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THIS AGREEMENT is madc and entered into as of Mmu:“sogc w_bl;s?;. ﬁ",;,”: o)

by and between WELLS FARGO BANK, NATIONAL ASSOCIATION, as agent for itself and usase .
certain other banks ("Lenders"), their respective successors and assigns (such agent hereinafter

referred to as "Mortgagee" or "Wells Fargo"), and EDDIE BAUER, INC.  ("Lessee").
RECITALS

A.  TLenders are now or will be the owners and holders of certain Promissory
Note(s) in the aggregate principal sum of up to Eighty Million Dollars ($80,000,000) secured,
inter alig, by one or more mortgages (collectively the "Mortgages") of even date thers®ith,
which Mortgages constitutc a licn or encumbrance on that certain real property more=34
particularly described in the attacked Exhibit "A" (the "Property"). g

B. Lessee is the holder of a leasehold estalc covering a portion of g
Property (the "demised premises”) pursuant to the terms of that certain lease (the "LedS2") dated
- September 14 _, 1995, and executed by Lessee and Gary Joint Venture, an Ohio gen€Ral
partnership ("Lessor”).

@ Chicago Title Insurance Compasy

C. Lessee and Mortgagee desire to conform their understanding with respect
to the Lease and the Mortgages.
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1. So long as Lessee is not in default (beyond any'lbenod gﬁ(tmLc& o
cure such default) in the payment of rent or in the performance of any of the téfdf, co\n
or conditions of the Lease on J.essee's purt o be performed, Lessee's possessiomyand o:cupﬁﬁg
of the demised premises shall not be interfered with or disturbed by Mortgagee: d@ngiﬁc eIE

‘IH
N

34

yg

of the Lease or any extension thereof duly exercised by Lessee. -'._‘-31 =] &= 2 i
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2. If the interests of Lessor shall be transferred to and/or owncﬁ) by

Mortgagee by reason of judicial foreclosure, power-of-sale foreclosure or other proceedings
brought by it, or by any other manner, including but not limited to Mortgagee's exercise of its
rights under any assignment(s) of leases and rcnus, and Mortgagee succeeds to the interest of |
the Lessor under the Lease, Lessce shall be bound to Mortgagee*under ull of the terms. Z
covenants and conditions of the Lease for the balance of the remaining term thereof and any g
extension thereof duly exercised by Lessee, with the same force and effect as if Mortgagee 3 §
D
[

were the Lessor under the Leasetand Lessee does hersby attorn to Mortpagee as its lessor, sai
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attornment to be effective and self-operative without the exccution of any further instruments i
on the part of any of the parties hereto immediately upon Mortgagee's succeeding 1o the 2
interest of the Lessor under the Lease; provided, however, that Lessee shall be under no cE

obligation to pay rent to Mortgagee unti] Lessee receives written. notice from Morigagee that it zF
has succeeded 10 the interest of Lessor under the Lease or thal il hay the license praoted to N




T.essor to collect rents as provided in the Mortgages. Subject to the terms of this Agrcement,
the respective rights and obligations of Lessec and Mortgagee upon such atornment, to the
extent of the then remaining balance of the term of the Lease and any such extension, shall be
and arc the same as now set forth thercin, it being the intention of the parties hereto for this
purpose to incorporate the Leasc in this Agreement by reference with the same force and effect
as if set forth at length herein.

' 3. If Mortgagee shall succeed to the interest of Lessor under the Lease,
Mortgapcee shall, subject to the Jast sentence of this Section 3, he bound to Lessee under all of
the terms, covenants and conditions of the l.ease; provided, however, that Mortgagee shall not

be: OuLE P -
NLESD MOATLALIEE SHALL HAVE RELAVD NOTILE
THSUDE AND Samiz iaD NOT paN Rc.; :\3 .

(a)  Liable for any act or omission of any prior lessor (including Lessor)! or

(b)  Subjeet to any offsets or defenscy which I.essee mlight have against any -

prior lessor (including Lcssorz; or
) EMERT A4S ONLWISE PADNIOED 1U TWE LEASE

(c)  Bound by any rent or additional vent or advance rent which Lessee might
have paid for more than the current month 10 any prior lessor (including Tessor) and all

such rent shall remain due and owing notwithstanding such advance payment; or
WMTERWAL

(d)  Bound by any'amcndment or modification of the Lease madc without its
consent and written approval; or

(¢)  Bound by any covenant to undertake or complete any construction ‘of the
Property; or

6)) Bound by any obligation of Lessor to make any payment to Lessee,
except that (i) Mortgagee shall be liable for the timely return of any security or other
deposit actually rcceived by Mortgagee and (ii) Mortgagee shall be liable an account of
any prepayments of rent or other charges owing to Lessee if the funds are actually
received by Mortgagee; or

(g) Bound by any obligation to repair, replace, rebuild or restore the
Property, the demised premises, or any part thereof, in the event of damage by fire or
other casualty, beyond such repair, replacement, rebuilding or restoration as can
reasonably be accomplished with the usc of the insurance proceeds actually received by
or made available 10 Mortgagee, &wh™ A% OTHERWIGE PADVIDED M THE LIASE,

Ncither Wells Fargo 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 Agrcement afier it ceases to own a tee interest in or to
the property described on Exhibit "A". Notwithstanding enything to the contrary contained
herein, officers, dircctors, shareholders, agents, servants and employees of Mortgagee shall have
no personal liability to Tenant, and the liability of Mortgagee, in any event shall not excecd

and shall be limited to Mortpagee’s interest in the Propertyx | mewdini- ™E RONTS, PRoArs D
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4, Subject to the terms of this Apreement (including but not limited to those
in Secdon 2 hereol), the Leasc now is, and shall at all times continue to be, subject and
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subordinate in cech and every respect, to the'Mortgagey and to any and all renewals,

modtﬁcanons. extensxons. aubsnmnons. replacements and/or consohdmons of the Mortgages.

s. The term "Mortgagee" shall be deemed to include Wells Fargo, any of its
successors and assigns, including anyone who shall have succeeded to Lessor's interest by,
through or under judicial or powcr-ofssalc foreclosure or other proceedings brought pursuant 1o
the Mortgages, or deed in licu of such foreclosure or praceedings, or otherwise,

6. In the absence of the prior written consent of Mortgagee, Lessce agrees
not to do any of the following: (a) prepay the rent under the Lease for maqre than one (1)
month in advance, (b) enter into any agreement with the Lessor tovamend: or modify the Lease,
(¢) voluntarily surrender the demised premises or terminate the Lease without cause, and (d)
sublease or assign the demised premises.

7. In the event Lessor shall fail to perform or obscrve any of the terms,
conditions or agreements in the Lease, Lessee shall given written notice thereof to Mortgagee
and Mortgagee shall have the right (but not the obligation) to cure such failure, Lesseersghall not
takec any action with respect to such failure under the Lease, including without limitation any
action in order to terminate, rescind or avoid the Lease or to withhold any rent thereunder, for,
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irty-(30)-days after reeeipt of such wrtten nolice by Mortgagee; proﬁged
however, that in the case of any default which cannot with diligence be cured wit md;—ae
day-pemd, if Mortgagee shall proceed promptly to cure such failure and thereaﬂer prosecute
the curing of such fajlure with dxlxgencc and connnuc. thc nme within Wthh such fallure may

bccured shallbeexlende or-such-period-as-may-be-Recesse e the-ausing h
8. This Agreement may nol be modified orally or in any other manncr that

by an agreement in writing signed by the parties hereto and their respective successors and
assigns. This Agreement shall inure to the benefit of and be binding upon the parties hereto,
their successors and assigns. .
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9, This Agreement supersedes any and all agreements between Mortgagee
(or any predecessor to Mortgagce) and Lessce (or any predecessor to Lessee) prior to the date
hereof with respect to the Lease and the Mortgapes.

10.  This Agreement may be execuled 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.




11, All notices or other communications required or permitted to be given
pursuant to the provisions hereof shall be in writing and shall be considered as properly given
if Mailed by first class United States mail, postage prepaid, registered or certificd with return

receipt requested, or by delivering same in person o the intended addressee, or by‘prepuid
telogram Notice 50 given in person‘or-by—telegram shall be effective upon its deposit. Notice
so given by mail shall be cffective two (2) days after deposit in the United States mail. Notice
given in any other manuer shall be effective only if and when received by the addressee. For
purposes of notice, the addresses of the parties shall be:
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Eddie Bauer, Inc. PRE PA D
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Wells F%%Msodaﬁon

225 West Wacker Drive

Suite 2550

Chicago, Illinois 60606
Attention:  Senior T.oan Officer

With a copy to:

Wells Fargo Real Estate Group, Inc.
420 Montgomery Street, Floor 6
San Francisco, California 94163
Attention: Chief Credit Officer

provided, however,that eny party shall have the right to change its address for notice hereunder
10 any other location within the continental United States by the giving of thirty (30) days’
notice to the other parties in the manner set forth hereinabove.,

(STGNATURLE PAGE FOLLOWS)




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

Mortgagee: WELLS FARGO BANK. NATIONAL ASSOCIATION as
agent as described above

[CORPORATE SEAL] By: %mw /%a"—-*

Its: (Vice) President

Attest:

.

Lessee: EDDIE BAUER, INC,

(CORPORATE SEAL) By: QM’L . /XOM

Its: (y;ce) President \3

~ Robert A, Shapiro
Vice President Real Estate

Attest:

(Assistant) Secretary




TENANT
ACKNOWLEDGMENT FOR CORPORATIO

STATE OF )
COUNTY OF

I, a Notary Public of the County and State aforesaid, certify
that came before me this day and acknowledged that (s)he

is , a
corporation, and that hy-authority duly given and a act of the corporation, the foregoing
instrument was sign€d in its name by its President; d with its corporate seal and
attested by hi Secretary.
TNESS my hand and notarial seal or stamp, this day of
1997:
Notary Public
My Commission Expires:
[Notarial Scal/Stamp]
TENANT
CKNOW :NT FOR CoRfORATION

STATE OF Washingon
COUNTY OF King )

I, Kathteen A -Carroll , a Notary Public of the County and State aforesaid, certify
that ﬂol__pglj A- sh g,pp‘_‘g , personally appeared before me this day and acknowlcdged
the execution of the foregoing instrument.

WITNESS my hand and notarial seal or stamp, this _9._5 day of chp*tm‘ae"'

1997.

Notary Public Qf o \:;’\q -
. . . . :4 . SN
My Commission Expires: Z SN o .
-y . -~
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[Notarial Seal/Stamp]




TENANT

ACKNOWLEDGMENT FOR PARTNERSHIP

WITH INDIVIDUAL GENERAL PARTNER(S)
STATE OF )
COUNTY OF )

I, » a Notary Public of the County and State aforesaid, certify

that , general partner of
a general partner of ,a

Partnership, personally appeared before me this day and acknowledged the due execution of the
foregoing instrument for and on behalf of said partnership.

WITNESS my hand and notarial seal or stamp, this
1997.

day of

My Commission Expires:

[Notarial Seal/Stamp]
TENANT
ACKNOWLEDGMENT FOR PARTNERSHIP
WITH CORPORATE GENERAL PARTNER(S) “

STATE OF )
COUNTY OF )

I, , a Notary Public of the County and State aforesaid, certify
that personally came before me this day and acknowledged
that (s)he is the Secretary of , a
corporation and that by the authority duly given and as the act of the corporation, acting as
general partner of , a partnership, and

as the act of said partnership, the foregoing instrument was signed in the name of the
corporation by its President, sealed with its corporate seal and attested by him/her as
its Secretary.

WITNESS my hand and notarial seal or stamp, this day of
1997.

Notary Public
My Commission Expires:

[Notarial Seal/Stamp]




TENANT
CKNOWLEDGMENT FOR LI :D LIABILITY COMPANY
WITH CORPORATE MANAGER

STATE OF )
COUNTY OF )

1, » @ Notary Public in and for said County and State, do
hereby certify that personally appeared before me this day
and acknowledged that (s)he isthe _________ Secretary of ,
a corporation, as Manager of
a Limited Liability Company, and that by authority duly given and as the acl
of the corporation in its capacity as a Manager of said LLC, the foregoing instrument was
signed in its name by its President, sealed with its corporate seal and attested by

him/her as its Secretary.

WITNESS my hand and notarial seal, this
1997.

day of

Notary Public
My Commission Expires:

[Notarial Seal/Stamp]

TENANT

ACKNOWLEDGMENT IFOR LIMITED LIABILITY COMPANY
WITH INDIVIDUAL MANAGER

STATE OF )
COUNTY OF )

I, , @ Notary Public in and for said county and state, do
hereby certify that , Manager of ,a_

Professional Limited L|ab|l|ty Company, personally appeared before me
this day and acknowledged the due execution of the foregoing instrument for and on behalf of
said limited liability company.

WITNESS my hand and notarial seal or stamp, this ___ day of ,
1997.

Notary Public
My Commission Expires:

[Notarial Seal]
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STATE OF //r'\\i 05

COUNTY OF C@)O%\ »

S s e’

I, CGR‘JNL\ L M% ,a notary public in (Lq nd fomd County, in the State
C

aforsaid, DO HEREBY CERNFY [T , personally
known to me to be the \{ h of WELLS FARGO BANK, NATIONAL

ASSOCIATION, and personally known to me to be the same person whose name is subscribed
to the foregoing instrument, appearcd before me this day in person and acknowledged that as
such he/she signed and delivered the said instrument pursuant to proper authority given by the
Board of Directors of said corporation, as hisher free and voluntary act, and as the free and
voluntary act and deed of said corporation for the uses and purposes therein set forth.

GIVEN under my hand and notarial scal this%_ day of Q{ ‘hZML , 1997,

(anoea) . (e

Notary Public
[Seal]

My commission expires:

OFFICIAL SEAL

CARMEL T ANDRES

NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES:05/23/00

A AAAARAAT
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EXHIBIT A

Leasehold and fee interests
underlying the shopping center known as
Southlake Mall, located in Merrillville, Indiana

[May be replaced by metes and boundaries legal description]




