any Foreclosure (unless
the same is required under applicable law to effect the Foreclosure) or otheiwise take steps which
are inconsistent with Section 3 of this Agreement. Management Company h: rety acknowledges
that all provisions of the Management Agreement relating to the application ol 1nsicance
proceeds and/or condemnation awards are subject to and junior and inferior to, the fzrms and
provisions of the Mortgage. In furtherance of the foregoing, Management Company zgrees that,
following receipt of a Loan Default Notice from Mortgagee as described in Section 7 of this
Agreement and until any Subsequent Owner comes into possession of or acquires title to the
Hotel at or following a Foreclosure, the Management Fee under the Management Agreement and
any interest thereon are hereby expressly subordinated to the repayment in full to Mortgagee of
the loan secured by the Mortgage.

3. Non-Disturbance. In the event any Subsequent Owner comes into possession of
or acquires title to the Hotel either at or following a Foreclosure subject to Section 4.B below,
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Mortgagee agrees (which agreement shall be binding on all Subsequent Owners) that if, at such
time, (i) the Management Agreement has not expired or otherwise been earlier terminated in
accordance with its terms, and (ii) no event has occurred and no condition exists which would
entitle Owner to terminate the Management Agreement, then Mortgagee and all Subsequent
Owners shall recognize Management Company’s rights under the Management Agreement, and
Management Company shall not be named as a party in any Foreclosure action or proceeding,
and Management Company shall not be disturbed in its right to manage the Hotel pursuant to the
Management Agreement. Notwithstanding the foregoing, if, after the Foreclosure Date, an event
has occurred or condition exists which would have entitled Owner to terminate the Management
Agreement before the Foreclosure Date, the Subsequent Owner shall have such remedies as are
available to Qwner under Article III of the Management Agreement, including termination of the
Management Agreement. A Subsequent Owner acquiring possession of or title to the Hotel at or
following a Foteclosure will not be (a) liable for any action or omission of Owner under the
Management Agieeiment, (b) subject to any offsets, claims or defenses which Management
Company might be cairided to assert against Owner, or (c) liable for any indemnification
obligations of Owner uird:r the Management Agreement for acts or omissions prior to the
Foreclosure Date. The preceding sentence shall not prevent Subsequent Owner from being liable
for or otherwise subject to any prior state of events which continues after the Foreclosure Date, to
the extent that such state of events would give rise to liability had it occurred on or after the
Foreclosure Date. By way of example, any failure by Owner prior to the Foreclosure Date to
fund or address any shortfalls in the Acecuzits, or to repair physical damage to the hotel would
not absolve Subsequent Owner of the obligationto correct such shortfall or repair such damage
after the Foreclosure Date in accordance with the nrovisions of the Management Agreement, as
supplemented by the cure provisions described irr-Section 5 below.

4. Attornment/Termination.

A. Management-Company agrees that, upon-a foreclosure of the Mortgage,
provided that the Management Agreement has not expired or othérviise heen earlier terminated in
accordance with its terms for reasons other than such Foreclosure, Mai agement Company shall
attorn to any Subsequent Owner and shall remain bound by all of the termz, covenants and
conditions of the Management Agreement, for the balance of the remaining trm thereof (and any
renewals thereof which may be effected in accordance with the Management Agrerment) with
the same force and effect as if such Subsequent Owner were the “Owner” under thé Management
Agreement and without the payment by such Subsequent Owner of any fees arising from such
succession to the interests of Owner; provided, however, that Management Company shall be
under no such obligation to so attorn unless such Subsequent Owner, within ninety (90) days
after the Foreclosure Date assumes all of the obligations of the “Owner” under the Management
Agreement which arise from and after the Foreclosure Date (or such later date of acquisition of
title to the Hotel), pursuant to a written assumption agreement which shall be delivered to
Management Company.
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B. In lieu of assuming the obligations of the “Owner” under the Management
Agreement under Section 3 and 4.A above, the Subsequent Owner may, in its sole and absolute
discretion, during the above described ninety (90) day period, elect to terminate the Management
Agreement, and Management Company agrees that such termination may be made without
payment of any termination fees, liquidated damages or other fees and charges under the
Management Agreement. Upon any such termination of the Management Agreement by
Mortgagee or other Subsequent Owner under Section 4A above, Management Company hereby
agrees that, following satisfaction of any delinquent amounts owing to Management Company
under the Management Agreement (other than liquidated damages or Management Fees arising
after a Loan Default Notice), Management Company shall promptly remit to Mortgagee or other
Subsequent Qwner an accounting of, and all sums then held in, any Accounts maintained by
Managemeni \’'ompany under the Management Agreement, including without limitation, the
Hotel Operating Account, Property Tax and Insurance Escrow Account, Equipment Replacement
Reserve Account’and Owner's Sweep Account. Management Company and Owner hereby
acknowledge that none of such sums shall be delivered to Qwner upon any such termination of
the Management Agreeinent by Mortgagee or other Subsequent Owner. Upon any such
termination, Management Cozinany shall afford to Mortgagee or other Subsequent Owner all
rights and benefits provided to wner under the Management Agreement, including, without
limitation, assigning to Mortgagec or such Subsequent Owner all operating licenses and permits
for the Hotel then issued in Managentert Company’s name. If such assignment of licenses and
permits is not permitted under applicabie l2w, Management Company shall cooperate with, and
provide assistance to, Mortgagee or such Subseguent Owner in its efforts to obtain food, liquor
and other licenses and permits for the normal wse and operation of the Hotel in accordance with
the provisions of the State of Illinois's Liquor Contiei Act and Regulations. Upon the written
request of Mortgagee or other Subsequent Owner, Maragement Company shall periodically
execute and deliver a statement, in a form reasonably satisfactory to Mortgagee or such
Subsequent Owner, reaffirming Management Company’s oblization to attorn as set forth in this
Section 4.

5. Notice and Opportunity to Cure.

A In the event of a failure in the performance or observarice of any of
Owner's duties or covenants set forth in the Management Agreement, and in ti 2vent that
Management Company gives written notice thereof to Owner pursuant to Sectioni 2.2¢ of the
Management Agreement, Management Company shall also give a duplicate copy (hercin referred
to as the “First Notice™) of such notice to Mortgagee, in accordance with Section 8 of this
Agreement. In addition, in the event that such failure of performance is not cured within the
applicable cure period under Section 3.3¢ of the Management Agreement, and Management
Company intends to exercise its remedy of terminating the Management Agreement,
Management Company shall send a second notice (the “Second Notice”) to Owner and
Mortgagee, in accordance with Section 8 hereof, stating Management Company’s intention to
terminate the Management Agrecment. Notwithstanding any provisions in the Management
Agreement to the contrary, Management Company shall forbear from taking any action to
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terminate the Management Agreement for a period of thirty (30) days after the service of the First
Notice, and for an additional period of thirty (30) days after the service of the Second Notice (if
such Second Notice is required, as set forth above), except that, following the Second Notice, if
any, and as to non-monetary defaults or breaches not reasonably susceptible to cure within such
thirty (30) day period (including without limitation, a bankruptcy filing by or against Owner),
Mortgagee shall have such additional cure period as may be reasonably required, through the use
of continuous and diligent efforts by Mortgagee, to cure such failure of performance.

B. No notice given by Management Company to Owner shall be effective as a
notice under Section 3.3 of the Management Agreement unless the applicable duplicate notice
to Mortgages which is required under subsection A hereof (either the First Notice or the Second
Notice, as the ~ase may be) is given to Mortgagee in accordance with this Agreement. It is
understood thai av failure by Management Company to give such a failure of performance
notice (either the'ti: st Notice or the Second Notice, as the case may be) to Mortgagee shall not
be a failure of performzace by Management Company either under this Agreement or under the
Management Agreemeri, but rather shall operate only to void the effectiveness of any such
notice by Management Compayy to Owner under Section 3.3e of the Management Agreement.

C. Management Coropany agrees to accept performance by Mortgagee with
the same force and effect as if same were pcrformed by Owner, in accordance with the provisions
and within the cure periods prescribed in the Management Agreement (except that Mortgagee
shall have such additional cure periods, not availahle to Owner, as are set forth in Section 5(A)
above).

D. Except as specifically limited in the foregoing paragraphs, nothing herein
shall preclude Management Company from exercising any of itsrights or remedies against
Owner with respect to any default by Owner under the Managemeiit Agreement.

6. Notice to Management Company. Mortgagee shall givz-Management Company
a copy of any notice of default under the Mortgage which Mortgagee serds to Owner, provided
that the failure to give such notice shall not affect the validity of such notice by IMortgagee to
Owner under the Mortgage and shal not impose any liability on Mortgagee or afc- any of
Mortgagee’s rights and remedies under the Mortgage or under this Agreement.

7. Assignment of Management Agreement. Owner has, pursuant to the applicable
provisions of the Mortgage, collaterally assigned to Mortgagee, as additional security for the
indebtedness secured by the Mortgage, all of Owner’s right, title and interest in and to the
Management Agreement, including the right to funds transferred to any Owners’s Sweep
Account in accordance with Section 4.10a of the Management Agreement and all rights of
Owner in and to the Hotel Operating Account, Property Tax and Insurance Escrow Account, and
Equipment Replacement Reserve Account. Management Company hereby acknowledges that it
has been given a copy of the foregoing assignment, and Management Company hereby consents
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thereto. If, pursuant to such assignment (or subsequent loan documentation entered into between
Owner and Mortgagee with a similar purpose), Management Company may receive (from time to
time) a notice (a “Loan Default Notice) from Mortgagee directing Management Company to pay
to Mortgagee the funds which would otherwise be transferred to any Owner’s Sweep Account, at
such times as set forth in Section 4.10a, Management Company shall comply with any such
notice. Management Company shall continue to make payments in compliance with any such
Loan Default Notice from Mortgagee until Management Company receives written instructions
to the contrary from Mortgagee. Owner hereby gives its consent to any such payments by
Management Company to Mortgagee which are in compliance with any such Loan Default
Notice. This consent by Owner shall be deemed to be irrevocable until the entire debt secured by
the Mortgags has been discharged, as evidenced either by the recordation of a satisfaction or
release execuied by Mortgagee and delivered to Management Company, or by the delivery of a
written statementto that effect from Mortgagee to Management Company. Upon receipt of the
foregoing, all of {ne Management Company’s obligations under this Agreement, other than those
post-Foreclosure agree:nents set forth in Sections 4 and 15 hereof, shall automatically terminate.
It is understood that Manzgement Company shall comply with the direction set forth in any such
Loan Default Notice without any necessity to investigate Mortgagee’s reasons for sending such
notice, or to confirm whether 0r'not Owner is in fact in default under the terms of the Mortgage.
In addition to the foregoing, Manzgenient Company further agrees that from and after receipt of
any such Loan Default Notice from Notgagee and until a Subsequent Owner comes into
possession of or acquires title to the Ho:e! 2( or following a Foreclosure, Management Company
(2) shall subordinate any claims for paymer.t of its Management Fee to the extent provided in
Section 2 hereof until it receives from Mortgagee 2 written notice indicating that the default
specified in the Loan Default Notice has been cured or waived (which Mortgagee agrees to give
to Management Company if such cure has been effected or waived), (b) shall use all Accounts,
including without limitation, the Hotel Operating Accourit Property Tax and Insurance Escrow
Account, and Equipment Replacement Reserve Account solelyfor the respective purposes and in
the manner stipulated in the Management Agreement and shail no? reallocate funds from any
such Account to another Account or use such funds for any other puirose (e.g., the funds in the
Equipment Replacement Reserve Account shall be used solely for necéssery and appropriate
Equipment replacements and routine repairs and maintenance) and (c) upcn the further request of
Mortgagee, Management Company shall, on behalf of Owner, directly pay to Mortgagee all
principal, interest and other sums periodically owing under the loan secured by the Mortgage, to
the extent such sums are available to Management Company and are not otherwise ravable to
Management Company as its Management Fee.

8. Notices. Notices, statements and other communications to be given under the
terms of this Agreement shall be in writing and (a) delivered by hand against receipt, (b) sent by
certified or registered mail, postage prepaid, return receipt requested, or (c) sent by a nationally
recognized overnight courier service:
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GMAC Commercial Mortgage Corporation
100 South Wacker Drive, Suite 400
Chicago, IL 60606

Attention: Phillip J. Keel, Vice President

With a Copy fo:

GMAC Commercial Mortgage Corporation
8614 Westwood Center Drive, Suite 630
Vienna, Virginia 22182

Attention: James Poff, Vice President

To Cwnze:

Candlewood Chicago, IL-O'Hare, LLC
c/o Candlewoud Hotel Company, Inc.
8621 E. 21st Street N., Suite 200
Wichita, Kansas 67200

Attention: Warren D, Fii:

To Management Company:

Candlewood Hotel Company, Inc.
8621 E. 21st Street N., Suite 200
Wichita, Kansas 67206
Attention: Warren D. Fix

or at such other address as is from time to time designated by the party receiving the notice. Any
such notice which is properly delivered shall be deemed to have been serv=d (a) on the date of
hand delivery, (b) three (3) days after posting by certified or registered mail, 4r () on the
business day following deposit with a nationally recognized overnight courier service, as the case
may be.

9. Estoppel Certificates/Estoppel.

A. Management Company shall, at any time and from time to time upon not
less than thirty (30) days’ prior written notice from Mortgagee, execute, acknowledge and deliver
to Mortgagee, or to any third party specified by Mortgagee, a statement in writing: (1) certifying
(i) that the Management Agreement is unmodified and in full force and effect (or if there have
been modifications, that the same, as modified, is in full force and effect and stating the
modifications) and (ii) the date through which the Management Fee due under the Management
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Agreement has been paid; (2) stating whether or not to the actual knowledge of Management
Company (i) there is a continuing failure by Owner in the performance or observance of any
covenant, agreement or condition contained in the Management Agreement, or (ii) there shall
have occurred any event or condition which, with the giving of notice or passage of time or both,
would become such a failure of performance, and, if so, specifying each such failure of
performance or occurrence of which Management Company may have knowledge; and (3)
stating such other information as Mortgagee may reasonably request. Such statement shall be
binding upon Management Company and may be relied upon by Mortgagee and/or such third
party specified by Mortgagee as aforesaid.

B. Management Company hereby represents and warrants to Mortgagee as
follows: (1)tne Management Agreement, as modified by this Agreement, is otherwise
unmodified ang 15 in full force and effect; (2) the Management Fee and all cost reimbursements
due and payable unver the Management Agreement have been paid through the date hereof; (3)
to the actual knowledge of Management Company (i) there is no failure in the performance or
observance of any covenarit. agreement or condition contained in the Management Agreement,
and (i1) there is no event or cendition, which, with the giving of notice or the passage of time or
both, would become such a faijire of performance; (4) Management Company has received no
written notice from Owner indicating that Management Company has failed to perform any
covenant, agreement or condition of ‘he Management Agreement and, to the actual knowledge of
Management Company, no such failure'of rérformance on the part of Management Company
currently exists; and (5) there are no outstanding loans or advances from Management Company
or its affiliates to Owner or its affiliates.

10.  Replacement Reserve. Management {sinpany agrees that, following its receipt
of any Loan Default Notice from Mortgagee, Managemieiit Company shall not pay to Owner or
transfer to any Owner’s Sweep Account any sums in the Fiote] Operating Account, Tax and
Insurance Escrow Account, or Equipment Replacement Reserve Account, including any.funds
payable to Owner upon a termination of the Management Agreemien.,

11.  Insurance. Management Company covenants and agrees {o'obtain and maintain
in full force and effect all insurance which Management Company is requireq to obtain under
Article VII of the Management Agreement, including any blanket insurance pulicics obtained by
Management Company, and to promptly deliver to Mortgagee evidence thereof, ‘Ai'such
policies of insurance shall name Mortgagee as an additional insured or loss payee, as aprropriate.
Management Company shall promptly deliver to Mortgagee certificates of insurance as to all
required insurance coverages. Management Company acknowledges that, following any casualty
loss to the Hotel, insurance proceeds will be made available by Mortgagee for the repair and
restoration of the Hotel only upon satisfaction of the conditions and under the terms and
provisions set forth in the Mortgage.

12 Taxes and Impositions. Management Company agrees that at the request of
Mortgagee, Management Company shall promptly provide to Mortgagee evidence of the
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payment of all real estate and personal property taxes and assessments and other(ahan e& FJ/E!T
kind imposed by any governmental authority having jurisdiction, including interest and penalties
thereon.

13. Reports. Owner hereby authorizes Management Company, and Management
Company hereby agrees, upon Mortgagee’s request (after Mortgagee has requested and failed to
obtain such materials from Owner), to provide Mortgagee with contemporaneous copies of all
written reports (including, but not limited to, the Operating Budget and Capital Budget prepared
by Manager for each Fiscal Year and the financial reports to be prepared by Manager and
provided to Owner pursuant to Section 4.11 of the Management Agreement) and other written
material (other than incidental or insignificant material) provided by Management Company to
Owner under any provision of the Management Agreement.

QCwper irrevocably authorizes and directs Management Company to deliver to

* Mortgagee: (i) all operiing information concerning the Property submitted by Owner to
Management Company; (i1) the written results of all quality assurance inspections of the Property
performed by Management Company; and (iii) such other information that Mortgagee or
Mortgagee's agents may reasonsoly request, from time to time, including any information in the
possession of Management Compny relating to Owner not included in the reports referred io
above.

14, Additional Management Compz»y Covenants. Management Company further
-covenants and agrees as follows:

A. Management Company shall ot collect any payment or reimbursement
due to Management Company under the Management Agreément (including without limitation,
the Management Fee) in advance of when such payment is due:

B. Management Company shall not, without Moitzagee’s prior written
consent, not to be unreasonably withheld or delayed, (i) reduce or coriicint to the reduction of the
initial or renewal term of the Management Agreement, (ii) increase or consent to the increase of
the Management Fee, or (iii) otherwise modify, change, supplement, alter or amend the
- Management Agreement in any material respect; and Management Company ackuewledges that
Owner has assigned and transferred to Mortgagee, pursuant to the Mortgage, any rights which
Owner may have to amend the Management Agreement, so that any such purported ari=adment
to the Management Agreement shall be null and void as to Mortgagee unless it has granted its
prior written consent thereto.

C. Without obtaining the prior written consent of Mortgagee, Management
Company and its affiliates shall not loan or advance funds to Owner or its affiliates. To the
extent that Mortgagee consents to any such loans or advances, Management Company
acknowledges that repayment of the same shall be subordinated to repayment in full of the loan
secured by the Mortgage.

FADATAREALSTATW751 1\00219-3SNDA.3 10
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15. Licenses and Permits. Management Company covenants and agrees to promptly
notify Mortgagee after Management Company has obtained any food, beverage and liquor
licenses used at the Hotel, and to execute and deliver, to the extent legally permissible under the
provisions of Illinois's Liquor Control Act and Regulations, such additional pledges, security
agreements and other documents as may be reasonably requested by Mortgagee in order to afford
Mortgagee the protections of a first-lien secured creditor in and to all such permits and licenses,
to the extent permitted under applicable Iilinois law. Management Company agrees that after any
Foreclosure and prior to any termination by the Subsequent Owner of the Management
Agreement, Management Company shall use its best efforts to maintain in full force and effect
all permits and licenses obtained or maintained by Management Company in connection with the
- use and operation of the Hotel, including without limitation, any food, liquor and other beverage
licenses. if, fo!lowing any termination of the Management Agreement in accordance with
Section 4 of this Agreement or otherwise permitted under the Management Agreement,
Management Ce:apany is not permitted under applicable law to assign any such licenses,
Management Companyv-shall cooperate with, and provide assistance to, Mortgagee in its efforts
to obtain food, liquor ard other Licenses for the normal use and operation of the Hotel in
accordance with the provision-of Illinois's Liquor Control Act and Regulations.

16.  No Assumption. Nlanugement Company expressly acknowledges that Mortgagee
assumes no obligations or liabilities of )wner under the Management Agreement and that
Mortgagee will have no obligation to Maragement Company to exercise its rights under this
Agreement or the Mortgage, but that the right 2:3d option to exercise such rights rests in the sole
and absolute discretion of Mortgagee.

17. Indemnification. Owner agrees to indemnify Mortgagee and defend and hold

- Mortgagee harmless from and against any and all liabilities, claims, demands, losses, damages,
costs and expenses (including but not limited to reasonabie attziney’s fees) which Mortgagee
may incur under the Management Agreement or this Agreement a:d from any alleged or actual
obligation or undertaking on its part to perform or discharge any ¢t to2 terms, covenants or
agreements contained in the Management Agreement. This indemnifi¢ation will not apply to
actions taken by Mortgagee subsequent to Mortgagee’s acquisition of title by Foreclosure. This
provision shall survive any termination of the Management Agreement and ady Voreclosure.

18.  Bankruptcy. Management Company and Mortgagee agree that in tlie-cvent of
Owner’s bankruptcy, and notwithstanding an effective rejection by Owner or any banlimptcy
trustee of this Agreement in any such bankruptcy proceeding, the terms and provisions of this
Agreement will remain in full force and effect between Management Company and Mortgagee.
This provision shall constitute an independent agreement between Management Company and
Mortgagee and is intended by the parties to survive any rejection of this Agreement in
bankruptcy by Owner or any bankruptcy trustee.

19. - Limitation on Owner's Liability. Notwithstanding any provision in the
Management Agreement to the contrary, the liability of Owner and any Subsequent Owner of the
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Hotel (including but not limited to, Mortgagee or its designee following a Foreclosure) is limited
to their interest in the Hotel and the income and proceeds thereof. In no event will Management
Company or any person claiming under Management Company have the right to seek recourse
against any other assets of Owner or such Subsequent Owner or their respective officers,
directors or stockholders for satisfaction of any liability or obligation of Owner. Any judgment
obtained by Management Company against Owner or a Subsequent Owner shall be enforceable
solely against the Hotel and the income and proceeds thereof and not against any other assets of
Owner or Subsequent Owner, or their respective officers, directors, employees or beneficial
interest holders.

20. ~. Confirmatory Documentation. The provisions of all Sections of this Agreement
are and shali e fully effective and binding between the parties, upon the occurrence of the
conditions, it aay, set forth in such Sections, without the execution of any further instruments by
any party. Notwithstanding the foregoing, each party to this Agreement shall have the right
(from time to time, {01 s long as this Agreement is in effect) to request either or both of the
other parties to execute docnmentation (in form reasonably satisfactory to all signing parties)
confirming (if true) that such conditions (if any) have been satisfied and that the provisions of
this Agreement or specified portions thereof have been implemented. In such cvent, each of the
parties which are requested to exeCute such confirmatory documentation agrees to execute it
within a reasonable period of time (ndt 10 exceed thirty (30) days) after its receipt of such
request,

21. Miscellaneous.

A. This Agreement may be execuied in a number of identical counterparts. If
so exccuted, all of such counterparts shall, collectively, coristitute one agreement, but in making
proof of this Agreement, it shall not be necessary to produce orascount for more than one such
counterpart, provided that photocopy or facsimile copies of alisiguatures are produced.

B. The terms and conditions of this Agreement shailinure to the benefit of,
and be binding upon, the respective successors, heirs, legal representationt and assigns of each of
the parties hereto. '

C. Notwithstanding anything herein to the contrary, the commedzement and
prosecution of foreclosure proceedings under the Mortgage is a matter entirely within hé
discretion of Mortgagee.

D. The use of the neuter gender in this Agreement shall be deemed to include
any other gender, and words in the singular number shall be held to include the plural, when the
sense requires.,

E. In the event the Management Agreement shall be amended, modified or
supplemented, the Management Agreement, as so amended, modified or supplemented, shall
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continue to be subject to the provisions of this Agreement without the necesstty of any further act
by the parties hereto; provided, however, Management Company shall use its best efforts to give
Mortgagee a copy of any such amendment, modification or supplement to the Management
Agreement, with the understanding that the failure to do so shall not impose any liability on
Management Company or affect any of Management Company’s rights and remedies under such
amendment or supplement or under this Agreement. The foregoing provision shall not invalidate
or limit the applicability and enforceability of any restrictions or conditions in Section 14 of this
Agreement or in the Mortgage regarding, respectively, Management Company’s and Owner’s
ability to amend, modify or supplement the Management Agreement without the prior written
consent of Mortgagee, all of which provisions Management Company and Owner hereby
respectively.acknowledge remain in full force and effect.

4518091

a i

I The provisions of this Agreement shall not be modified, amended, waived,
discharged or terniriated except by a written document signed by all of the parties hereto.

G. Tnis Agreement and its validity, interpretation and enforcement shall be
governed by the laws ot the State of Illinois.

H. Captions of Sections herein are inserted only for convenience and are in no
way to be construed as a limitation o the scope of the particular Sections to which they refer.

L Owner and Managerient-Company hereby acknowledge and agree to the
provisions of this Agreement and agree that, 1o the extent there is an inconsistency between the
terms and provisions of this Agreement and the Mapagement Agreement, the terms and
provisions of this Agreement shall prevail. The perfurance by the Management Company
hereunder shall not be deemed a breach of any of its obligations to Owner under the Management
Agreement. Notwithstanding the foregoing, nothing hetein shal! be deemed a waiver of the
choice of governing law provisions set forth in the Management Agreement.

[SIGNATURES APPEAR ON FOLLOWING F*AGE)
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.. IN'WITNESS WHERECF, the parties hereto have executed this Subordination, Non-
Disturbance and Attornment Agreement under seal as of the day and year first above written.

Witness: ' Mortgagee:

GMAC COMMERCIAL MORTGAGE
CORPORATION, a California corporation

o = By> C?W (SEAL)

Name: 2 ,,0 & s, " PhillipY. Kéel, Vice President

Management Company:

Witness: CANDLEWOOD HOTEL COMPANY, INC., a
Delaware corporation

By: (SEAL)
Name: Name: -

Tule:

Owner:
Witness: CANDLEWOOD CHICAGO, IL-O'HARE, LLC, a

Delaware limited liability company

By: Candlewood Hotel Company, i , a Delaware
corporation, its sole member

By: (SEAL)
Name: Name;
Title:

FADATA\REALSTATW7511100219-3\SNDA.3 14
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IN WITNESS WHEREOF, the parties hereto have executed this Subordination, Non-
Disturbance and Attornment Agreement under seal as of the day and year first above written.

Witness: Mortgagee:

GMAC COMMERCIAL MORTGAGE
CORPORATION, a California corporation

By: (SEAL)
Name: Phillip J. Keel, Vice President

Management Company:
Witness: CANDLEWOOD HOTEL COMPANY, INC., a

Delaware corporation

By e % (SEAL)

Nan® 7 Warren D, ¥ix~

Tule: ) Executive Vice President
Owner:
Witness: CANDLEWOOD CHICAGO, IL-O'HARE, LLC, a

Delaware limited liability coinpany

By: Candlewood Hotel Company, f:c., a Delaware
corporation, its sole member

FADATA\REALSTAT\O7511100219-3\SNDA 3 14
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STATE OFILLINOIS . ) G95180391

COUNTY OF COOK )

.

On this _Zj__ day of March, 1999, I, StacieUasig bﬁ.l, a Notary Public in and for said count
and in said state, hereby certify that Phillip J. Keel, known, whose name as a Vice President of
GMAC COMMERCIAL MORTGAGE CORPORATION, a California corporation, is signed to the
foregoing instrument, and who is know to me, acknowledged before me that, being informed of
the contents of the conveyance, he, as such office and with full authority, executed the same
voluntarily for and as the act of said corporation on the day the same bears date.

des and and seal of office.

OFFICIAL SEAL g&{la q »ﬂl
STACIE MARIE DILL /'3 o danie W
NOTARY PUBLIC STATE OF ILLINO!S/, Notary Public

MY COMMISSION EXPIRES:08/13/00

AFFIX SEAL

My commission expires: 2\ 12 oz

- STATE OF KANSAS )
)
COUNTY OF SEDGWICK )
‘ On this day of March, 1999, [ , @ Notz:v Public in and for sard
county and in said state, hereby certify that , wholic. name as

of CANDLEWOOD HOTEL COMPANY, INC., a Delaware corporation, is
signed to the foregoing instrument, and who is know to me, acknowledged beforz me that, being
informed of the contents of the conveyance, he, as such office and with full authority, executed the
same voluntarily for and as the act of said corporation on the day the same bears daic

Given under my hand and seal of office.

Notary Public
AFFIX SEAL

My commission expires:

FADATA\REALSTATW7511400219-3\SNDA, 3 15
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STATE OF ILLINOIS ) 47 §) T
) ' DY RUSCRA R A
COUNTY OF COOK )
On this

day of March, 1999, I, , a Notary Public in and for said count
and in said state, hereby certify that Phillip J. Keel, known, whose name as a Vice President of
GMAC COMMERCIAL MORTGAGE CORPORATION, 2 California corporation, is signed to the

foregoing instrument, and who is know to me, acknowledged before me that, being informed of
the contents of the conveyance, he, as such office and with full authorlty, executed the same
voluntarily for and as the act of said corporation on the day the same bears date

Given unrles my hand and seal of office.

Notary Public
AFFIX SEAL
My commission expires: ")
STATE OF KANSAS )
)
COUNTY OF SEDGWICK )
On this 24 day of March, 1999, IMEW a Not27yv Public in and for said
county and in said state, hereby certify thatWaryen D , wholt name as_Emdjj_\[g_
\ie g&zgjdm:’[ of CANDLEWOOD HOTEL COMPANY, INC., a Delaware corporation, is

signed to the foregoing instrument, and who is know to me, acknowledged beiors me that, being

informed of the contents of the conveyance, he, as such office and with full author; ty; executed the
same voluntarily for and as the act of said corporation on the day the same bears dal.c

. Given under my hand and seal of office
\\"‘::-‘. o ey, d

Notary Public

i . Exp. 11-12-2001
v 95 My commission exp1res My Appt. Exp
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69318034

STATE OF KANSAS )
)
COUNTY OF SEDGWICK )

Before me, _ Shaxrvann B McTaqa o 1+ , on this day personally appeared ____
Waxven 1. Csilx , known to me {0 be the person whose name is subscribed to the

foregoing instrument, and known to me to be the Mﬁi&jﬁg{fdf Candlewood Hotel
Company “n., a Delaware corporation, sole member of CANDLEWOOD CHICAGO, IL- .
O'HARE, LI.C 2 Delaware limited liability company, and acknowledged to me that he/she
executed said 1nstzument for the purposes and consideration therein expressed, and as the act of
said corporation as 50js member of said limited liability company, on behalf of said corporation
and said limited liabilitv.Company.

Given under my hand 207 seal of office this ,J[ day of March, 1999.

Eotary Public 1 i i

My Commission Expires: N 11.15 2001

_;M.\;\
\\‘-\' =l YA o
L (SEAE),

o /4
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EXHIBIT “A”

G931803%

TO NON-DISTURBANCE AND ATTORNMENT AGREEMENT

Legal Description of the Site

FADATA\REALSTAT\O7511100219-3\SNDA.3 17
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Exhibit "A"

THE NORTH 1/2 OF LOT 12, IN THE SUBDIVISION OF THE WEST 1/2 OF THE
SOUTHWEST 1/4 OF SECTION 16, TOWNSHIP 40 NORTH, RANGE 12 EAST OF THE THIRD
PRINCIPAL MERIDIAN, (EXCEPT THAT PART LYING NORTHERLY OF IRVING PARK
BOULEVARD}, N COOK COUNTY, ILLINOIS AND EXCEPT THAT DPART TAKEN AND
RECORDED BY DFID FILED IN THE OFFICE OF THE RECORDER OF DEEDS OF COOK
COUNTY, ILLINOLS AS DOCUMENT NUMBER 17008965 IN BOOK 55309 OF PAGE 486 AND
FURTHER IDENTIFT:D BY THE ILLINOIS TOLL HIGHWAY COMMISSIONERS AS PARCEL
T-7-206 CONSISTING CF 0.54 ACRES TAKEN BY THE ILLINOIS TOLL HIGHWAY FOR
TOLL PURPOSES, IN COUQL COUNTY, ILLINOIS. ' :

TeopelT | Yod$ AL MIANNIEIR] 2o 1)
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