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LIMITED POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that The Bank of New York, a New
York banking corporation ("Agent"), as agent for certain noteholders, has made. constituted and
appointed, and BY THESE PRESENTS does make, constitute and appoint The Dial Corp. a
Delaware corporation ("Dial"), truz and lawful ATTORNEY-IN-FACT for Agent and in Agent's
name, place and stead solely to execute and deliver in accordance with the terms contained herein,
a subordination, nondisturbance and attornment agreement substantiaily in the form of Annex B
attached hereto (a "SNDA"). This Limited Power of Attomey is irrevocable and coupled with an
interest

This(L:mited Power of Attorney authorizes Dial, under specified circumstances as
further described neizin, to execute and deliver in the name of Agent as Agent's true and lawful
attorney- in- fact, during the term of that certain Guaranty and Mitigation Agreement effective as
of January |, 1993, but‘duted as of September 28, 1993 by and among Dial, The Trustees of
Mellon Participating Mortgage Trust Commercial Properties Series 85/10 and certain
noteholders. as amended by thar-certain First Amendment to Guaranty and Mitigation Agreement
dated as of April {5, 1994 between Dial and Aurora SPC, Inc., a Maryland corporation, (together
with any amendments, modifications ¢r supplements permitted under the terms of the foregoing,
the "Guaranty"), (a) a SNDA to a Tenancander a lease relating to the property described on
Annex A attached hereto, and (b) a consent.cn Agent's behalf as lender consenting to the
execution of such lease by the relevamt land tristee holding fee title to such propeny (a
"Conseni")

The authority granted to Dial herein may be @vercised only by the President. Chief
Financial Officer or Chief Accounting Officer of Dial acting on bchalf of Dial  Said authority shall
be exercised by the execution by one of said officers and the delivery to Tenant (as defined in the
SNDA) of a certificate ("Certificate") in the form of Annex C attackied hereto and the SNDA

Dial shall not be authorized to execute or deliver a SNDA or a Cénsent pursuant to this
Limited Power of Attorney unless either Dial or the Tenant has a rating by tvio of the following
services for senior unsecured debt or, if no such senior debt is outstanding, any-0siies debt, of at
least (i) BB by Standard & Poor's Corporation, (it) Ba2 by Moody's Investors Servics, Inc.. (iii)
BB bv Duff & Phelps or (iv) the equivalent investment grade by at least one other vationally
recognized rating agency, if two of the three of the foregoing agencies have ceased to be a
nationally recognized rating agency or no longer rate the unsecured debt of the entity in question
[n addition, Dial shall not be autherized to execute or deliver a SNDA or a Consent pursuant to
this Limited Power of Attorney if Dial has received notice of a final judgment from a court of
competent jurisdiction holding 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. provided,
however, any Tenant and any land trustee to whom a Cenificate, SNDA and Consent are
deiivered shall have the right to rely solely upon said Certificate in determining whether the
conditions contained in this sentence have been satisfied and the SNDA and Consent shall be
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binding upon Agent, the Noteholders {as defined in the Guaranty) and their respective 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 Attomney
to be duly executed and delivered as of this 1 day of Apnl, 1994.

The Bank of New York, a New York banking
corporation
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STATEOF _7/¢(/ _

2
COUNTY OF /7 ?([ .

I, KEuin/ Bibian/ a nota'y public in and for, aggnf‘agdmg in the said County, in the

State aforesaid, DO HEREBY CERTIFY, tlw'sm,“-rmc personally known to me to be the
same person whose name is subscribed to the for2going instrument, appeared before me this day

in person and acknowledged that he signed, sea!¢Z and delivered the said instrument as his free
and voluntary act, for the uses and purpases therein set forth.

SS:

ol >
GIVEN under my hand and notarial seal this 7" day of %/ AD. 1927
oo [\
LG
Notary Public

KEVIN BAS!AlNN £
Notary Public, Stale of fNew Yoo
i No. 1019A5021564
Quakified in Queans County
Commission Expires Dec. 20, 1995
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F'm Orlang 1/2
96th Avenue/i5ist St%; ‘ Lﬁ‘kﬁ ”CO PY; .
orland Park, lllinois

Cook County
PIN 27-10-300-012

PARCEL 1:

A TRACT OF LARD IN THE BOU™M 1/2 OF BECTION 10, TOWNSHIP 36 WORTH, RANGE 12 EAST
OF THE THIRD PRIRCIFAL MERIDIAN, DESCRIBED AS FOLLOWS:

COMMENCING ON THE WIST LINT OF EAID BECTION 10 A DISTANCE OF 1274.60 FEIT NORTH
OF THE $O7iN LINT OF EAID SECTION 10; IMINCE WORTH 00 DRGREES 01 MINUTRS 40
SECONDS £A>: 104.00 PEST AIONG THE WEST LINE OF EAID SOUTH 1/2; THENCE BOTTH 8%
DEGIIES $& M~TTXS 20 BXCONDS EAST $0.40 FEET; THERCE SCUTH 77 DIGRERS 39
KIRUTES 08 SXLTAS EAST ¢40.9) 7EET; THENCE BOUTH 89 DEGAIRS 38 MINUTES 20
SECORDS BAST 2351 <3 FEET; THENCE SCUTH 63 DIGRERS 3% MINUTIS 28 SICOMDS EAST
156.17 FTIT; THERCY L7F EAST $512.84 FIXT; THENCE SOUTH 3¢ DEGREES WEST 31.7%
FIIT; THERCS DUE BALT §%.€60 FIXT; THENCE SCUTH 79 DEGAXRES 43 MINUTES 16 SECQIDS
EAST 64.90 FEIT; THAGCT PORTH 45 DEOREES RAST 25.25 FIEIT; THINCE BOUTH 4id
DEGRIES 39 MINUTES 08 BACCSTS BAST 00.%59 FRET; 'THENCT NORTH 4% DIGRILS 04
EINUTES 08 SECOIDS EAST $4.6) TSEY; THENCE SOUTH «3 DEGRIES 00 MINUTES 28
BECONDS EAST 240.71 FIET; TWRCE BOUTH 44 DIGRIES 37 MINUTES 32 BRCONDS WEST
§5.89 FIIT; THENCK SCUTH 44 DECRFIS S¢ MINUTES 17 SECONDS EAST 30.09 FEST;
THENCE SOUTH 45 DEGRERS WRST 231.20 YIRT; THENCE DUR S0UTH 473.324 FEIT; THENCE
SOUTH 26 DEGRIES 32 MINUTRS 43 SECCADS WEST 45.350 FEET TO A POINT ON CURVE;
THERCT NORTHWESTERLY ON A CURVEI CONVEX 10 THE BOUTH WEST MAVING A RADIUS OF
1536.30 FEET: AN ARC DISTANCE OF 220.84 77T ARD A CMORD BEARING OF NWORTH 57
DEGREES 24 MINUTES 38 SSCONDS WEST TO A PCL%T OF COMPOOND CURVE; TMENCE
FORTHWESTERLY OR A& CURVE CONVEX TO THE SOUTK Ya’T HAVING A RADIUS OF 141¢.5%9
TEET, AN ARC DISTANCE OF 23%46.2) FEET ARD A (HOX" NEARING OF RORTH ¢5 DEGREES 130
MNTUTIS WEST TO A POINT OF COMPOUND CURVE; THERTYL SORTHWESTERLY ON A CURVE
CONVIX TO THR BOUTH WIST MAVING A RADIDS OF 1949.66 FEIT, AN ARC DISTANCE OF
$76.12 FEIT ARD A CHORD BEARING OF WORTH 31 DEGAEES vl #INUTES 04 SECONDS WIST
TO A POINRT; THIRCE SOUTH 67 DIGREES 25 MINUTIS 52 SECOANS FE8T 12.50 FIET IO A
POINT OX CURVE; THENCE NORTHWESTERLY ON A CURVE CONVEX T YT WORTH EAST MAVING
A RADIDS OF 30 FEIT, AN ARC DISTANCE OF 35.29 FEET AMD A O{JRT SEARING OF RORTH
$6 DIGRERS 16 MINUTES 12 SECONDS WEST TO A POINT OF TANGERT; TUINCE NORTH 09
DEGREES 308 MINUTES 20 SECONTS WEST 285.74 FIET; THENCE BOCTH 78 DRGIBKS 01
MIFTUES 15 SECONDS WEST 4C.06 FEXT; THENCE NORTH 89 DEGREES 38 MINCT7ES 30
SECOIOS WRET 30.8) FERT IO THE PLACT OF BEGINNING ALL IN COOK COUNTY, SIlIROLS

PARCEL 2:

TEE RECIPRICAL AND RON-EXICLOSIVE RIGHTS, BASRMENTS AND PRIVILXIGRS OF USE,
BORESS, INGRESE, PARK UTILITY AMD OTHER PURPOSES CREATED AND GRANIID AS AXD
AFFURTENANCE TO PARCEL 1 ABOVE, TOGETMER WITH ALL THE RIGNTS, POWERS, PRIVILEGES
ARD RENIFITS ACCRUING 70 THE OWNER OF EAID PARCEL 1, ITS BUCCRESCAS, LRGAL
REPRESENTATIVES AND ASSIGNS, AS CREATED, DEFINID AXD LDOTED BY THAT CERTAIN
EASKMENT AND OPERATING AGREEMENT DATED MARCH 13, 1974 A RRCORDED ADUTST 10,
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Orland Park, Illinois
Cook County

Vie -

197¢ AS DOCTMENT NOMBER 21591873, EXECUTED BY AND SITVWIEN ONLLAXD PARK VENTURE, A
JOIRT VENTURE, MARSHALL FISLD AND COMPANY, A DELAWARE CORPORATION, SEARS, ROFRUCK AD
COMPANY., A WEW YORX CORPCRATION AND J, €. PENNY PROPERTIES, INC., A DELAWARE
CORPORATION AS AMERDED BY DOCUMENT NUMBER 24240428 DATED SEPTRMBER 1S, 1977 AND
RBCORDED DECEMBER 16, 1977 EXECUTED BY URRAN INVESTMENT AND DEVELOPNINT COMPARY, A
DRLAJARE CORPORATION, SUCCESSOR IN INTEREST 7O ORLAMD PARX VENTURE, MANSHALL FISLD
AIC COMPARY, A DELAWARE CORPORATION, SKARE, ROFBUCK AXD COMPANY., A NEW YORX
CORPORATIOR, J. €. PENNY PROPERTIES, INC., A DELAWARE CORPORATION AND CARSON PIRIE
SCOTT AXD COMPARY, A DELAWARE CORPORATION, IN, ON, DVER, UPON AMD TNDSR TMS TRACT OF
IAND DESCRIBED IN THE EASDMENT ARD OPSRATING AGAEEMENT DATED MARCH 1S, 1976 AXD
RECORDED ADGUST 30, 1376 AS DOCUMENT WORMRBIR 32591873 (EXCEPT THOSE PORTIONS OCCUPIED
OR TO BE OCPUPIED BY BUILDINGS AND STROCTURES), IN COOK COOUNTY, ILLINOIS
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ANNEX B TO LIMITED POWER OF ATTORNEY
SNDA

[AGENT]
and

[TENANT NAME}

SUBORDINATION, NON-DISTURBANCE
AND ATTORNMENT AGREEMENT
[PROPERTY NAME]

Dated:

Location:

Permanent Tax No.
PREPARED BY ANL
RECORD AND RETURIN.T O«

Attention:
w ]
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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 or "Mortgagee"). and
,an

Vo having an office at
(hereinafter referred to as "Tenant”):

WITNESSETH:

WHEREAS Mortgagez is the present owner and holder of the mortgage described in
EXHIBIT A attached hereto (hereinafter referred to as the "Amended Mortgage") covering
certain premises described in EXHIBIT B attached hereto (hereinafter referred to as the
"Premises") and of the note described ‘inthe Amended Mortgage (hereinafier referred to as the
"Note");

WHEREAS Tenant is the holder of a leasehsid estate in a portion of the Premises
pursuant to the provisions of that certain lease or suvizase more particularly described in
FYH!5IT C attached hereto (hereinafier referred to as e l.ease); and

WHEREAS Tenant has agreed that the Lease will be subjeci and subordinate to the
Amended Mortgage and to the lien thereof and Mortgagee has agreed to grant non-disturbance to
Tenant on the terms and conditions hereinafter set forth; and

NOW THEREFORE, in consideration of Ten Dollars ($10.00) and ¢ther good and
valuable consideration, the receipt of which is hereby acknowledged, Mortgage: an Tenant
hereby covenant and agree as 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 rights of first
retusal, 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.

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 Premuses,

B-2

BALTO4A TLT.$127.1:02/21/94
21077.5




UNOFFICIAL COPY




UNOFFICIAL COPY

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 as a consequence of such defauit.

Mortgagee agrees that if any action or proceeding is commenced by Mongagee for the
foreclosure of the Amended Mortgage or the sale of the Premises, Tenant shall not be named or
joined by Mortgagee as a party therein (unless Tenant is a necessary party 1o such action or
proceeding under applicable law), and the sale of the Premises in any such action or proceeding
and the exercise by Mortgagee of any of its other rights under the Note or the Amended
Mortgage shall be made subject to all rights of Tenant under the Lease, provided that at the time
of the commence:nent of any such action or proceeding or at the time of any such sale or exercise
of any such othe: rights an event of default shall not have occurred and be continuing under any
of the terms, covenarits oz conditions of the Lease.

Tenant agrees that if Mortgagee shall become the owner of the Premises by reason of the
foreclosure of the Amended Mcitgage, the acceptance of a deed or assignment in lieu of
foreclosure or otherwise, the Lease shall not be terminated thereby but shall continue in full force
and effect as a direct lease between Maruagee and Tenant upon all of the terms, covenants and
conditions set forth in the Lease for the baizace of the term thereof remaining and any extensions
or renewals thereof which may be effected in ascordance with any renewal option contained in
the Lease, with the same force and effect as if Mortgagee were the landlord named in the Lease
and in that event Tenant agrees to attorn to and recopnize Mortgagee or the Transferee, Assignee
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 effictive and self-operative, without
the execution of any further or other instrument by any of the parii<s hereto, immediately upon
Mortgagee acquiring the interest of Landlord under the Lease. provides: however, that
Mortgagee shall not be (i) obligated to commence or complete any construciion work required to
be done by Landlord (as hereinafter defined) pursuant to the provisions of tte Lease or 10 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
Premises or the premises demised under the Lease, (ii) liable for any accrued obligausn'of
Landlord, or for any act or omission of Landiord, whether accrued. committed or omitted prior to
such foreclosure or sale, iii) required to make any repairs to the Premises or to the premises
demised under the Lease 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 1o make any capital improvements to the Premises
or to the premises demised under the Lease which Landlord may have agreed to make, but had
nat completed. or to perform or provide any services not related to possession or quiet enjoyment
of the premises demised under the Lease, or (v) subject to any offsets, credits, defenses, claims or
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counterclaims which have accrued to Tenant against Landlord prior to the date upon which
Mortgagee shali become the owner of the Premises; or (vi) liable for the return of any security
deposit made by Tenant o Landlord unless Mortgagee shall have actually received such security
deposit from Landlord identified as Tenant's security deposit; or (vii) obligated 1o assume, or
reimburse Tenant for, any obligations of Tenant arising out of any other lease to which Tenant
construction defects relating to the Premises or the premises demised under the Lease, if such
construction was not performed by Mortgagee: or (ix) liable for any rent or additional rent which
tenant might have paid for mere than the current month to Landlord or (x) bound by any
amendment or modification of the Lease made without Mortgagee's consent.

5. Tznant shall execute and deliver, upon request of Mortgagee or the transferee,
assignee or purchasz( rom Mortgagee, an appropriate agreement of attornment to the subsequent
titleholder of the Pretutses, provided, that in the event Tenant so requests, the subsequent
titleholder shall execute aiid Jeliver a subordination and nondisturbance agreement containing
terms substantially similar fotliose contained herein. Mortgagee or a transferee, assignee or
purchaser for Morigagee shall acsvinz or become liable (subject to the limitations in paragraph 4
hereof) for Landlord's obligations undsithe Lease which liabilities and obligations arise or
accrue from and after the date Mortgages or transferee, assignee or purchaser from Mortgagee
becomes the owner of the Premises; proviued, further, that such assumption shall provide that, if
thereafter Mortgagee or a transferee, assignee v purchaser from Mortgagee shall sell the
Premiscs and transfer the Lease to a third party whio pursuant to a written agreement agrees to
assume and perform all of the duties and obligations st ihe "Landlord” under the Lease,
Mortgagee or a transferee, assignee or purchaser from Norizagee shall be released from all
further liability under the Lease arising after such transfer to-azd assumption by the third party.

6. Tenant shall not, without obtaining the prior wriite: consent of Mongagee. (i)
enter into any agreement amending or modifying the Lease, (ii) prepuy-any of the rents,
additional rents or other sums due under the Lease for more than one (1)4nedth in advance of the
due dates thereof, (iti) voluntarily surrender the premises demised under the Lease or terminate
the Lease, except as permitted pursuant to the terms of the Lease or (iv) assigr-the Lease or
sublet the premises demised under the Lease or any part thereof other than pursuant 1i.the
provisions of the Lease; and any such amendment, modification. termination, prepaymer:,
voluntary surrender, assignment or subletting, without Mortgagee's prior written consent, spall
not be binding upon Mongagee.

7. Tenant hereby represents to Mortgagee that as of the date hereof (i) Tenant is the
owner and holder of the tenant's interest under the Lease, (i1) the Lease has not been modified or
amended and, [if true, inciude the following; (iii) and the Lease is in full force and effect and the
ierm of the Lease commenced on . , pursuant to the provisions thereof, (iv)
the premises demised under the Lease have been completed and Tenant has taken possession of
the same on a rent-paying basis,] (v) neither Tenant nor to Tenant's actual knowledge, Landlord,
i5 tn default under any of the terms, covenants or provisions of the Lease and Tenant to its actual
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knowledge knows of no event which but for the passage of time or the giving of notice or both
would constitute an Event of Default by Tenant or Landlord under the Lease, (vi) neither Tenant
nor Landlord has commenced any action or given or received any notice for the purpose of
terminating the Lease, (vii) all rents, additional rents and other sums due and payable under the
Lease have been paid in full and no rents, additional rents or other sums payable under the Lease
have been paid for more than one (1) month in advance of the due dates thereof. and (viii) there
are no presently accrued offsets, credits, claims, counterclaims or defenses to the payment of the
rents, additional rents, or other sums payable under the Lease.

8. Tenant shall give Morigagee a copy of any notice of default by Landlord under
the Lease which Tenant claims under the Lease, and agrees that, notwithstanding anv provisions
of the Lease to the contrary, no notice of cancellation thereof shal be effective unless Mortgagee
shall have received potice of the default giving rise to such cancellation and shall have failed
within thirty (30) daysaftar receipt of such notice to cure such default, or if such detault cannot
be cured within thirty (393days, shali have failed within thirty (30) days after receipt of such
notice to commence and to thzrzafter diligently pursue any action necessary to cure such default
and to affect such cure within nirety (90) days after the receipt of the original notice of
cancellation.

9. All notices, requests, demands and other communications required or permitted
hereunder (a "Notice") shall be sent in writingsand shall be sent or communicated (i) by personal
delivery, (ii) by nationally recognized overnight couisr, or (iii) by facsimile transmission, and
shall be sent or delivered to the applicable party at the address indicated below or at such other
address in the continental United States as shall be designared by such party in a Notice delivered
in accordance with this paragraph 11. Any Notice given tz anv party hereunder shall be given to
all parties hereto. Any Notice shall be effective upon the parties set forth below upon receipt or
deemed receipt by the last party listed below receiving or deemed 20 tiave received such Notice.
Receipt of any Notice hereunder shall be deemed to have occurred (i)i nersonally delivered or
sent by overnight courier during normal business hours (whether successfil or unsuccesstut so
long as the courier made a good faith attempt to effect deliverv) if tendered tor delivery before
2:00 P.M. at the location of delivery on a Business Day, and if not tendered betore 2:00 P.M. or
on a Business Day, on the next Business Day thereafter; or (ii) if sent by facsimil¢ traasmission,
on the date transmitted (as evidenced by electronic confirmation) if transmitted before 300 P.M.
at the location of receipt on a Business Day, and if not transmitted before 2:00 P.M. or 01 a
Business Day thereafter. Notices shall be addressed and telecopied as follows:

If to Mortgagee:

Atlention:
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If to Tenant:

Attention:

Each party may designate a change of address by notice 1o 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.

11, Th¢teem "Mortgagee" as used herein shall include the successors and assigns of
Mortgagee and any persea, 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 "Landlord” as used herein shall mean and include the
present landlord under the Lease and such landlord's predecessors and successors in interest
under the Lease. The term "Premiscs” as used herein shail mean the Premises, the improvements
now or hereafter located thereon and the £states therein encumbered by the Amended Mortgage.

12.  This Agreement may not be modified in any manner or terminated except by an
instrument in writing executed by the parties hei=to.

3.  This Agreement shall be governed by atidconstrued under the laws of the State in
which the Premises are located.

14.  Tenant shall look solely to the Premises for recovery <1 any judgment or damages
from Mortgagee and neither Mortgagee nor any partner, officer, directcr. shareholder, employee
or agent of Mortgagee shall have any personal liability, directly or indirec:iy,under or in
connection with the Lease or this Agreement or any amendment or amendments to either the
Lease or this Agreement made at any time or times, heretofore or hereafter, and ‘f'enant hereby
forever and irrevocably waives and releases any and all such personal liability. Tneiiitation of
liability provided in this paragraph is in addition to, and not in limitation of, any limitatica on
liability applicable 1o Mortgagee provided by law, by the Lease or by any other contract.
agreement or instrument.

15.  The provisions of this Agreement shall be self-operative. Notwithstanding the
foregoing, Tenant agrees 10 execute and deliver to Mortgagee, or any person or entity to whom
Tenant herein agrees to attorn, such other reasonable instrument or instruments as either may
frem time to time reasonably request in order to effectuate the provisions of this Agreement.

BALTO4A:TLT:9127:1:02/21/04
21077-5

L6Vt ILve




UNOFFICIAL COPY

6. Nothing in this Agreement shall be deemed to be an agreement by Monigagee 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 coriflict between the terms of this Agreement and the terms of
the Lease, the terms of this Agreement shall control.

17.  Inthe 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 rights and dutics
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 ail costs and expenses of suit,
including reusonable attorney's fees

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

Mortgagee

By:

Name:
Title: Trustee

[TENANTSIGNATURE BLOCK]

By:

Name:
Title: Trustee

LEVYILYE
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ANNEX C TO 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
{identifv Tenant} , as follows:

1. This certificate ("Centificate”) is delivered by the undersigned with reference to
(a) that certain Liriited Power of Attorney (the "Limited Power of Attorney") dated as of April
__, 1994 by Agerii for-the benefit of Dial and (b) the Guaranty.

2 Any terms vsed in this Certificate with an initial capital letter shall have the

-

meaning ascribed to such terms in the Limited Power of Attorney, except as otherwise defined
herein; and

3. As of the date hereof, D1a! has not received a notice of a final judgment from a
court of competent junsdiction holding that 7/Dial Event of Default (as defined in the Guaranty)
has occurted and, based on the evidence submitted to the court, has not been cured.

IN WITNESS WHEREOF, and under penaliy =7 nerjury, the undersigned has executed
and delivered this Certificate as of L
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STATE OF
SS:
COUNTY CT
[, a notary public in and for, and residing in the said County. in
the S:ate aforesaid, DO HEREBY CERTIFY, that personally known to

me 10 be the same person whose name is subscribed to the foregoing instrument, appeared before
me this day in person and acknowledged that he signed, sealed and delivered the said instrument
as his free and voluntary act, for the uses and purposes therein set forth.

CIVEN under my hand and notarial seal this day of AD.19_.
Notary Public
@
s
)
o
e
-
<&
~J
C-2
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