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AND ATTORNMENT AGREMENT

™~ THIS AG2EEMENT is made and entered into as of thc&mx day ot; %Oi, .1993, by @ /
and between GENERAL ELECTRIC CAPITAL CORPORATION, a New/York corporation
(“Mortgagee”), z'd BARNES & NOBLE BOOKSELLERS, INC. (successor by change of name to @

Barnes & Noble Supersteres, Inc.) d/b/a Barnes & Noble [ “Lessee”].

M)

2943 |/

£z

RECITALS:

A. Mortgagee has made or sitends to make a loan (the “Loan”) to Arlington, LLC an lilinois
limited liability company (“Borrowsr”);. for the purpose of financing or refinancing the improved real

- property situated in Cook County, Tliizicis. being more particularly described in Exhibit A, attached
hereto and incorporated herein by reference, = 1ch loan to be secured by.a Deed of Trust, Assignment of
Rents and Leases, and Security Agreement and-Tixture Financing Statement (the “Mortgage”), which
Mortgage constitutes a lien or encumbrance on the aforesaid property and improvements, located thereon

(collectively called the “Project”); and -

B. Lessee is the holder of a leasehold estate in and fo portion of the Project (the property which
is the subject of such leaschold estate being referred to ac the “Demised Premises”), pursuant to the
terms of the lease agreement dated November 13, 1996, as ainended, (the “Lease”) and executed by
Lessee and M & J Wilkow, Ltd., as agent for Arlington, LLC (“Lessar”); and

C. Lessee and Mortgagee desire to confirm their understandings with respect to the Lease and
the Mortgage.

AGREEMENT:

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and agreerhents
herein contained, Lessee and Mortgagee agree and covenant as follows: '

1.  Non-Disturbance. Mortgagee agrees that it will not disturb the possession of Lessee under the
Lease upon any judicial or non-judicial foreclosure of the Mortgage or upon acquiring title to the Project
by deed-in-lieu of foreclosure, or otherwise, if the Lease is in full force and effect and Lessee is not then
in default under the Lease, beyond any applicable cure period, that Mortgagee will accept the attornment
of Lessce thereafter so long as Lessee is-not in default under-the Lease} beyond any applicable cure
period, and that Mortgagee will recognize LeSseeis rights.set forth. in the Lease, subject to and in
~ccordance with the terms hereof as more fully set forth herein ¥ A

: STy

2. Attornment. If the interests of Lessor in and to the Proje'f:t are ‘ov._r_n‘ed by Mortgagee by reason
of any deed-in-lieu of foreclosure, judicial foreclosure, sale pursuant to ‘a_hy,povye:j of sale or other

proceedings brought by it or by any other manner, including limijed tg, N ortgagee’s exercise of
its rights under any collateral assignment(s) of leases and re rtg (ﬁ el b interest of

¢
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Lessor under the Lease, Lessor and Lessee shall be bound to each other under all of the terms, covenants
and conditions of the Lease for the balance of the term thereof remaining and any extension thereof duly
exercised by Lessee with the same force and effect as if Mortgagee were the Lessor under the Lease;
provided, however, that Mortgagee shall not be required to complete the construction of any -
improvements or otherwise perform the obligations of lessor under the Lease in the event of a

foreclosure of the Mortgage prior to full completion of such improvements in which event Tenant should
be entitled to terminate the Lease pursuant to the provisions thereof; and Lessee does hereby attorn to

Mortgagee, as its lessor, said attornment to be effective and self-operative, without the execution of any

further instruments on the part of any parties hereto, immediately upon Mortgagee’s succeeding to the

interest of Lessor under the Lease; provided, however, that Lessce shall be under no obligation to pay

rent to Mortgagee until Lessee receives written notice from Mortgagee that Mortgagee. has succeeded to .
the interest'e. the Lessor under the Lease or otherwise has the right to receive such rents. The respective

rights and obligations of Lessee and Mortgagee upon such attornment, shall be in accordance with the

Lease to the exiericof the then remaining balance of the term now set forth therein, it being the intention

of the parties herets thr this purpose to incorporate the Lease in this Agreement by reference, with the

same force and effect-as il set forth at length herein.

3. Mortgagee’s Obligajjons. If Mortgagee shall succeed to the interest of Lessor under the
Lease, Mortgagee, subject to thé provisions of this Paragraph 3, shall be bound to Lessee under all of the
terms, covenants and conditions of the Lease; provided, however, that Mortgagee shall not be: '

a. Liable in damages for any 25t or omission of any prior lessor (including Lessor)
except if such act or omission continues intn.the period in which Mortgagee has succeeded to
Landlord’s interests; or '

b. Subject to the offsets or defenses whick f.assee might have against any prior lessor
(including Lessor) except for breaches of the Lease of wvhich Mortgagee has been give notice
pursuant to Paragraph 5 of this Agreement and Tenant’s-offset rights under Paragraph 4.5 of
the Lease; or

c¢. Bound by any rent or additional rent or advance rent wpich Lessee might have paid
for more than the current month to any prior lessor (including Lessor), and all such rent shall
remain due and owing, notwithstanding such advance payment; or

d. Bound by any security or advance rental deposit made by lesser viiich is not
delivered or paid over to Mortgagee and with respect to which Lessee shall ieolcsolely to
Lessor for refund or reimbursement; or :

e. Except as permitted by the terms of the Lease, bound by any amendment or
modification of the Lease entered into without its prior written consent, including without
limitation any such amendment or modification so as to materially reduce the rents and other
charges payable thereunder, or shorten the term thereof, or adversely affect the rights or
increase the obligations of the Lessor thereunder or any prepayment of rents or other charges
under the lease for more than one month in advance made without its consent and written
approval, which will not be unreasonably withheld.

Neither General Electric Capital Corporation nor any other party who from time to time shall be
included in the definition of Mortgagee hereunder, shall have any liability or responsibility under or
pursuant to the terms of this Agreement after it ceases to own an interest in or to the Project. Nothing in
this Agreement shall be construed to require Mortgagee to see to the application of the proceeds of the
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Loan, and Lessee’s agreements set forth herein shall not be impaired on account of any modification of
the documents evidencing and securing the Loan. Lessee acknowledges that Mortgagee is obligated only
to Borrower to make the Loan only upon the terms and subject to the conditions set forth in the
agreements between Mortgagee and Borrower pertaining to the Loan. Lessee further acknowledges and
agrees that neither Mortgagee nor any purchaser of the Project at foreclosure sale or any grantee of the
Project named in a deed-in-lieu of foreclosure, nor any heir, legal representative, SUCCEsSOr, Or assignee
of Mortgagee or any such purchaser or grantee, has or shall have any personal liability for the obligations
of Lessor under the Lease; provided, however, that the Lessee may exercise any other right or remedy
provided thereby or by law in the event of any failure by Lessor to perform any such material obligation.

4.  Subordination. The Lease and all rights of Lessee thereunder, are subject and subordinate to
the lien of tiie- Mortgage and to any and all advances made on the security thereof and to any and ail
increases, renewals, modifications, consolidations, replacements and extensions of any such Mortgage.
This provision is-ac)nowledged by lessee to be self-operative and no further instrument shall be required
to effect such subordinintion of the Lease. Lessee shall, however, upon demand at any time or times
execute, acknowledge ard deliver to Mortgagee any reasonable instruments and certificates that may be
necessary or proper to cerdirm or evidence such subordination. However, notwithstanding the generality
of the foregoing provisions ¢f *fais paragraph, Lessee agrees that the Mortgagee shall have the right at
any time to subordinate any such Martgage to the Lease on such terms and subject to such conditions as
the Mortgagee may deem appropriate in its discretion. Lessee, for itself and its successors and assigns,
agrees that, without the prior written consent of ‘Mortgagee, Lessee will not (a) enter into any
subordination agreement with any persox-vtiter than Mortgagee or otherwise subordinate this Lease to
any other lien or encumbrance; or (b) agree o attem to or recognize any purchaser of the Project at any
foreclosure sale under any lien other than that ol the Mortgage or any transferee who acquires the Project
by deed in lieu-of foreclosure or otherwise under 2y lien other than that of the Mortgage (provided,
however, that this provision shall not be deemed to comstitute Mortgagee’s consent to the placing-of any - - -

lien other than the Mortgage on the Project).

5. Notice. Lessee agrees to give written notice tol Morfgagee (whose name and address
previously shall have been furnished to lessce in writing) of any dcfault by Lessor, Borrower or any
successor landlord under the Lease not more than sixty (60) days pnior.io terminating the Lease. Lessee
further agrees that it shall not terminate the Lease or exercise any such gt or remedy provided such
default is cured within such sixty (60) days; provided, however, that if such Jefault cannot by its nature
be cured within sixty (60) days, then Lessee shall not terminate the Lease or exerc se any such right or
remedy, provided the curing of such default is commenced within such sixty (60) <avs and is diligently

prosecuted thereafter. Such notices shall be delivere . it e mested O
A pursuant to the terms ci, the Lease,

Senior Investment Manager _
General Electric Capital Corporation
209 W. Jackson

Suite 200

Chicago, IL 60606

6. Mortgagee. The term “Mortgagee” shall be deemed to include General Electric Capital
Corporation and any of its successors and assigns, including anyone who shall have succeeded to
Lessor’s interest in and to the Lease and the Project by, through or under judicial foreclosure or sale
under any power or other proceedings brought pursuant to the Mortgage, or deed in lieu of such

foreclosure or proceedings, or otherwise.
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7. ificati nd Successors. This Agreement may not be medified orally or in any manner
other than by an agreement, in writing, signed by the parties hereto and their respective successors in
interest. This Agreement shall inure to the benefit of and be binding upon the parties hereto,- their
successors and assigns.

8. Counterparts. This Agreement may be executed in several counterparts, and all so executed
_shall constitute. one agreement, binding on all parties hereto, notwithstanding that all parties are not,
signatories to the original or the same counterpart. .

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year.
first above vrritten.

MORTGAGLFE GENERAL ELECTRIC CAPITAL CORPORATION
a New York corporation,

wol Mo
Name: SHER 0L
Title: __\Afmim_m,d*&mﬂl

LESSEE: BARNES & NOBLE BOOKSELLERS, INC. oy
v Hidtd S,
Name:__as 1-:4&] 1.5 K1 'ipppr

Title;_ Executive Vice President
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STATEOF /L iiwois )

) ss.
COUNTY OF &0 /( )

The foregoing Agreement was acknowledged before, me this ‘UJM‘ day of
Jidy , 1999 by  /MerC Swerdin as
5:_5,3 e I Ofxrafwm MMWN’ of GENERAL ELECTRIC CAPITAL CORPORATION, a New York

corporatlon on behalf of corporatlon
)/[MW

Notary Publid

i / y/’},ool
My commission expires:
OFFICIAL SEAL
TE A NANCY G. TRAMUTOLA
STA OF, NEW YO ) ss ) NOTARY PUBLIC, smeommm;s
COUNTY OF NASSAU ) MY COMMISSION EXPRES 420
The foregoing Agreement ‘was acknowledged before me this §# day of
July , 1939 by _Mitchell S. Klipper as
Executive Vice Presidentgf lsarnes & Noble Booksellers, Inc. = g
Delavare corporation, on behalf of corporation.

WUA A% @ WM%

MELINDA R. VALDEZ Notary Publie
Notary Public, State of New York
No. 01VAB077243 s .
Qualified in Nassau County My commission cxpires:
Commission Expires May 5, 197

S0
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Borrower hereby consents to the terms and conditions of this Agreement and agrees to be bound by the
terms hereof. S : :
' ARLINGION, LLC

By: M & J/Retail Qperatio ; Ine.
By,
Marc R. Wilkow ‘
President’
Its:
STATE OF- 1L )

J ) ss.
COUNTY OF_ ‘Eﬁ‘\ﬁ'&_

The foregoing ngreem was, ~ acknowledged hefore ; &ﬂd dgy of
fé} ALLTT 4 1?9 Q“ Ea ﬂ/ll_\j of
VIHA 0 sHu 0D QA 00 corporation, on behalf of

corporation.

iy

"OFFICIAL SEAL"
CHERYL ZIENTARA > ;
NOTARY PUBLIC, STATE OF ILLINOIS Notary Public
MY COMMISSION EXPIRES 4/2/2000 i
L My commission expires:

THIS DOCUMENT WAS DRAFTED BYAR) AT 1€ ﬂé@éﬂs A )

s E e o
/5’0 Nofrt mICH G eve
Sy (1€ 000 |
Ciktcheo, T 6960 |
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EXHIBIT A go54016
AL DESCRIPTION

[TO BE INSERTED]
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EXHIBIT "A-1" quﬁtwlﬁ

ANNEX |
LEGAL DESCRIPTION

THAT PART OF LOT 2 IN HARDEE'S RAND ROAD SUBDIVISION, BEING A SUBDIVISION OF
PARTS OF THE WEST % OF THE SOUTHWEST Y% OF SECTION 17 AND THE EAST %2 OF THE
SOUTHEAST % OF SECTION 18, LYING SOUTHWESTERLY OF THE CENTERLINE OF RAND
ROAD, ALL IN TOWNSHIP 42 NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL MERIDIAN,
ACCORDING TO THE PLAT THEREOF RECORDED JULY 16, 1986 AS DOCUMENT NO.
86297345, AND A 0.019 ACRE PARCEL SOUTH OF SAID LOT 2, DESCRIBED AS FOLLOWS:

BEGINNING AT THE EASTERLY MOST CORNER OF SAID LOT 2; THENCE SOUTH 42°02'44"
WEST 568.12 FEET TO THE SOUTH LINE OF SAID LOT 2; THENCE NORTH 89°47'42” WEST
28.95 FEET ALCMNG THE SOUTH LINE OF SAID LOT 2; TO A POINT 96.40 FEET, AS
MEASURED ALOIN(G"SAID SOUTH LINE, EAST OF A CORNER OF SAID LOT 2; THENCE
NORTH 47°49'39" WEST 186.71 FEET TO A SOUTH LINE OF SAID LOT 2; THENCE NORTH
80°47'42" WEST 27.62 FEET ALONG THE LAST DESCRIBED SOUTH LINE TO A POINT 373.47
FEET, AS MEASURED Gi SAID SOUTH LINE, EAST OF THE WEST LINE OF THE
SOUTHWEST 1/4 OF SECTION 17, AFORESAID; THENCE NORTH 47°57'53" WEST 194.53
FEET: THENCE NORTH 31°32'08”WEST 157.43 FEET TO A WESTERLY LINE OF SAID LOT
2: THENCE NORTH 42°00'35" EAS1:10.81 FEET TO A SOUTHWESTERLY LINE OF SAID LOT
2: THENCE NORTH 47°59'25" WEST, Ar.ONG SAID SOUTHWESTERLY LINE, 325 FEET TO A
NORTHWEST LINE OF LOT 2; THENCE NORTH 42°00'35" EAST, ALONG SAID NORTHWEST
LINE, 550.00 FEET TO THE SOUTH LINE Cr/RAND ROAD (SAID SOUTH LINE ALSO BEING
THE NORTHEASTERLY LINE OF SAID LOT 2); T#ENCE SOUTH 47°59'25" EAST ALONG SAID
SOUTH LINE, 246.30 FEET; THENCE SOUTH 42°00"35” WEST, 230 FEET; THENCE SOUTH
47°59'25" EAST 175 FEET; THENCE NORTH 42°00'25" EAST 230 FEET TO THE SOUTH LINE
OF RAND ROAD; THENCE SOUTH 47°59'25" EAST, 47¢.67 FEET TO THE PLACE OF
BEGINNING, ALL IN COOK COUNTY, ILLINOIS.
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