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LIMITED POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that The Trustees of Mellon
Participating Mongage Trust Commercial Properties Series 85/10, a Massachusetts business
trust ("Agent"}, a5 agent for certain notcholders, has made, constituted and appointed, and
BY THESE PRFSENTS does make, constitute and appoint The Dial Corp, a Delaware
corporation ("Diat"), true and lawful ATTORNEY-IN-FACT for Agent and in Agent’s
name, place and steag solely to execute and deliver in accordance with the terms contained
herein, a subordinatior;, rondisturbance and attomment agreement substantially in the form of
Annex B attached hereto (8 "SNDA"), This Limited Power of Attomey js irrevocable and
coupled with an interest.
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This Limited Power of Attoraéy avthorizes Dial, under specified circumstances as
further described herein, to execute ard ‘Jeliver in the name of Agent as Agent's true and
tawful attorney-in-fact, during the term ot that certain Guaranty and Mitigation Agreement
effective as of January 1, 1993, but dated as'of September 28, 1993 by and among Dial,
Agent and certain noteholders (the "Guaranty”), (1) a SNDA to a Tenant under a lease
relating to the property described on Annex A atticked hereto, and (b) a consent on Agent's. >
behalf as lender consenting to the execution of such leusz by the relevant land trustee holding
fee title to such property (a "Consent").

Te NG Loy

The authority granted to Dial herein may be exercised vuly by the President, Chief
Financial Officer or Chief Accounting Officer of Dial acting on b¢*alf of Dial, Said
authority shall be exercised by the execution by one of said officers ind the delivery to
Tenant {as defined in the SNDA) of a certificate {"Certificate”) in the fonn of Annex C
attached hereto and the SNDA,

Dial shall not be authorized to exccute or deliver a SNDA or a Consent pecsiant (o,
this Limited Power of Attomey unless either Dial or the Tenant has a rating for senis ~
unsecured debt cr, if no such senior debt is outstanding, any other outstanding debt, of at
least BBB- by Standard & Poor's Corporation, Baa3 by Moody's Investors Service, Inc. or
the equivalent investment grade by at least one other nationally recognized rating agency. In
addition, Dial shall not be authorized to execute or deliver a SNDA or a Consent pursuant 10
this Limited Power of Attomney if Dial has received notice of a final judgment from a court

“of competent jurisdiction holding that a Dial Event of Detault (as defined in the Guaranty)
has occurred and, based on the evidence submitted to the count, has not been cured;
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provided, however, any Tenant and any land trustee to whom a Centificate, SNDA and
Consent are delivered shall have the right to rely solely upon said Centificate in determining
whether the conditions contained in this sentence have been satisfied and the SNDA and
Consent shall be binding upon Agent, the Noteholders (as defined in the Guaranty) and their
fespective successors and assigns, and Tenant shall not have any obligation to make any
independent inquiry or investigation as to the accuracy of the Certificate.

IN WITNESS WHEREOF, Agent has hereunto caused this Limited Power of
Attorney to be duly executed and delivered as of September 28, 1993,

THE TRUSTEES OF THE MELLON
PARTICIPATING MORTGAGE TRUST
COMMERCIAL PROPERTIES SERIES 85/10,
As Agent and not In}dually

/
d —'-_-"‘\
‘ 4 7 John W, Trustee
STATE OFILLINOIS ) - >

S
e ey e e i’

fant

- COUNTY OF COOK )

1, the undersigned, a Notary Public in‘ard for said County, and the State
aforesaid, DO HEREBY CERTIFY, that John McMahin, who is 2 TRUSTEE OF MELLON
PARTICIPATING MORTGAGE TRUST COMMERCIAL PxQPERTIES SERIES 85/10,
who is personally known to me to be the same person whose-n2:0¢ is subscribed to the
foregoing instrument &s such Trustee and personally known to be swzh. Trustee, appeared
before me this day in person and acknowledged that he signed, sealei!and delivered the said

instrument as his free and voluntary act as such Trustee, as aforesaid, and as the free and
voluntary act of said Trust, for the uses and purposes therein set forth,

GIVEN under my hand and Notarial Seal this 30th day of September; 1993,

b AoEendly

Notary Public

oinry ¥ ' sV vt
O PARE COUNTY, 110K

Wby Dtramisttar Evirpes fog, 2, 1993
PRI g g 4 Wt e g il
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ANNEX A TO LIMITED FOWER OF ATTORNEY
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Linooln Highway/Clcero Avenua
Matteson, Xllinoias

Cook County
PIN 31-22-300-023

e

bthQ P Y Linooln

PARCEL 3:

10T 2 IR LINCOLR MALL, BRING A SUNDIVISION OF PART OF YHE BOUTHWEST 1/4 OF
SBCTION 22, TOWNSHIP 35 NORTH, RANGE 13 EAST OF THR THIRD PRINCIPAL MERIDIAN, IN
CO0X ‘CLUNTY, ILLINOIS

PARCEL [:

THE RECIPROCAL RND NON-RXCLUSIVE BASEMENTS POR INGRESS AND EGRESS, PARKING OF
VEHICLES, PASSAZS AND ACCOMMODATION OF PEDESTRIANS, THE INSTALLATION, OPERATION,
MAINTERANCE, REP'GR, REPLACEMENT, RELOCATION AND REMOVAL OF STORM AND BANITARY
SEWERS, WATER LINES A'D.GAS MAINS, RLECTRICAL POWER LINES, TELEPHONE LINES AND
OTHER UTILITY LINES, GTORM WATRR RETENTION BASIN, FIRE PROTECTION MATER STORACGE
TARK AND PUMPHOUSE FACILITIRS, THE CONSTRUCTION, RECONSTRUCTION, RAECTION AND
MAINTENANCE OF COMMON FOUFLATIONS, POOTINGS, SUPPURTS, CANOPIXS, ROOFS, BUILDING
AND OTHER OVERHANGS, AWNINGS, NIARM BELLS, S1GNS, LIGHTS AND LIGHTING DEVICES,
UTILITY VAULTS AND OTHER SIMILLT APPURTERANCES, AND FOR THE PURPOSE OF THE
DEVELOPMENT AND CONSTRUCTION OR RPUUNSTRUCTION OF IMPROVEMENTS, CREATED AND
GRANTED AS APPURTERANCES TO THE ASORFNESCRIBED PARCEL 1, ALL CREATED, DEFINED
AND LIMITED BY THAT CERTAIN RECIPROCAY CORSTRUCTION OPERATION AND KASEMENT
AGREEMENT DATED MARCH 7, 1572 AND RECORUFD ON MARCH 24TH 1972 AS DOCUMENT NUMBER
21846183 BY AND BETWEEN CHICAGO TITLE AND TANST COMPANY, A CORPORATION OF
ILLIROLS, RS TRUSTRE UNDER TRUST AGREEMENT LA7ED JUNE 4, 1971 AND XNOWN AS TRUST
NORMBER 57420, CARSON PIRIE SCOTT AND COMPANY, 7 DULAWARE CORPORATION, J. C.
PENNY PROPERTIES, INC., A DELAWARE CORPORATION, ¥ STGOMERY WAND DEVELOPMENT
CORPORATION, A DELAMARE CORPORATION AND WIRBOLDT LICRRS, INC., AN ILLINOIS
CORPORATION, IR, ON, OVER, UPON AND UNDER LOTS 1, 3, 7,8 AND 6 IN LINCOLN MALL
SURDIVISION AFORESAID AS SHOWN ON THE PLAT PLAN ATTACKED TO BAID RECYPROCAL
CONSTRUCTION OFERATION AND EASEMENT AGREEMENT

PRARCEL J:

THE RECIPROCAL AND NON-EXCLUSIVE RASEMENTS POR INGRESS AND BGRESS 24D FOR THE
INSTALLATION, OPERATION, MAINTENANCE, REPAIR, REPLACRMENT, RELOCATION AND )
RMOVAL OF STORM AND SANITARY SEWERS, WATER LINES AND GAS MAINS, BLECTRICAL
POWER LINES, TELXPHONE LINRS AND OTHER UTILITY LINES, CREATED AND GRANTED AS
APPURTERANCES TO THE AFORSDESCRIBED PARCEL 1, ALY, CREATED, DEFINED AND LIMITED
BY THE CERTAIN TOTAL SITE AGREEMENT DATED MARCH 7, 1572 AND RRCORDED MARCH 24,
3972 AS DOCINENT 21846162 BY AND BETWEEN CHICAGO TITLE AND TRUST COMPANY, A
CORPORATION OF ILLINOIS, AS TRUSTEE UNDER TRUST AGRRENRNT DATED JURE 4, 1971 AND
KNOWN AS TRUST NUMBER 57420, CARSON PIRIE SCOTT AND COMPANY, A DELAWARE
CORPORATION. SUNTGOMERY WARD DEVELOPMENT CORPORATION, A DELAMARE CORPORATION,
WINRTiLs BTORES, INC,, AN ILLINOIS CORPORATION, AND CHICAGO TITLE ARD TRUST
COMPANY, A CORPORATION OF ILLINOIS, AS TRUSTEE UNDER TRUST AGRREMERT DATED JULY
a0, 1571 AND KNOWH AS TRUST WUMBER 57855, IN, ON, OVER, UPON AND UNDER LOTS 1,
3, 4,5 8,9, 10, 11 AXD 12 IN LINCOLN MALL SUBDIVISION AFPORESAID AS SHOWN OR
THE PLOT PLAR ATTACHED TO THE RAID TOTAL BITE AGREREMENT
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ANNEX B TO LIMITED POWER OF ATTORNEY

THE TRUSTEES OF

MELLON PARTICIPATING MORTGAGE TRUST,
COMMERCIAL PROPERTIES SERIES 85/10
| and

[(TENANT NAME])

SUBCKDINATION, NON-DISTURBANCE
AND AT'TORNMENT AGREEMENT
*PROPERTY NAME)

~—

Dated:

Location:

Permanent Tax No,
PREPARED BY AND
RECORD AND RETURN TO:

Attention:

“n
o
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SUBORDINATION, NON-DISTURBANCE
AND ATTORNMENT AGREEMENT
{(Lease)

THIS AGREEMENT made as , , between
, a

, having an office at

{"Agent")
on behalf of , (the
"Noteholders") (hereinafter Agent and Noteholders shall be
collectively referred to as "Mortgagee”), and

, an

having an office at
, (hereinarfter referred to as

WITNESSETH:

_ WHEREZS Mortgagee is the present owner and holder of
the mortgage descrired in EXHIBIT A attached hereto
(hereinafter referred to as the "Amended Mortgage") covering
certain premises describzd in EXHIBIT B attached hereto
(hereinafter referred toas the "Premisesa") and of the note
described in the Amended tioxrtgage (hereinafter referred to as
the "Note”);

WHEREAS Tenant is tle holder of a leasehold estate
in a portion of the Premises pursuant to the provisions of
that certain lease or sublease more particularly described in
EXHIBIT C attached hereto (herein after referred to as the
Lease); and

WHEREAS Tenant has agreed that the Leage will be
subject and subordinate to the Amended Morcgyage and to the
lien thereof and Mortgagee has agreed to grarc aon-disturbance
to Tepnant on the terms and conditions hereinaiter set forth;
and

NOW THEREFORE, in consideration of Ten ($il) Dollars
and other good and valuable consideration, the receipt +f
which is hereby acknowledged, Mortgagee and Tenant hereby

- covenant and agree ag follows:

Tenant agrees that the Lease and all rights,
title, interests, estates, options, liens and charges created
thereby including, without limitation, any purchase options
and righits of first refusal, and all of the terms, covenants
and provisions thereof are and shall at all times continue to
be subject and subordinate in all respects to the Amended
Mortgage and to the lien thereof and to all renewals,
modifications, spreaders, consolidations, replacements and
extensions thereof now existing or hereafter entered into and
to all sums secured thereby.

CIV62Z8ES
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Mortgagee agrees that as long as an event of
default shall not have occurred and be continuing under the
Lease, Mortgagee shall take no action to evict Tenant from the
Premises, nor shall Mortgagee take any action to terminate or
disturb Tenant’s rights under the Lease by Mortgagee, nor
shall any of the Tenant'’s rights under the Lease be barred,
terminated, cut off or foreclosed by Mortgagee in any way by
reason of any default in the performance of any term, Covenant
or condition of the Amended Mortgage or by reason of any
action or proceeding instituted by Mortgagee aas a conseguence
of such default.

Mortgagee agrees that if any action or
proceedirg is commenced by Mortgagee for the foreclosure of
the Amended Mortgage or the sale of the Premises, Tenant ghall
not be named or joined by Mortgagee as a party therein (unless
Tenant is a necessary party to such action or proceeding under
applicable law), and the sale of the Premises in any such
action or proceefing and the exercise by Mortgagee of any of
its other rights under the Note or the Amended Mortgage shall
be made subject to alli rights of Tenant under the Lease,
provided that at the time of the commencement of any such
actinn or proceeding or el the time of any such sale or
exercise of any such othei richts an event of default shall
not have occurred and be coptinuing under any of the terms,
covenants or conditions of the Lease.

Tenant agrees that 1f Mortgagee sghall become
the owner of the Premises by reamoil Of the foreclcsure of the
Amended Mortgage, the acceptance of a-deed or assignment in
lieu of foreclosure or otherwise, the L>zse shall not be
terminated thereby but shall continue in fall force and effect
as a direct lease between Mortgagee and Tenant upon all of the
terms, covenants and conditions set forth in the Lease for the
balance of the term thereof remaining and any eycensions or
renewals thereof which may be effected in accorcance with any
renewal option contained in the Lease, with the samne force and
effect as if Mortgagee were the landlord named in the lease
and in that event Tenant agrees to attorn to and reccgrize
Mortgagee or the Transferee, Rssignee or Purchaser from
Mortgage as the Landlord under the Lease for the remainder of
the term thereof, and Tenant shall perform and observe its
obligations thereunder, subject only to the terms and
conditions of the Lease. Said attornment shall be effective
and self-operative, without the execution of any further or
other instrument by any of the parties hereto, immediately
upon Mortgagee acquiring the interest of Landlord under the r
Lease, provided, however, that Mortgagee shall not be Cad
(i) obligated to commence or complete any conatruction work
required to be done by lLandlord (as hereinafter defined)
pursuant to the provisions of the Lease or to pay, reimburse
or grant a credit or allowance to Tenant for any construction
work done or to be done by Tenant or for any costs incurred or
to be incurred by Tenant in furnishing or moving into the

EIVo2g
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Premises or the premises demised under the Lease, (ii) liable
for any accrued obligation of Landlord, or for any act or
omigsion of landlord, whether accrued, committed or omitted
prior to such foreclosure or sale, (1ii) required to make any
repairs to the Premises or to the premises demised under the
Leage required as a result of fire, or other casualty or by
reason of condemnation unless Landlord shall be obligated
under the Lease to make such repairs and Mortgagee shall have
actually received sufficient casualty insurance proceeds or
condemnation awards to complete such repairs, (iv) required to
make any capital improvements to the Premises or to the
premises demised under the Lease which Landlord may have
agreed to make, but had not completed, or to perform or
provide znv services not related to possession or quiet
enjoyment cf the premises demised under the Lease, or

(v) subject to any offsets, credits, defenses, claims or
counterclaime which have accrued to Tenant against Landlord
prior te the date upon which Mortgagee shall become the owner
of the Premises: or (vi) liable for the return of any security
deposit made by Tenant. to Landlord unless Mortgagee shall have
actually received such securlty deposit from Landloxd
identified as Tenant’'s security deposit; or (vil) obligated to
agsume, or reimburse Tenunt for, any obligations of Tenant
arising out of any other lzass to which Tenant may be a party;
or {(viii) liable for any darcges or other relief attributable
to any latent or patent construcction defects relating to the
Premises or the premises demised under the Lease, if such
construction was not performed by vortgagee; or (ix) liable
for any rent or additional rent whick tenant might have paid
for more than the current month to Laonulord or (x) bound by
any amendment or modification of the Lezse made without
Mortgagee’s consent.

5. Tenant shall execute and delivor, upon request
of Mortgagee or the transferee, assignee or purchsser from
Mortgagee, an appropriate agreement of attornment to the
subsaequent titleholder of the Premises, provided, that in the
event Tenant 8o requests, the subsequent titleholde: sarll
execute and deliver a subordination and nondisturbance
agreement containing terms substantially similar to thoue
contained herein. Mortgagee or a transferee, assignee or
purchaser for Mortgagee gshall assume or become liable (subject
to the limitations in paragraph 4 hereof} for Landlord's
obligations under the Lease which liabilities and obligations
arise or accrue from and after the date Mortgagee or
transferee, assignee or purchaser from Mortgagee becomes the
owner of the Premises; provided, further, that such assumption
shall provide that, if thereafter Mortgagee or a transferee,
assignee or purchaser from Mortgagee shall sell the Premises
and transfer the Lease to a third party who pursuant to a
written agreement agrees to assume and perform all of the
duties and obligations of the "Landlord" under the lLease,
Mortgagee or a transferee, assignee or purchaser from
Mortgagee shall be released from all further liability under

3

15105895.4 100193 913 3046058

CIVvOZ]rs




UNOFFICIAL COPY




.UNbF'FllAL QQ.Y

the Lease arising after such transfer to and assumption by the
third party,

6. Tenant shall not, without obtaining the prior
written consent of Mortgagee, (1) enter into any agreement
amending or modifying the Leage, {il) prepay any of the rents,
additional rents or other suma due under the Lease for more
than one (1) month in advance of the due dates thereof,

{1ii} voluntarily surrender the premises demised under the
Lease or terminate the Lease, except as permitted pursuant to
the terme of the Lease or {iv) asseign the Lease or sublet the
premises demised under the Lease or any part thereof other
than rarsuant to the provisions of the Lease; and any such
amendmeri. modification, termination, prepayment, voluntary
~surrende;’, assignment or subletting, without Mortgagee’s prior
written ccingent, shall not be binding upon Mortgagee.

7. ° /ionant hereby represents to Mortgagee that as
of the date hereur (1) Tenant is the owner and holder of the
tenant’s interest ander the Lease, (ii) the Lease has not been
modified or amended.and. [if true, include the following:
{11i) and the Leame if iu full force and affect and the term
of the Lease commenced c¢a . , pursuant to the
provisionsg thereof, (iv) tne premises demised under the Lease
have been completed and Tenaut has taken possession of the
Bame on a rent-paying basis,] {v) neither Tenant nor to
Tenant's actual knowledge, Landicrd, is in default under any
of the terms, covenants or provisions of the Lease and Tenant
to its actual knowledge knows of ns cvent which but for the
passage of time or the giving of notlee or both would
congtitute an Event of Default by Tenant or Landlord under the
Lease, (vi) neither Tenant nor Landlord ras commenced any
action or given or received any notice for “he purpose of
terminating the Lease, (vii) all rents, addivisnnal rents and
other sums due and payable under the Lease have been paid in
full and no rents, additional rents or other sume vayable
under the Lease have been paid for more than one (1} -month in
advance of the due dates thereof, and (viil) there are no

‘presently accrued offsets, credits, claime, counterclziiE or
defenses to the payment of the rents, additional rentsd, oy
other sums payable under the Lease.

8. Tenant shall give Mortgagee a copy of any
notice of default by Landlord under the Lease which Tenant
claims under the Lease, and agrees that, notwithatanding any
provisions of the Lease to the contrary, no notice of
cancellation thereof shall be effective unless Mortgagee shall
have received notice of the default giving rise to such
cancellation and shall have failed within thirty (30) days
after receipt of such notice to cure such default, or if such
default cannot be cured within thirty (30) days, shall have
failed within thirty (30) days after receipt of such notice to
commence and to thereafter diligently pursue any action
necessary to cure such default and to affect such cure within

£IVoZ/ES
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 hinety (90) days‘aftér the receipt of the original notice of
cancellation.

- 8. All notices, requests, demands and other
communications required or permitted hereunder (a "Notice")
shall be sent in writing, and shall be sent or communicated
{1} by personal delivery, (ii) by nationally recognized
overnight courier, or (iii) by facsimile transmission, and
shall be sent or delivered to the applicable party at the
address indicated helow or at such other address in the
continental United States as shall be designated by such party
in a Notice delivered in accordance with this paragraph 11.
Any Notice glven to any party hereunder shall be given to all
parties heretc. Any Notice sghall be effective upon the
parties g2t forth below upon receipt or deemed receipt by the
last party listed below receiving or deemed to have received
such Notilce.  Receipt of any Notice hereunder shall be deemed
to have cccurraed (i) if personally delivered or sent by
overnight courier -during normal business houre (whether
auccegsful or unsuccessful so long as the courier made a good
faith attempt to etisct delivery) if tendered for delivery
before 2:00 P.M. at thz2 location of delivery on a Business
Day, and if not tenderecd iefore 2:00 P.M. or on a Business
Day, on the next Business D¢y thereafter; or (il) if sent by
facsimile transmission, on rhe date tranamitted (as evidenced
by electronic confirmation) if transmitted before 2:00 P.M. at
the location of receipt on a Business Day, and if not
rransmitted before 2:00 P.M. or “r _a Business Day thereafter.
Notices shall be addressed and telecopied as follows:

If to Mortgagee:

Mellon Participating Mortgage Trust
Commercial Property Series 95/10

Attention:

If to Tenant:

Attention:

Each party may designate a change of address by notice to the
other party, given at least fifteen (15) days before such
change of address is to become effective.

10. This Agreement shall be binding upon and inure
to the benefit of Mortgagee and Tenant and their respective
successors and assigns.

£310Z8ES

11. 'The term "Mortgagee" as used herein shall
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include the successors and assigns of Mortgagee and any
person, party or entity which shall become the owner of the
Premises by reason of a foreclosure of the Amended Mortgage or
the acceptance of a deed or assignment in lieu of foreclosure
or otherwise, The term "lLandlord" as used herein shall mean
and include the present landlord under the Lease and such
landlord’s predecesgors and successors in interest under the
Leage. The term "Premimes" as used herein shall mean the
Premises, the improvements now or hereafter located thereon
and the egtates therein encumbered by the Amended Mortgage.

12, This Agreement may not be modifled in any
manner or terminated except by an instrument in writing
executed ov the parties hereto.

. 11, -This Agreement shall be governed by and
. construed undsy-the laws of the State in which the Premipes
are located,

14. Tenant shall look solely to the Premises for
recovery of anv judgwent or damages from Mortgagee and neither
Mortgaczs nor any partier, officer, director, shareholder,
employee or agent of Mortgigee shall have any personal
1iability, directly or indir:zctly, under or in connection with
the Lease or this Agreement ¢r any amendment or amendments to
either the Lease or this Agreeren: made at any time or times,
heretofore or hereafter, and Tezant hereby forever and
irrevocably waives and releases anv and all such personal
liability. The limitation of liabxiicy provided in this
paragraph is in addition to, and not 4ix limitation of, any
limitation on liability applicable to Mzitgagee provided by
law, by the Lease or by any other contrac'., agreement or
ingtrument.

15. The provisions of this Agreement ehall be self-
operative., Notwithstanding the foregoing, Tenaut @grees to
execute and deliver to Mortgagee, Or any person o: entity to
whom Tenant herein agrees to attorn, such other reaconible
instrument or instruments as either may from time to tars
reasonably request in order to effectuate the provisions o
this Agreement.

16. Nothing in this Agreament shall be deemed to be
an agreement by Mortgagee to perform any obligation of
Landlord under the Lease unless and until it becomes a ,
Landlord and then, only if required to do so pursuant to the

 terms of the Lease, as modified and limited by this Agreement,
In the event of any conflict between the terms of this
Agreement and the terms of the Lease, the terms of this
Agreement shall control.

17. In the event of the bringing of any action or
suit by any party against any other party concerning this
Agreement or the subject matter of this Agreement or the

eIVOZRES
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rights and duties of the parties under this Agreement, the

party in whose favor final judgment shall be entered shall be

entitled to have and recover of and from the other party all
costs and expenses of suit, including reasonable attorney’s
fees.

-
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IN WITNESS WHEREOF, Mortgagee and Tenant have duly
executed this Agreement as of the date first above written.

Mortgagee

By:
Name:
Title: Trustee

[TENANT SIGNATURE BLOCK]
By:
Name:

Title:

£Te0Z8e
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ANNEX C TO LIMITED POWER OF ATTORNEY

Certificate for Utilizing
Limited Power of Attorney

The undersigned, the President, Chief Financial Officer or Chief Accounting Officer
(as specified below) of The Dial Corp, a Delaware corporation ("Dial"), hereby certifies to ___

[identify Tenant] _ , as follows:

1. This certificate ("Certificate") is delivered by the undersigned with reference
to (a) that cerain Limited Power of Attorney (the "Limited Power of Attorney") effective as

" of January 1, '9t3, but dated on September 28, 1993 executed by Agent for the benefit of
= Dial and (b} the Giaranty;

2. Any tem:s used in this Certificate with an initial capital letter shall have the
meaning ascribed to such terss in the Limited Power of Attorney, except as otherwise
defined herein; and ‘

3. As of the date hereor, Lial has not received a notice of a final judgment from
a court of competent jurisdiction holdiig that a Dial Event of Default (as defined in the
Guaranty) has occurred and, based on the evidence submitted to the court, has not been
cured.,

- IN WITNESS WHEREOF, and undei rénalty of perjury, the undersigned has
executed and delivered this Centificate as of / , 19 .

—

Print Name:

Title:

-~

-

v 028{: o

fadd nctary acknowledge at time of execution]
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