FILLI FOR RECSRD

' UNOFEIGIAL RRRY,

W
LIMITED POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that Aurora SPC, Inc., a Marvland
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"}), true 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 substantially in the form of Annex B
attached hereto (2 "SNDA"). This Limited Power of Attorney is irrevocable and coupled with an
Interest.

This_Limited Power of Attorney authorizes Dial, under specified circumstances as
further describes horsin, to execute and deliver i the name of Agent as Agent's true and lawful
attorney- in- fact, durtng the term of +hat certain Guaranty and Mitigation Agreement effective as
of January 1, 1993, bur dated as of September 28, 1993 by and among Dial, The Trustees of
Mellon Participating Mortzaje Trust Commercial Properties Series 85/10 and certain
noteholders, as amepded by that certain First Amendment 10 Guaranty and Mitigation Agreement
dated as of April /5, 1994 betweed Dial and Aurora SPC, Inc.. 2 Maryland corporation, (together
with any amendments, modifications or supplements permitied under the terms of the foregoing,
the "Guaranty"), (a} a SNDA to a Teneut/under a lease relating to the property described on
Annex A attached hereto, and (b} & consent-on Agent's behalf as lender consenting to the
execution of such lease by the relevant land. tristee holding fee title to such property (a
"Consent")

The authority granied to Dial herein may becenercised only by the Presideni, Chiel
Financial Officer or Chief’ Accounting Officer of Dial acting on hehalf of Dial  Said authority shall
be exercised by the execution by one of said officers and the delivev to Tenant {as defined in the
SNDA) of a certificate ("Certificate”) in the form of Annex C attaches hereto and the SNDA

Dial shall not be authorized to execute or deliver a SNDA or a Consent pursuant to this
Limited Power of Attorney unless either Dial or the Tenant has a rating by tvo of the following
services for senior unsecured debt or, if no such senior debt is outstanding, any cihzr debt, of at
least (1) BB by Standard & Poor's Corporation, (i) Ba2 by Moody's Investors Servise. Inc . (iii)
BB by Duff & Phelps or (iv) the equivalent investment grade by at least one othei/nctionally
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
fn addition, Dial shali not be authorized 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 junsdiction 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 Certificate, SNDA and Consent are
delivered shall have the night to rely solely upon said Certificate in determining whether the
cornditions contained m this sentence have been satisfied and the SNDA and Consenmt shall be
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Cermack Road/26th Strast
North Riverside, Illinois
Cook County

PIN 15-2%-200-00

RASDMERT AGREEMENT DATID DECEMBER 6, 1971, AXD RECORDED ON JANUARY 2, 1974, AS
DOCTMENT NOMBER 22504954 AS AMENDED BY DOCUMENT RECORDED JARUARY 7, 197§ AS DOCIRMENT
333463268, IN THE OFFICE OF THE RECORDER OF DEEDS OF COOK COUNTY, ILLINJIS, BY AXD
ARG RIVERSIDE MALL ASSOCIATIS, AN ILLINOIS LIMITED PARTRERSHIP, J. C. PENNBY
FROPIRITES, INC., A DELAWARE CORPORATION, CARSON PIRIE SCOTT AXD CORPARY, A DELAWARE
CORPORATION, AND MONTGOMERY WOARD DEVELOPMENT CORPORATION, A DELAWARE CORPORATION, IN,
OVER, UPON, AND UNDER AS SHOWN ON THE PLOT PLAN ATTACMED TO EAID ASRERINT, IN COOX

coowr?, ILLIROIS
SUB-PARCEL ‘D’ :

THAT PART OF "H) NORTHRAST 1/4 OF SECTION 28, TOWNSHIP 39 NORTH, BRANGE 12 RAST OF ™M
THIRD PRINCIPAL 4B RIDIAN, IR COOK COUNTY, ILLINOIE BOUYDED AXD DESCRIBID AS FCLLOMS:

BEGIRNIRG AT A POINT 47 FEIT WIST OF THZ WEST LINE OF THE NORTH.SOUTH ILLINFQIS
CINTRAL RAILRQAD RIGKT OF WAY AXD 30 FIIT SOUTH OF THE NORTH LINT OF SAJD QUARTER
SICTION; THINCE DUE WEST 2LONG A STRAIGHT LINE SO FIFT SOUTH OF AKD PARALLEL WITH THE
NOXTH LINE OF EAID NORTHEASL $/¢4 A DISTANCE QF 419.70 FEET TO A POINT; THERIX DUT
SOUTH ALONG A STRAIGHT LINE A Z.Z2TANCE OF 210.00 FEET TO A POINT; THNENCE DUS WEST
ALDONG A STRAIGHT LIRE A DISTANT AF 50.00 FEIT TC A POINT; THENCE DUT SOUTH ALONG A
STRAIGHT LINE A DISTARCE OF 440.00 ¥XET TO A POINT; THENCE DUE WEST ALONG A STRATGHT
LINE A DISTANCE OF 427.38 FEET 70 & TOUNT; THENCE DUX SOUTH ALONG A STRAIGHT LINT A
DISTARCE OF 234.5 FITIT TO A POIRT; THINCX DUE EAST ALONG A STRAIGHT LINE A DISTANCE
OF 136.38 PEET TO A POINT; THRNCE DUE SCOTH ALONG A STRAIGHT LINE A DISTANRCE COF
303.00 FILT TO A POIRT; THINCE DUT WEST ALCU A STRAIGHT LINE A DISTARCE OF 120.00
FIIT 70 A POINT; THENCE DUE SOUTH ALONG A 8.74I4MT LINE A DISTANCK OF 218.5 FEIT 70 A
POINT; THENCE DUE EAST ALONG A STRAIGHT LINE A LISTARNCE OF 444.00 FEXT TO A POINT;
THENCE DUL SOUTH ALONG A ETRAIGHT LINE A DISTANCE 07 200.00 FEET TO A POINT; THENRTIL
DUE EAST ALONG A STRAIGNT LINE A DISTANCE OF 200.°0 FEET 70 A POIRT; THMENCE DUE RORTH
ALORG A STRAIGHT LINE A DISTANCK OF 943.00 FEET TC A [OI!T; THENCE DUE EAST ALONG A
STRAIGHT LINE A DISTANCE OF 138.0)1 PEET TC A POINT; THaRZF WORTH 0 DEGREES 06 MINTTES
18 SECORDS WIST ALONG A STRAIGMT LIKE A DISTANCE OF 718 ITIL TO THE POINT CF

BEGINNING;
JCONTAINING £S6€,769.35 50 FIET OR 19.6687 ACRES/ SUB-PARCEL R: !AETFWIION RASIN):

THAT PART OF THE NORTHMBAST 1/4 OF SBECTION 25, TOWNSNIP 39 WORTH, RANGT & EAST OF THE
THIRD PRINCIPAL MERIDIAN, IR COOK COUNTY, ILLINOIS BOMMDED AND DRSCRIEST S FOLLOWS:

BEGIRNING AT A POINT IR THE WRSTEKRLY LINE OF THX WORTH-SOUTH ILLINOIS CENTIAL
MAILRACAD KIGHT OF WAY WHICH I3 1020.46 FEET SOUTH OF THE NORTYH LM OF SAID (UARTIR
SECTION; THENCR SOUTH 67 DEGAILIS 01 MINTTES 21 SBCONDS WXST ALONG A STAAIGHT LINE A
DISTANCE OF 449.89 FEIT TO A POINT IN THE NORTHERLY LINE OF THE' RASTERLY-WESTERLY
ILLINDIS CEXTRAL RAILROAD RIGHNT OF WAY; THENCE SOUTH 67 DEGRERS 13 MINUTES 02 SRCONDS
ZAST ALONG SAID NORTHERLY RIGNT OF WAY LINE OF THE ILLINOIS CERTRAL RAILROAD RIGHT OF
WAY A DIFTARCE OF 430.00 FEXT TO A POINT; THENCE NORTH 0 DEGRERS 06 MINUIES 18
SECONDS WEST ALONG A STRAIGNT LINT A DISTANCE OF 150.00 FEET 70 N3 POINT OF

BEGIRNING ;
JCONTAINING 72,840.73 30 FWEET DX 1.665)/ EUB-PARCEL * B':
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binding upon Agent, the Noteholders (as defined in the Guaranty) and their respective successars
and assigns, and Tenant shall not have any obligation to make any independent inquirv or
investigation as to the accuracy of the Certiticate.

IN WITNESS WHEREQF, Agent I}as hereunto caused this Limited Power of Attorney
to be duly executed and delivered as of this (> day of April, 1994

Aurora SPC, Inc., a Maryland corporation

By: QJ/ T;-“/

Name: David" E?T“éwwséu[

Tile: \'k& Preaider

STATE OF Mg Yol
COUNTY OF Mg Yops

L, Mi 2 notary public-in and for, and residing in the said County, in the
State aforesaid. DO HEREBY CERTIFY. tha:rgnn 8 Twuwssvbpersonally known to me to 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 i delivered the said instrument as his free
and voluntary act, for the uses and purposes therein set forch.

GIVEN under my hand and notanal seal this fpﬂ} day. of _ﬂyﬁgf AD. Wi‘f‘

5S:

Not y Publi

TIMOTHY J. HORMAN
Notary Public, Stats of New York
No. 31-4975020
Qualifiad in NY Counrg
Commission Expires Nov, 26, 189'f

(lglqoawl ey pbhn for
adut i Kbty
hxp  Wtan< Habthey
zoed] %ﬂdﬂu} M. fasf
nss Apglles K dy]
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Carpack Road/26th Street
North Riverside, Illinois .
Cook County

PIN 15-25-200-00

- »

FZL 3

THAT PAKXT OF THE NORTHEAST 3/4 OF BECTION 25, TOWNEHIP 39 RMORTN, RANGE 137 ZTAST
OF TMX THIRD PRIRCIFPAL MERIDIAN, IN COOK CCURTY, ILLINOIS; SOUXOED AND DESCRIMLD

AS FOLIOWS:

BEGINNING 2T A POINT 50 FIET SOUTH AXD 33 FIET RAST QF THE RORTHWEST CORNER OF
THE RORTHEALT 1/4 OF SAID SICTION; THEWCE SCUTH 0 DEGRSXS 10 MINUTIS 32 SKCONTS
EAST ALONG A “TVAIGHT LIRT 23 FEXT EAST OF NO© PAMLLIL WITH THE WEST LIRT OF
SAID NORTHEAST 7./¢ A DISTANCE OF 1,549.11 FEET TO A POINT; THENCE NORTH #9
DEGRIES 58 MINUTIZ ¥2 BECONDS WEST ALORG A STRAIGHT LINE A DISTANCE OF 3).0 s
TO A POINT IN THE VT.T LINE OF THE BAID WORTMEAST 1/4; THERCE SOUTH 0 DEGREES 10
WINTTES 52 SECONDS ZAST JLONUG SAID WEST LINE OF EAID RORTHEAST 1/¢ A DISTANIE OF
149,13 FEIT T A POINT Y0 0HE NORTHIRLY RIGHT OF MY OF THE ILLINOIS CENTRAL
RAILROAD ; THENCE SOUIH &7 PFUANES 12 EINUTES 02 SBCCIDS EAST ALONU EAID
RORTHEALY LINT OF THE ILLIMUIS CENTRAL RAILROAD A DISTANCE OF 418.7% FRIT;
THINRCE DUT NORTH ALONG A STRAIGY.T LINT A DISTARCT OF ¢50.851 FEET 7O A POINT:
THENCE DUT RAST ALONG A STRAIOHI 174 A FTRAIGHT LINE A DISTANCE OF $5.00 FIIT
TO A POINT,; THENCE DUX FNURTH ALONG A STRAJGHT LINE A DISTARCE OF 238.5 PFEIT TC A
POIRT: THENCE DUL RBAST ALONG A FTRAIG(T (INT A DISTANCE OF 120.00 FEET TO A
POINT; TREINCE DUT FNORTN ALORG A STRAIGRT LINE A DISTANCE OF 3031.00 FEET 10 A
POINT; THENCE DUE WEST ALONG A STRAIGHNT L %8 A DISTANCE OF 112€.38 FITT T0 A
POINT.; THENCT DUT NORTH ALONG A BTRAIGHT Lif” \ DISTANCE OF $8.83 FIIT TO A
POINT; THERCE DOX WRST ALONG A STRAIGHT LINT 4 ©OISTARCE OF 330.00 FEET T0 A
POINT; THERCE RORTY 0 DEGREES 10 MINUTES 82 EFCYT0S WRET ALONG A STRAIGHT LIRE A
DISTANCE OF 643.00 FEET TO A POINT; THIRCE DUX WES” AANG A STRAIGHT LINT A
DISTANCE OF 20.00 FEEYT T0 A POINT; THENRCE WRORTR SO0TMH 0 DEGAIRLS 10 MINTTES $2
SICONRDS WIST ALONG A STRAIGHT LINE A DISTANCE OF 115.(0 JXIT TO A POINT: THIRCE |
WORTK 4¢ DEGRIXS §¢ MINUTES 34 SBCONDS RASY ALONG A ETRXSCAT LINE A DISTARCE OfF
$6.43 FITT TO A POINT; THIRTT DUX EAST ALONG A ETRAIQMT LIAS N DISTANCE OF
218.00 FIET TO A POINT; THENCE SOUTH 80 DEGRERS 32 MIRUTES 1Y SRCONDS EAST ALONG
A STRAIGHT LINS A DISTANCE OF 152.153 FEET 70 A POINT. TMENCE NOATH O DEGRSES 10
MINUTIS 82 SICONDS WEST ALOWG A ETRAIUNT LINE A DISTARCE OF B0.0¢ 7a¥T TO A
POINT; THINCE DUS WEST ALONG A STRAIUNT LINE A DISTANCE OF 443.00 Fa7r 70 T3

POINT OF BEGINNING.

PARCEL 2:

TER RECIPROCAL AND WON-EXCLUSIVE RASEMINTS FOR RETENTION RASIR ARD FOR INGRESS
AXD BOGRESS, PARIIRG, UTILITIRS, AND CONSTRICTION, RECONSTIUCTION, ERECTION ArD
MAIRTERANCE OF POMDATION, FOOTINGS, SUPPORTS, CANTRIRY, ROOFE, BULLRING MO
OTHIR OVERNARGS OR PROJICTICNS, AWKING, ALARX BELLS, SIGNS, LIQNTS, AXD LIONTING
DEVISES, UTILITY VAULTS, STAIRCASES AND UTHER SDILAR APFURTERANCES T0 PARCIL )
ABOVE, CREATID, DEFINED AXD LIKITED BY THAT CERTAIN RECIPROCAL DPERATION AND
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North Ri b4
Cook County
PIN 15~25-200-00

STRE
FORTH 07 DEGRIZS 40 azerrps 53 S5CONDS wEST Asowg garp NORTHERLY 1IW5 Op 747y STREET
A DISTANCE OF €56.43 rrpr 10 POINT OF BEGIRNING; Tyxmes NONTMERLY ALONG A cumyrs
LINE CONCAVE WESTERLY wiry a CRNTRAL ANGLE OF 26 prgagss AND A RRDITS OF 344 FIIT, A
BISTANCE OF 7.6 FEET; wamy A CHORD DISTANCE oF g7, 04 TIET, AMD A CHORD mapyng or
NORTH 10 DZUREES 48 bMINTEs 53 SECOMOS WEST, 70 A pormy OF TANGENCY; TMERTT worm 2
DEGRXIS ¢4 wrworrs sy $ICCRDS WEST AoNg 2 STRAIGHT LIME Tanomer 1o ™S

Or 172,22 FIET, WITN A CHORD DIMiirsy oF 176.02 rery, AR A OxORp BIARING OF SCUTH ¢

DESCRINED POINT, COmcavy WISTTRLY, WITH A RALIVS oF 93 ARD A CXNTRAL ANGLE OF
1§ DEGRELIS 09 MINTIZS 3y 43C0s5, A DISTANCE oF =0 73 FIIT 10 A POINT oN saID
FORTHERLY LINg CF 2¢TH T, THENCE EASTERLY ALyo &AID RLY LIFT OF 25y

THAT PART OF Ty FORTHEAST 1/4 oF SICTION 28, TOWNSKDY 39 ROKIK, (PANGE 12 KAST oF mp
THIRD PRINCIFAL MERIDIAN, N Coox coorry, 1u3mors BODIDED AND DESCTIdED AS FOLLOWS :

BEGINNING AT A POINT 78.00 FIXT S00™M or THE NORTH LIns A 140,00 FRzT SAST oF T
VIST LINE or Tix WORTHEAST 1/4 OF £ID sxCTION; TUENTE S0UTH o DRGRXES ¢ mINTTES 52
TR

~
»

/CoRTATNING 11,593.97 8C FRIT On 0.366) Acazs/ SU3 - pARCEY 'y

THAT PART OF THE NORTMEAST i/4 oF sxCTIONM 23, TOWNSKIP 39 FORT™. amG: i3, KAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COox COONTY, ILiINDIS 0O Arn DESCRIBED AS

IDSLHCL(
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Cook County
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SEGIRKING AT A POINT IF THE WEST LINT OF THE NORTH-SOTTH JLLINDIS CENTRAL RATLRSD
RIGHT OF WAY 50 FEET SUUTH OF THE FORTH LINT OF SAID QUAXTIR SECTION; TMENCE S0TTH o
DRGAKES 06 MINOTES 10 SECONDS EAST ALONG SAID WXST LINT OF THE TLLIWOIS CRNTRAL
BAILROAD A DISTANCE OF 1970.46 FEET TO A POINT; THENCE SOUTH €7 DEGREEIS 03 MINTTIS I3
S2CONTS WEST ALONG A STRAIGHT LINT A DISTANCE OF ¢45.89 FILT TC A POINT OF THE
WORTHERLY LINE OF THE EASTERLY -VESTERLY RIGHT OF WAY OF THE JLLINOIS CXNTRAL
RAILROAD; THENCS WORTH §9 DEGRETS 12 MINUTES 02 SECONDS WEST ALONG AAID WORTHEALY
LINE OF THE ILLINOIS CERTRAL AAILASAD A DISTANCE OF €13.00 FEET TO A POINT; THINE
DUS NORTH ALONG A STRAIGHT LING A DISTANCE OF 450.53 FEET TO A POINT; THRNCE DUE RAST
ALZNG A STRAZGHT LINT A DISTANCE OF §39.00 FEYT TO A POINT; THENCE DUT SOUTH ALONG A
STRAISHT LINT A DISTANCE OF 200.00 FSIT TC A POINT; TMENCE DUX EAST ALONG A STRAIGHT
LINT A DISTAFCS OF 200.00 FEXT 'TO A POINT; THENCE DUS NOKTH ALONG A STRAIGHT LINE A
DISTANCE OF 942 U7 FIET TO A POINT; THENCE DU EAST ALCHG A STRAIGKT LINE A DISTANCE
OF 158.01 FEET 7( 4 -BOINT; THENCE NORTH 0 DEGRIIS 06 MINUTES 10 SBCONDS WEST ALONG A
ETRAIGHT LINE A DILTLNCE OF 718.00 FEET TO A POINT SO FEET ROUTH OF THME WOXTH LINY OF
SATD QUARTER SECTION: SHENCE EAST ALONG A STRAIGHT LINS $O FEET SOUTH OF S0 PARALIL
WITH THE NORTH LINE OF 2aID QUARTER SECTION A DISTANCT OF 40.00 FEET TO THE POIRT OF

BEGINONING:

JCORTAINING 726,033,321 $Q FEET OR 16.8970 ACRES/ SUB-PARCEL ‘A':

THAT PART OF THE NORTHEAST 1/4 OF 4LCTION 25, TOVNSHIP 13 RORTH, RANGE 12 EAST OF TXE
THIRD PAINCIPAL MERIDIAN, IN COOX CuWiTY, ILLINCIS, BOUIDID AXD DESCRIBED AS FOLLOWS:

PEGIRNIKRG AT A POINT, BAID POINT BEING S FRET ROUTH OF AXD 76 VEET RAST OF THE
FORTHVIST CONGER OF SAID NORTHEAST QUARTIR. TASNCE EAST ALOWG A STRAIGHT LINE 50 FEIT
S00TH OF ARD PARALLEL TO THE NORYTH LINE OF SXIP NORTMEAST 1/4 A DISTANCE OF £50.00
FEIT TO A POINT; THRNCT DUS BODTH ALONG A STRAIGYZ LINE A DISTARCE QF 310.00 ¥FRET TO
A POIRT; TMENRCE DUF WEST ALONG A FTRAIGHT 1LINT A OFJATANCE OF 50.00 FEET TO A POINT;
THENCE DUX SOUTH ALONG A STRAIGHT LINE A DISTANCE OF 455 00 FRET 70 A POINT; THENIE
DU WEST ALORG A STRAIGHT LINE A DISTANCE OF 427.38 N\XT 70 A POINT; THERCE DUE SOUTH
ALONG A STRAIGHT LINE A DISTANCE OF 130 FEIT TO A POINT, CWINCE DUX WEST ALONG A
STRAIGKT LINE A DISTANCE OF 350,00 FEET TO A POINT; THENCY ZO7 K 0 DEGREES 10 MINUIES
$2 SECONDS WIST ALONG A ETRAIGKT LINE A DISTANCE OF $49.00 FEIT TO A POINT; THENCE ;
DUX RAST ALONG A STRAIGHT LINT A DISTAXCE OF §0.00 FEXT TO A POINT; THENCT NURTH 00 ;
DEGREES 10 MIRTUIS 52 SICONDS WEST ALONG A ETRAIGHT LINE A DISTANCL COF 355.00 FEET TO
A POINT; THERCE BAST ALONG A STRAIGHT LINE A DISTANCT OF 178.00 ¥EST 47 A POIFT;-
THENCE SOTTH 00 DEGRIES 32 MINUTES 1) SECONDS EAST ALONU A STRAIGHT LI%s A DISTARCY
OP 3152.15 FEET TO A POIRT; THENCE NORTH 0 DEGARES 10 MINUTES $2 SRCONDS #RIT ALONG A
ETRAIGHT LINE A DISTARCE OF $0.00 FEIET TC THE POINT OF BRGINNING;

.
FARCEL 3:

EASEMENT POR IRGRESS AND BGRESS POR THE BEWSFIT OF SARCEL 1 CREATEXD, DEVINGD AND
LDOTED IN THAT CERTAIN RECIPACCAL OPERATION AND RASEMEINT AGREEMENT, DATED DECIMRIR
€, 1973, AND RECORDED JANUARY 3, 3374, AS DOCUMENT NUMBER 12534954 AXIOKD BY
DOCTMENT RECORDED SANGARY 7, 1976 AS 21346268 AND FURTHER AMRIDED BY DOCTMINT
RECORDED FOVEMBER 21, 1976 AS DOTUMENT 23721362 IN THX OPFICE OF THR RACCRDSR OF

DEXDS OF COOK COUNTY, ILLINOIS, OVER ARD ACRDSS
LEASENOLD ESTATE CARATED BY A CEHTAIR INDINTURS OF LEASE MADE BY ILLIRUIS CENTRAL
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Cerzack Road/2€6th Street
North Riversids, Illinois

Cook County
PIN 185-25-200-00

v ]

QULF RAJLROAD COMPANY TO RIVERSIDE MALL ASSOCIATES, A LIMITED PARTEFASHIP DP ILiIncls
DATED FEBRTARY 3, 1373 AXD RECORDED JANUARY 2, 1374 AS BOHEDUIR B OF DOCIMENT
22584934 DRMISING AND LEASING FOR A TERM OF $3 YRARS BEGINNING JULY 1, 1872 D
EEDIWS JUNE 30, 2025, THE POLLOWING DESCRIBED PREMISES, TO WIT;

SUB-PARCEL ‘P

THAT PART OF THE ILLIROIS CENTRAL RASLROAD RIGHT OF WAY IR THS NORTHRAST 1/¢ OF
SECTION 25, TOWNSHIP 35 RORTH, RANGE 12 XAST OF THE THIRD PRINCIFPAL MERIDIAN, IN COOK
COUNTY, ILLIOTS; BOOUNDED AND DESCRIMED AS FOLLOWS:

COOMENCING AT T/ INTERSECTION OF THE WRSTERLY LINE OF THE NORTH-SOUTH ILLINOIS
CENTRAL MAILRGAD WIUKT OF WAY WITH THE WORTHERLY LINE OF THX EASTELRY-WISTXRLY
ILLINOIS CENTRAL RACLI.OAD RIGHT OF WAY: THENCT NORTH €7 DEGARES 12 MINUTES 02 SECOXKTS
WEST AIONG BAID KRORTHNLR.Y LINE OF THX ILLINOIS CXNTRAL RAILROAD RIGHT OF NAY A
DISTANCE OF 426.84 FEEY /23 A POINT OF BIGINNING: THENCY CONTINUIRG NORTH &7 DESREES
12 MIRUTIS 02 SSCONDS WIST ZLONG SAID NORTHERLY LINE OF THX ILLINOIS CENTRAL RAJLRIAD
RIGHT OF WAY A DISTANCE OF Ju” FEIT TO A POINT; TMENCE SOUTHWISTERLY, PORMING A RIGHT
ANGLE WITH THS LAST DESCRIBED CORSE, A DISTANCE OF 100 FEET TO A POIRT OF TXHZ
SOUTHERLY LIFE OF EAID EASTERLY-VESTRRLY ILLINGIS CENTRAL RAILRQAD RIGHT OF MAY;
THINCE SOUTH €7 DICRRIS 12 MIRUTIL L2 SECONDS EAST ALONG SAID SOUTHERLY RAILROAD
RIGHT OF WAY LINT A DISTRNCT OF 100 F2F72 TO A POINT; THENCE NORTHEASTERLY, PORMING A
RIGHT ANGLY WITH THE LAST DESCRIBED COURSE . A DISTANCE OF 100 FEIT 70 THE POIRT CF
B2GINNING

/COCTASNING 10,000 SQUARE FEKT OF 0.3295 ACRxS/

FTes H &

q

90<
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ANNEX B TO LIMITED POWER OF ATTORNEY
SNDA

[AGENT]
and

[TENANT NAME]

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

Dated:

Location:

Permanent Tax No.
PREPARED BY ANL
RECORD AND RETURIN 10

Attention.

BALTO4A TLT:$127 1 02/21/94
20775
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SUBORDINATION, NON-DISTURBANCE

AND ATTORNMENT AGREEMENT
{Lease)

THIS AGREEMENT made as , between

|

having an office at

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

or "Mortgagee"), and

. ,an
i having an office at
(hereinafter refeiiad to as "Tenant"):

WITNESSETH:

WHEREAS Moritzagee is the present owner and holder of the mongage described in
EXHIBIT A attached hereto (herzinafier referred to as the "Amended Mortgage") covering
certain premises described in EXHIBIT B attached hereto (hereinafer referred to as the

"Prermises") and of the note described i the Amended Mortgage (hereinafter referred to as the
"NO[E");

WHEREAS Tenant is the holder of a leisehold 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 (hereinafter referred to as{he Lease); and

WHEREAS Tenani has agreed that the Lease will he-subiect 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 hereinaf:er set forth; and

NOW THEREFORE. in constderation of Ten Dollars ($16.00) aud cther good and

valuable consideration, the receipt of which is hereby acknowledged. Mortgagee-and Tenamt
hereby covenant and agree as follows:

Tenan! agrees that the Lease and all rights, title. interests, estates, options, lier's and
charges created thereby including, without limitation, any purchase options and rights 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 10 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 Premises,

nor shall Mortgagee take any action tc terminate or disturb Tenant's rights under the Lease by

B-2

gnStattl

BALTO4A TLT9127:1.02/21/94
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Mortgagec, nor shall any ef the Tenant's vizits under the Lease be barred, termmeed, cat o o1
foreciosed 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 default.

Mortgagee agrees that if any action or proceeding is commenced by Mortgagee 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 to 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 =liall be made subject to all rights of Tenant under the Lease, provided that at the time
of the commercement of any such action or proceeding or at the time of any such sale or exercise
of any such otlier'rights an event of default shall not have occurred and be continuing under any
of the terms, covensnts or conditrons of the Lease.

Tenant agrees that £ Mortgagee shall become the owner of the Premises by reason of the
foreciosure of the Amended Mortgage, the acceptance of a deed or assignment in fieu of
foreclosure or otherwise, the Leuse shall not be terminated thereby but shail continue in full force
and effect as a direct lease betweer Mcrtgagee and Tenant upon all of the terms. covenants and
conditeons set forth in the Lease for the balance of the term thereof remaining and any extensions
or renewals thereof which may be effect¢d in-accordance with any renewal option comained in the
Lease, with the same force and effect as if Mortpagee were the landlord named i the Lease and in
that event Tenant agrees to attorn to and recognize Mortgagee or the Transferee, Assignee o
Purchaser from Mortgage as the Landlord under the L case for the remainder of the term thereof.
and Tenant shall perform and observe its obligations thercender, subject only to the terms and
conditions of the Lease. Said atiornment shall be effective ard 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 Lease, provided, however, that
Mortgagee shall not be (1) obligated to commence or complere any vonstruction work cequired to
be done by Landlord (as hereinafier defined) pursuant to the provisions of the Lease or 1o pay,
reimburse or grant a credit or allowance to Tenant for any construction worl-done or 10 be done
by Tenani or for any costs incurred or to be incurred by Tenant in furnishing or meving into the
Premises or the premises demised under the Lease. (it} liable for any accrued obiieaiinn of
Landlord. or for anv act or omission of Landlord, whether accrued. committed or apitred prior to
such foreclosure or sale, (iti) 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 uniless 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 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
counerclaims which have accrued to Tenant against Landlord prior to the date upon which
Mortgagee shall become the owner of the Premises; or (vi) tiable for the return of any security
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deposit made by Tenant to Landlord unless Mortgagee shall have actually received such security
deposit from Landlord identified as Tenant's security deposit; or (vii) obligated to assume, or
reimburse Tenant for, any obligations of Tenant arising out of any other lease to which Tenant
may be a party. or (viii} liable for any damages or other relief attributable to any fatent or patent
construction defects relating to the Premises or the premises demised under the Lease. if such
censtruction was not performed by Mortgagee; or (ix) liable for any rent or additional rent which
tenant might have paid for more than the current month to Landlord or (x) bound by any
amendment or modification of the Lease made without Mortgagee's consent.

§ Tenant shall execute and deliver, upon request of Mortgagee or the transteree,
assignee or nurchaser from Mortgagee, an appropriate agreement of attornment to the subsequent
ttieholder oi*ihe Premises, provided. that in the event Tenant so requests, the subsequent
titleholder shal’‘execute and deliver a subordination and nondisturbance agreement containing
terms substantially similar to those contained herein  Mortgagee or a transferee, assignee or
purchaser tor Mortgages shall assume or become liable (subject to the limitations in paragraph 4
herec!) for Landlord's olizations under the Lease which liabilities and obligations arise or accrue
from and after the date Mortgzgee or transieree, assignee or purchaser from Mortgagee becomes
the owner of the Premises. proviaed, further, that such assumption shall provide that. if thereafter
Mongagee or a transferee, assignez or purchaser from Mortgagee shall sell the Premises and
transfer the Lease to a third party wne pursuant to a wriiten agreement agrees to assume and
perform all of the duties and obligations/of'the "Landlord" under the Lease. Mortgagee or a
transteree, assignee or purchaser from Mortsagee shall be released trom all further liabiitty under
the Lease arising after such transfer to and assimption by the third pany.

o Tenant shall not, without obtaining the prior written consent of Morteagee, (1)
enter into any agreement amending or modifying the Lease. (i) prepay any of the rents, additional
rents or other sums due under the Lease for more than one{1) month in advance of the due dates
thereot, (11} voluntarily surrender the premises demised under the Lease or terminate the Lease,
except as permitted pursuant to the terms of the Lease or (iv) assigithe Lease or sublet the
premises demised under the Lease or any part thereof other than pursdarit to the provisions of the
Lease; and any such amendment, modification, termination, prepayment, vo'untary surrender,
assignment or subletting, without Mortgagee's prior written consent, shall not bc-binding upon
. Mortgagee.

7 Tenant hereby represents to Mortgagee that as of the date hereof (i) Tenast is the
owner and holder of the tenant’s interest under the Lease, (i) the Lease has not been moditied or
amended and, {if true, include the following; (iii) and the Lease is in full force and effect and the
term of the Lease commenced on . . pursuant to the provisions thereof, (iv)
the premises demised under th: 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.
is in default under any of the terms, covenants or provisions of the Lease and Tenant to its actual
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
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terminating the Lease, (vil) 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 Mortgagee a copy of any notice of default by Landlord under the
Lease which Tenant claims under the Lease, and agrees that, notwithstanding 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 tailed
within thirt: {30) days after receipt of such notice to cure such default, or if such default cannot
be cured withyithirty (30) days, shall have failed within thirty (30) days afler receipt of such
notice to commnercz and to thercafter diligently pursue any action necessary to cure such default
and to affect sucncurc within ninety (90) days afier the receipt of the original notice of
cancellation.

9. All notices, reruests, demands and other communications required or permitted
hereunder (a "Notice") shall be «ent in writings and shall be sent or communicated (i) by personal
delivery. (ii) by nationally recognizid overnight courier, or (iii) by facsimile transmission, and shall
be sent or delivered to the applicable partvat the address indicated below or at such other address
in the continental United States as shall be-gzsignated by such party in a Notice delivered in
accordance with this paragraph |1 Any Nouice given to any party hereunder shall be given to all
parties hereto  Any Notice shall be eftective upan the parties set forth below upon receipt or
deemed receipt by the last party listed below receivingor deemed to have received such Notice
Receipt of any Notice hereunder shall be deemed to have ozcurred (i) if personally delivered or
sent by overnight courier during normal business hours (whiether successful or unsuccessful so
long as the courier made a good faith attempt to effect delivery) itendered for delivery before
2:00 P M at the location of delivery on a Business Day, and if not tenidered before 2.00 P.M. or
on a Business Day, on the next Business Day thereafier; or (ii) if sér( by facsimile transmission.
on the date transmitted (as evidenced by electronic confirmation) if transritted before 2.00 P M.
at the location of receipt on a Business Day, and if not transmitted before 2:.C6.P M orona
Business Day thereafter. Notices shall be addressed and tetecopied as follows:

If to Mortgagee.

Attention:

If 1o Tenant:

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

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

11, The term "Mortgagee" as used herein shall 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
hieu of forec!csuie or otherwise. The term "Landlord” as used herein shall mean and include the
present land!ord under the l.ease and such landlord's predecessors and successors in interest under
the Lease Theterm "Prenuses” as used herein shall mean the Premises, the improvements now or
hereatter located fazreon and the estates therein encumbered by the Amended Mortgage

2 This Agréement may not be modified in any manner or terminated except by an
instrument in writing executed by the parties hereto.

3. This Agreement sial! be governed by and construed under the laws of the State in
which the Premises are located.

14 Tenant shall look solely tc tie Premises for recovery of any judgment or damages
from Mortgagee and neither Mortgagee nor any gartner, officer, director, shareholder, employee
o7 agent of Mongagee shail have any personal Labtlity, directly or indirectly, under or in
connection with the Lease or this Agreement or aniamendment or amendments to either the
Lease or this Agreement made at any time or times, heieivfore or hereafter, and Tenant hereby
forever and irrevocably waives and releases any and all sueh personal liability. The limitation of
liability provided in this paragraph is in addition to, and noi’in limitation of. any limitation on
liability applicable to Mortgagee provided by law, by the Lease or by ary other contract,
agreement or instrument.

tS. The provisions of this Agreement shall be self-operative. Nolwithstanding the
foregoing. Tenant agrees to execute and deliver to Morigagee, or any person o7 enity to whom
Tenam herein agrees to attorn, such other reasonable instrument or instruments as eicber may
from time to time reasonably request in order 10 effectuate the provisions of this Agreement.

10 Nothing in this Agreement shall be deemed to be an agreement by Mortgagee to
perform any obligation of Landlord under the Lease unless and unti} 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 Inthe event of the bringing of any action or suit by any party against any other
party concerming this Agreement or the subject matter of this Agreement or the rights and duties
of the parties under this Agreement, the party in whose favor final judgment shall be entered shall
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be entitled to have and recover of and from the other party all costs and expenses of suit.
including reasonable attorney's fees.

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: Trustee
1
i
c
el
a
(op
Sa
1
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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.
l.

Fhis certificate ("Certificate") is delivered by the undersigned with reference to (a)

that certain Lim‘ied Power of Attorney (the "Limited Power of Attorney") dated as of April
1994 by Agent for th: benefit of Dial and (b) the Guaranty

4

-~

Any terms‘used in this Centificate with an initiai capital letter shall have the
meaning ascribed to suchierms.in the Limited Power of Attorney, except as otherwise defined
herein; and

3

As of the date hereol, Diai has not received a notice of a final judgment from a
count of competent jurisdiction holding trat a Dial Event of Default (as defined in the Guaranty)
has occurred and, based on the evidence subrutted to the court, has not been cured

IN WITNESS WHEREOF, and under penaity of perjt.ry the undersigned has executed
and delivered this Certificate as of

[ . ]
By Ke
Name:
Title:
‘ Tz
o
)
o)
o)
o
&
l C-1 )
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STATE OF L

COUNTY OF ___

L a notary public in and for, and residing in the said County. in the
State aforesaid, DO HEREBY CERTIFY, that personally known to me
to 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,

GIVEN under my hand and notarial seal this day of AD 19

Notary Public
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