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LIMITED POWER OF ATTORNEY
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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"), 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 (a "SNDA"). This Limited Power of Attorney is irmevocable and coupled with an
interest

This'Limited Power of Attorney authorizes Dial, under specified circumstances as
further described i1e'ein, to execute and deliver in the name of Agent as Agent's true and Jawful
attorney- in- fact. duning the term of that certain Guaranty and Mitigation Agreement effective as
of January ], 1993, but.dzted as of September 28, 1993 by and among Dial, The Trustees of
Mellon Participating Mortg2ge Trust Commercial Properties Series 85/10 and cenain
noteholders, as amended by tnhacenain First Amendment to Guaranty and Mitigation Agreement
dated as of Aprili5 . 1994 between Diaf 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 Tenan xnder a lease relating to the property described on
Annex A attached hereto, and (b) a consent nn Agent's behalf as lender consenting to the
execution of such lease by the relevant land trustee holding fee title to such property (a
"Consent”)

The authority granted to Dial herein may be exarcised only by the President, Chief
Finanei2! Officer or Chief Accounuing Officer of Dial acting/'on behalf of Dial  Said authority shall
be exercised by the execution by one of said officers and the delivery 1o Tenant (as defined in the
SNDA) of a centificate ("Certificate”) in the form of Anpex C attach<q hereto and the SNDA

Dial shail 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 twe-of the following
services for senior unsecured debt or. if no such senior debt is outstanding, any cingr debt, of at
least (1) BB by Standard & Poor's Corporation, {ii) Ba2 by Moody's Investors Senvicz, Inc.. (1)
BB by Duff & Phelps or {iv) the equivalent investiment grade by at least one other_nztionally
recognized rating agency, if two of the three of the foregoing agencies have ceased-to be a
nationallv recognized rating agency or no longer rate the unsecured debt of the entity in question
In addition. Dial shall 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 # 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 right to rely solely upon said Centificate in determining whether the
conditions contained in this sentence have buen 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 Attorney
to be duly executed and delivered as of this & day of April, 1994,

The Bank of New York, a New York banking
corporation

x4
By: &_///L?/”'é / /’(f/ /r"*)/ /
Name -guz(yi’ru_ Lj Move Dona W8
T/

STATE OF 776/

COUNTY OF 22?{

E’EJ/U Pokin a4 notary public in and for, and | residing in the said County, in the
State aforesa:d DO HEREBY CERTIFY, thns,mm:"“c personally known to me to be the
same person whose name is subscribed to the forsgoing instrument, appeared before me this day
in person and acknowledged that he signed, seali< and delivered the said instrument as his free
and voluntary act, for the uses and purposes therein <S¢ forth.

L N
GIVEN under my hand and notarial seal this 7~ day of Q}dg_‘z AD. 1977

SS:

‘

Notary Public

el

KEVIN BASIAN
Notary Public, State o! New York
No. D18A50216454
Quatified I1n Quoans County

v | A ) : ' Commission Expiras Dec. 20, 1995
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Cermack Road/26th Strast
North Riverside, Illincis

Cook County
PIN 15-25-200-0

PARCEL 1:

THRT PAXT OF THE WORTHEAST 1/4 OF BECTION 25, TOWNSHIP 139 FORTH, RMANGE 13 EASY
OF THE TRIRD PAIRCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS; BOUNDED AXD DESCRIBED

AS FOLIOWY:

BEGINNING A7 A POINT S0 PILT SOUTH AXD 32 FEET RAST OF THE NORTHWEST CORNER OF
THE RORTHEAST /4 OF BAZD SECTION; THENCT SOUTH O DRGREES 10 MINTUTES 83 SECONDS
EAST ALORG A LT/ JGHT LINT 3) FEET EAST OF A PARALIZL WITH THE WEST LIRT OF
SAID WORTHEAST i/« 2 DISTANCE OF 1,589.3) FEIT 70 A POINT; THINCE NORTH 49
PEGRETS 58 MINUTES 57 SECONDS WEST ALONG A STRAIGHMT LINE A DISTARCE OF 33.0 FIIV
TO A POINT IR THR KTJT LINE OF THE SAID NORTMEAST 1/4; THENCE BOUTH 0 DESREES 10
MINTTES 52 SECONDS EBAST ALLIU SAID WEST LINE OF SAID NORTHEAST 1/4 A DISTAKTE OF
149.1% FEIT TO A POINT IR THE NORTHERLY JIGHT OF MAY OF THZ ILLINOIS CENTRAL
RAILROAD; THENCE SOUTH €7 DIGRIES 12 MINUTES 02 SECCHDS RAST ALONG SAID
FORTHERLY LIFE OF THK ILLINOI3 CUNTRAL RAILROAD A DISTANCE OF 438.79 FIBT;
THENCE DUT NORTH ALONG A STRAIGH. JIME A DISTANCE OF 450.3) FIET T0 A POINT:
THINCE DUR EAST ALONG A STRAIGHT i7.7 A BTRAIGHT LIRR A DISTANCE OF 358.00 FEIT
TO A POINT; THENCE DUL RORTH ALONG A S7TaXIGHT LINE A DISTANCE OF 338.%5 FIST 10 A
POINT; THENCE DUE EAST ALONG A STRAIGhT LTWE A DISTANCE OF 120.00 FEIT 1O A
POINT; THENCE DUE NORTH ALONG A STRAIGHT 1178 A DISTANCES OF 303.00 FIFT TO A
POINT; TMENCE DUT WIST ALONG A STRAIGHT LI ') DISTANCE OF 136.J8 FEET TO A
POINT; THEINCE DUT NORTM ALONG A FTRAIGHT LINK % JISTANCE OF 80.3 FIXT 70 A
POINT: THENRCE DUF WEST ALORG A STRAIGHT LINT A D'STANCE OF 350.00 FEET TO A
POINT: THINCE NORTM 0 DEGRELS 10 MIRUTIS 52 BECTNDS waST ALONG & FTRAIGHT LINE A
DISTANCE OF §40.00 FEIT TC A POINT; THENCE DUET WEST A30%G A STRAIGHT LINS A
DISTANCE OF 20.00 FEET TC A POINT; THENCE RORTH SOUTH ¢ JIGRIES 10 WINUTES 52
SICONDS WIST ALONG A STRAIGHT LINE A DISTANCE CF 113.00 P437 TO A POINT; TMIRCE
NORTH 44 DEGREES 34 MINUTIS 3¢ SECORDS RAST ALONG A BTRAIGH! LINE A DISTANCE OF
$6.48 TETT TO A POINT; THINCE DUX EAST ALONG A STRAIGHT LINE A DISTANCE OF
218.00 FIET TO A POINT; THENCE SOUTH 80 DEGANES 32 MINUTES 33 SRIORDS RAST ALONG
A FTRAICHT LINE A DISTANCE OF 152.13 FEET T0 A POINT; THERCE RORM-¢ WRGREES 10
MINUTTIS 82 SECONDE WEIST ALONG A STRAIUNT LINE A DISTANCE OF 30.00 FEZ0 70 A
POINT; TEENCE DUT WEST ALONG A STRAIGHT LINE A DISTANCE OF 443.00 FEET TU.TMG

POINT OF BEGINNING,

MRCEL 3:

TER JACIPROCAL ARD WOR-EXCLUSIVE EASEMENTS FOR RETENTION BASIN AXD POR INGRISS
ARD RORESS, PARKING, UTILITIES, ARD CONSTRUCTION, RECONSTRUUTION, BRECTION AXD
DINTENANCE OF POUNDATION, FOOTINGS, SUPPORTS, CANOPIES, ROOFS, BUILDING NOD
OTHER OVERRANGS OR PROJECTIONS, AWNING, ALARM BELLS, BIGNE, LIGNTS, AND LIGNTING
DEVISES, UTILITY VADLTS, FTAIRCASKS AXD OTHER EIXILAR APPFURTENANTES TO PARCEL 1
ABOVE, CREATID, DIFINED AMD LIMITID BY THAT CXRTAIR RECIPAOCAL OPERATION AND

»
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cermncs rend NEEEFCG AL CORY

North Riverside, Illinois
Cook County
PIN 15-25%-200~0

EASEMENT ASREEMENT DATED DECIMBER 6, 1973, ARD RECORDED ON JANUARY 2, 1974, AS
DOCTMENT WIIMBER 22504354 AS AENDED BY DOCUMENT RECORDED JANUARY 7, 1976 AS DOCTMENT
23346360, IN THE OFFICE OF THE RECORDER OF DEEDS OF COOK COUNTY, ILLINOIS, BY ARD
AMCWIGC RIVERSIDE MALL ASSOCIATES, AN ILLINOIS LIMITED PARTNERSHIP, J. C. PENNRY
PROFERITES, IRC., A DPELAWARE CORPORATION, CARSON FPIRIZX SCOTT AMD OORMPANY, A DELAWARE
CORPORATION, AND MONTGOMERY WARD DEVELOPMENT CORPORATION, A DEIAMARE CORPORATION, IN,
COVER, UPON, AND URDER AS EHOWN ON THE PLOT PLAN ATTACHED TO BAID AGREEMINT, IN COOK

cooer?, IILINCIS
SUB-PARCEL 'D':

THAT PART OF THE WORTHEAST 1/4 OF BECTION 25, TOWNSHIP 3% NORTH, RANGE 12 ZAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOX COUNTY, ILLINROIS BOUNDED AND DESCRIBID AS POLIONWS:

BEGITIRG AT A POINT 40 FEIET WEST OF THE WEST LINE OF THE RORTH-SOUTH ILLIROIS
CENTRAL RAILROAD RIGHT OF MAY ARD 80 FEIIT SOUTH OF THE NORTH LINE OF SAID QUARTER
SEICTION; THI . DUR WEST ALONG A ETRAIGHT LINX $0 FEET SOUTH OF ARD PARALLEL WITH THE
NORTH LINE OO AAID RORTHEAST 1/4 A DISTANCE OF 419%.70 FERT TU A POINT; THENTE DUT
SOUTH ALONRG A LTRAIGHT LIKE A DISTANCE OF 210.00 FEXT TO A POINT; THENCE DUE WEST
ALONG A ETRAIGH. LINE A DISTANCE OF 50.00 FEIT TO A POINT; THENCE DUE SOUTH ALONG A
STRAIGHT LIKE A ZJZTANCE OF 480.00 FREET TO A POINT: THERCE DUE WEST ALONG A STRAIGHT
LINE A DISTANCE 7F 427.38 FEET TO A POINT; THENCE DUR SOUTH ALONG A BTRAIGHT LINT A
DISTANCE CF 2385.8 F4X! 7O A POINT; THENCE DURE EAST ALONG A STRAIGHT 1INE A DISTARCE
OF 13€£.38 FEET TO A 20 477; THENCE DUE EOUTH ALORG A STRAIGHT LINE A DISTANCE CF
303.00 FIET TC A POINT  7HENRCE DUE WEST ALONG A STRAIGHT LINE A DISTANCI OF 120.00
FEIT TO A POINT; THENCX 272 SOUTH RLONG A STRAIGHT LINE A DISTANCE OF 238.8 FEET TO A
POINT; THENTE DUE EAST ALONT A ETRAIGHT LINE A DISTANCE OF 484.00 FEET TO A POINT:
THENCE DUE SOUTH ALONG A ERIICHT LINE A DISTANCE OF 200.00 FEET TO A POINT; THENCE
DUE EAST ALONG A STRAIGHT LIV A DISTANCE OF 200.00 FPEXT TO A POINT; THENCE DUR RORTH
ALONG A STRAIGHT LINE A DISTARC. OF 943.00 FEET TO A POINT; THENCE DUER EAST ALONS A
STRAIGHT LIKE A DISTANRCE OF 198 01 PEET TO A POINT; THENCE WORTH C DEGREES 06 MINTTES
18 SECONRDS WEST ALOMG A STRAIGHT 1 IRE A DISTANCE OF 718 FEET TO THE POINRT OF

BEGIRNING; .
/CONTAINING 856.769.35 B0 FPEXT OR 19.C617 ACRES/ SUB-PARCEL R: {(RETENTION BASIN):

THAT PART OF THE WORTHEAST 1/4 OF SECTICN 25, TOWNSHIP 32 NORTH, RANGE 12 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IR COOX COUNTY, 24 ANOIS BOUMDED AND DESCRIBED AS FOLLOWS:

BEGIMNING AT A POINT IN THE WESTERLY LINE OF TAR FORTH-SOUTH ILILINOIS CENTRAL
RAILROAD RIGHT OF WAY WHICH I3 30320.46 FEXT BOU. OF THE FNORTH LIME OF EAID QUARTER
SBCTION; THENTE SOUTH €7 DEGREES 02 MINUTES 23 BENOOE WEST ALONG A STRAIGHT LIRE A
DISTANCE OF 443%.89 PEET TO A POINT IN THE WORTHERL' .IYE OF THE EASTERLY-WESTERLY
IILIINOIS CENTRAL RAILROAD RIGHT OF WAY; THERCE BOUTI. 67 PEGREERS 12 MINUTES 02 SECONDS
EAST ALONG SAID NORTHERLY RIGHT OF WMAY LINE OF THE ILLYADIS CENTRAL RAILROAD RIGHT OF
WAY A DISTARCE OF 450.00 FEXIT TO A POINT; THENRCE NORTH » DJVGREES 06 MINUIES 18
SECONDS WEST ALONG A STRAIGHT LIRE A DISTANCE OF 3350.00 ¥4i7 s TO TME POINT OF

BEGINNING ;
/CONTAIWING 72,840.73 BQ ¥XET OR 1.665)/ SUB-PARCEL ' B':
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‘Cermack Road/ungT: TC1A.E.CO PY

North Riverside, Illincis

Cook County
PIN 15-25-200~0

TRAT PART CF THE WORTMEAST QUARTER OF SRCTICN 25, TOWNSHIP 39 SORTH, RARGL 12 BAST OF
THE THIAD PAINCIPAL MERIDIAN, IR COOKX COUNTY, ILLINOIS BOCKDED AND DRSCRISED AS

FOLIINS :

CORENCING AT THE INTERSICTION OF THE SOUTHERLY LINE OF THE RASTERLY-WESTERLY
TIINCIS CENTRAL RAILROAD RIGHY OF WAY WITH THE WORTHERLY LINT OF 26TH STREST, THENCE
FORTE" 37 DEGREIS 40 MINUTES 59 SRCORDS WEST ALONG SASD WORTHERLY LINE OF 26TH STREILT
A DISTANCE OF €56.4) FEIT TO A POIRT OF BRGINNING; THMENCE NORTHERLY ALONG A CURVED
1INT COMCAVE WESTERLY WITH A CENTRAL ANGLE OF 26 DEGREES AND A RADIVS OF 149 FEET. A
DISTANCE OF €7.81 FEXT; VWITH A CIORD DISTANCE OF 67.0¢ FEET, AND A OHORD BMEARING OF
NORTH 10 DEGKEDL 48 YIRUTES §) SECCNDS WEST, TO A POINT OF TANGENCY; TMERCE NORTH 2]
PRGRILS 48 XINRT FS 53 SECONDS WXST ALONG A STRAIGHT LINT TANCINT TO THE LAST
DESCRIBID CURVE AT MR LAST DESCRIBEID POINT, A DISTANCE OF 115.05 FEET T0 A POIRT OF
CURVATURE ; THENCE RS/ GURLY ALONG A CURVED LINE CONCAVE EASTELRY WITH A RADIUS OF 249
FEIT, A A CENTRAL AWl OF 24 DEGRIES 1) MINUTIS 1S ERCONDS, A DISTANCE OF 111.%%
FEET WITH A CHORD DISTAXCY OF 112.94 FRET, AND A CHORD BREARING OF RORTH 10 DEGREES «2
MIRUTES 1S SECONDS WIST Tw A PCIRT OR THI SOUTKIRLY LINE OF THE RASTERLY-WESTERLY
ILLINCIS CERTRAL RAILROAD; THWFR"I RORTH €7 DEGREES 12 MINOUTES 02 EBECOXDS WEST ALONG
SAID BOUTHERLY RIGHT OF MAY LIAT OF THX ILLINOIS CEINTRAL RAILROAD, A DISTANCE COF
§1.89 FRET TO A PCIRT; TMENCE BUUTHURLY ALORG A CURVED LINT CONCAVE RASTRRLY WITH A
RARIUS OF 327 FEET AND A CENTRAL AGIF OF 31 DEGRETS 13 XINUTES )7 BEIQNDS A DISTANCE
OF 176.32 FEXT, WITH A CHORD DISTANCT CF 176.02 FEIT, AXD A CHORD BEARING OF SOTTH @
DEGRELS 12 MINTTIS 04 SIOCHDS EAST, TO . P0INT OF TANGENCY, THXNCE BOUTH 23 DEGREES
43 MINTUTIS §) SECQNDS EAST ALONG A STRAIGH LINK, TANGENT TO THE LAST DESCRIBED CURVE
AT THE 1LAST DRSCRIBED POINT, A DISTANCE OF 112 .05 FEET T0 A POINT OF CURVATURE;
THERCE BOUTHERLY ALCNG A CURVED LINE, TANGEN. U5 THE LAST DESCRIBED LINE AT THI LAST
DERCRIBED POIRT, CONOAVE WESTERLY, WITH A RADIUS AT Y1 FIRT; AND A CINTRAL ANGLE OF
1€ DEGRIES 0% MINUTES 23 SECONDS, A DISTANCE OF 20.7%2 FEET TO A POINT DN BAID
ROKTHERLY LINT OF 26TH STRERT, THENCT EASTERLY ALORG ZAID NORTHIRLY LINE OF 236TH
STAZET A DISTANCE OF 79.97 FEIT TC TKE POIRT OF BEGINNIAG;

/CONTAINING 23,991.73 8Q FITT OR 0.3308 ACRES/ SUB-PARCEL

THAT PAKT OF THX NORTHEAST 1/4 OF SECTION 23, TOWNSHIPF 19 WORTU, 2ANGE 12 BAST OF THE
THIRD PAINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS BOUKDID AXD DILCRINED AS POLLOWS:

BEGINNING AT A POINT 75,00 FEET SOUTH OF THE WORTH LINE ARD 348.00 Fx¥” TAST OF NiX
WIST LIKK OF THE NOKTMEAST 1/4 OF SAID BECTION; THENCE SOUTH 0 DEGRERS 17 MIRUTES 52
SECONMDS EAST ALOWG A BTRAIGHT LINE A DISTANCE OF 155.00 FEET TO A POINT; TW2SE DUR
WEBAT ALONG A STRAIGMY LINE A DISTARCE OF #0.00 FEXT TO A POINT; THENCE NORIM ©
DEGREXS A0 WINUTES 52 BRCONDS WEST ALONG A FTRAIGHT LINE A DISTANCE OF 115.00 FEET 70
A POIRT; THINCE RORTH 44 DEGRIES S84 MONTUTES 34 SECONDE EAST ALONG A STRAIGHT LINE A
DISTANCE OF $6.48 FPEIT T0 A POINT; THERCE DUE RAST ALONG A STRAXOET LINE A DISTANCE
OF 40.00 FEXT 70 UNB POINT OF BBGIRNING;

JCORTAINIRG 11,599.97 BQ FEET DR 0.2683 ACRES/ SUB-PARCEL ‘P’:

THAT PART OF THE NORTHEAST 1/4 OF SECTION 25, TOWNSHIP 39 WORTH, RANGR 12, EAST OF
THE THIAD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINCIS BOCIDED AND DESCRIBED AS
FOLLONS :

) 5 CR TS YA £
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North Riverside, Illincis

Cook County
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BEGINNING AT A JOINT IN THE WEST LINK OF THE MORTH.500TY ILLINOIS CRNTRAL RAILRGLS
RIGHT OF WAY 50 FEET SOUTH OF T NORTM LINE oF garp CUARTER SECTION; THENCE 5007y o
DEGRIES 0§ MINUTES 18 SECONDS RAST ALONG BAID WEIST Lny oF Ty JLLINOIS CENTRAL
RAILRCAD A DISTANCE OF 1970.46 FEIT T0 A POINT, THINCE BOUTH 67 DEGRSES 01 ywcmrs bR
SECORDS WEST ALONG A STRAIGHT LIFT A DISTANCK or

7 §13.00 FEET TO A POINT; THINCE
DU RORTH ALCHG A STRAIGHT LINK A DISTAYCE OF 43083 FERT TO A POINT; THENCE DUF RAST
ALONG A STRAIGHT LINT A DISTANCE OF $39.00 FEET To A POINT: THENCI DUE GOUTH ALONG a
STRAIGHT 174k A DISTANCE OF 200.00 FXET 7O A POINT THENCE DUT RAST ALONG A STRAICHT
LINE A DISTANCZ OF 300.00 FEET TO A POINT; THENCX DUY WORTH ALONG A STRAIGHT LINT A
DISTANCE OF 943.)0 FIIT T0 A POINT;
OF 198.01 FEIT 73 '\ POINT; THENCE NORTH 0 DEG
STRAIGNT LINE A DISS'WCE OF 71,
SAID (RIARTER SICTION: %

BRGLIONING ;

/CONTAINING 736,0313.2: SQ FIET OR 16.9970 ACRES/ SUB-PARCIL ‘A’

THAT PART OF THI NORTMIAST 1/4 OF &iCTINN 23, TOWnsHIp 39 ROXTH, RANGE 12 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK CoOTe, ILLINOIS, BOTIOLD AXD DESCRIBED AS FOLLOWS :

BRGINNING AT A POINT, SAID POINT BEING 3L FE*T SCRTIN OF AND 476 FXIT IAST OF THE
FORTHWEST CORNIR OF SAID NORTMIAST GOARTIR; TATNCE BAST ALOWG A STRAIGHT LINT 50 FEIT
SCOUTH OF AXD PARALLEL TO THE NORTH LINE OF BALP ZORTNEAST 1/¢ A DISTANCT OF ¢50.00
¥3IT TO A POIRT; TMINCE DUT SOUTH ALONG A BTRAIGY! LINE A DISTARCK OF 210.00 FELT TO
A FOINT; THINCE DUT WEST ALONG A STRAIGHT LINE A LISTANCE OF $0.00 FIST TO A POINT,
THENCE DUT SOUTH ALORG A STRAIGNT LINE A DISTANCE OF 443.00 FEET T0 A POIRT; TENCE
DUT WEST ALONG A STRAIGHT LINT A DISTANCT OF 427.38 FEX™ "0 A POINT; THERCE DUT 50TTM
ALORG A STRAIGHT LINT A DISTANCE OF 150 FXET TO A POINT; ° BCE DUS WEST ALONG A
STRAIGNT LINE A DISTANCE OF 159.00 FEFT TO A POINT; THMENCE :Or™ p DEGREIS 10 MINTTES
52 SECONDS WEST ALONG A STRAIGHT LINY A DISTANCE OF $40.00 FRIT TS A POIRT; TMINCE

DUS EAST ALONG A STRAIGKT
185.00 FEET TO

178.00 FEET TV, ~ POINT;-
80 DEGRIKS 32 MINUTES 31 SRCONDS EAST ALONG A STRAIGMT LINS 2 BISTANCE
OF 352,35 FEET TO A POIRT; THENCE RORTH © DEGREES 10 MINUTES §2 SECONDS WIS™ \LONG A
STRAIGNT LINX A DISTARCE OF 30.00 FEET TO THR POINT OF BRGINNIEG;

PARCEL 3:

MMMSSWIWSSMMIWPITOF FARCIL 1 CREATED, DETINED ARD
LOOTID IN THAT CERTAIN RECIPROCAL OPERATION AND RASDMINT AGREEMENT, DATED DECLMBIR
§, 1973, AXD RECORDRD JANUARY 2, 1374, AS DOCTMINT NDMIER 22504934 ANDIDED BY
DOCTMENT RICORDED JANUARY 7, 1976 AS 232463168 AND FORTHER AMKINDED BY DOCTMENT
RICORDED NOVEMBEIR 33, 1975 AS POCIMERT 23721362 IN THE OFFICY OF THE RECOADER OF
DREDS Or COOX CcoUNTY, I1LINCIS, OVER AND ACROSS

LEASEHOLD ZSTATE CREATID BY A CERTAIN IRDENTURE OF LEASE MADE BY ILLINOIS CENTRAL
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North Riverside, Illincis
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OULY RAILRGLD COMPANY TO RIVERSIDE MALL ASSOCIATES, A LIOTED PAXTEIRSMIP OF ILLINDIS |
DATED FEBRUARY 3, 1973 ARD RECORDED JANTGARY 2, 1374 AS SOMXDULE » OF DOCUMENT !
23884934 DROSIRG AND LEASING FOR A TERM OF $3 YRARS BEGIRNING JULY 1, 1972 AND
BOIRG JUNE 30, 2025, THE POLLOWING DESCRIBED PREMISES, TC WIT:

FUB-PARCEL 'F':
THAT PART OF THE ILLINO1S CENTRAL RAILROAD RIGNT OF WAY IN THX RORTHEAST 1/¢ OF

SECTION 28, TOWNSHIP 39 RORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL MSRIDIAN, IN COOK
COONRTY, JLLIRZYS: BOUNDED AXD DESCRIBDED AS POLLOWS:

CORMENRTING AT “HZ INTERSECTION OF TME WESTEIRLY LINE OF THE WORTH-SOUTH ILLINCIS
CENTRAL RAILROAL -X'THT OF WMAY WITH THE SORTHERLY LINT OF THX RASTELRY.WESTERLY
JLLINOIS CENTRAL AMLTROAD RIGHT OF WAY: THENCE WORTH 7 DEGRELIS 12 MINUTES 02 SECOMDS
WEST ALCRG BAID RORTIASFLY LINE OF THE ILLINOIS CENTRAL BAILROAD RIGHT OF WAY A
DISTARCE OF 428.0¢ FEET FOR A POINT OF BIGIRNNING: THENCY CONTINDING WORTH €7 DEGREES
12 MINUTES 02 SECONDS WIaT ALONG SAZD RORTHMERLY LINE OF THE ILLINOIS CENTRAL RAILRIAD
RIGHT OF WAY A DISTANCE OF 40) FXIT TO A POINT; THENCE SOUTHWLSTIRLY, PORMING A RIGHT
ANGLE WITH THE LAST DESCAIBED COMMSE, A DISTANCE OF 100 ¥EET TO A POINT O THE
SOUTMZALY LINE OF SAID EASTERLY WRLTERLY ILLINOIS CEINTRAL RAILROAD RIGHT OF MAY,
THENCE SOUTH €7 DEGREES 12 MINUTES 0) SECONDS RAST ALONG SAID SOUTHERLY RAILADAD
RIGHT OF MAY LIKT A DISTARCT OF 100 7317 TO A POINT; THINCE NORTHRASTERLY, FORMING A
RIGHT ANGLI WITH THE LAST DESCRIBED CUURSE, A DISTANCE OF 100 FEEIT TO THR POINT OF
BRCINNING

JOOTAINING 10,000 SQUARE FIET OF $.22985 ACKTZ%/

119G
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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 AND
RECORD AND RETURN T

Attention:

BALTO4A.TLT:9127:1.02/21/04
210775
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SUBORDINATION, NON-DISTURBANCE

AND ATTORNMENT AGREEMENT
(Lease)

THIS AGREEMENT made as . , between
,8 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

having an office at
(herenafter rereried to as "Tenant"):

WITNESSETH:

WHEREAS Mortgugee is the present owner and holder of the mortgage descnibed in
EXHIBIT A attached hereto (lrerzinalter referred to as the "Amended Mortgage") covering
certain premises described in EXHIEIT B attached hereto (hereinafter referred to as the
"Premises”) and of the note described icithe Amended Mortgage (hereinafter referred to as the

"Note");

WHEREAS Tenant is the holder of a lezsehold estate in a portion of the Premises
pursuant to the provisions of that certain lease or sublzase more particularly described in
EXHIBIT C attached hereto (hereinatter referred to a: tlie Lease); and

WHEREAS Tenant has agreed that the Lease will be'subject 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 other good and
valuable consideration, the receipt of which is hereby acknowledged, Mortgagee-and Tenant
hereby covenant and agree as follows:

Tenant agrees that the Lease and all rights, title, interests, estates, options, lien and
charges created thereby inctuding, without limitation, any purchase options and rights of {irst
refusal. and all of the terms, covenants and provisions thereof are and shall at all times continue
1o 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 eccurred and be
continuing under the Lease, Mortgagee shall take no action to evict Tenant from the Premises,
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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 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 Morntgagee 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 exercize 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 commencernznt of any such action or proceeding or at the time of any such sale or exercise
of any such other iig*is an event of default shall not have cccurred and be continuing under any
of the terms, covenants'or-conditions of the Lease.

Tenant agrees that if Mo tragee shall become the owner of the Premises by reason of the
foreclosure of the Amended Mortgage. the acceptance of a deed or assignment in lieu of
foreclosure or otherwise, the Lease shal! not be terminated thereby but shall continue in full force
and effect as a direct lease between Merizagee 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 exlensions
or renewals thereof which may be effected in arCoidance with any renewal option contained in
the Lease, with the same force and effect as if Micrigagee were the landlord named in the Lease
and in that event Tenant agrees to attorn to and recognize Mortgagee or the Transferee, Assignee
or Purchaser from Mortgage as the Landlord under the Leasz 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 effctive and self-operative, without
the executicn of any further or other instrument by any of the parics-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 construction work required to
be done by Landlord (as hereinafier defined) pursuant to the provisions of the Lease or to pay,
reimburse or grant a credit or aliowance 10 Tenant for any construction work dane 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 obligauoniof
Landlord, or for any act or omisston of Landlord, whether accrued, committed or omitted prior to
such foreclosure or sale, (iii) required to make any repairs to the Premises or 1o 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 thie 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, ¢laims or
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counterclaims which have accrued to Tenant against Landlord prior to 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 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 latent or patent
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 more than the current month to Landlord or (x) bound by any
amendment or modification of the [ease made without Morgagee's consent.

5. T<nant shall execute and deliver, upon request of Mortgagee or the transferee,
assignee or purchaszr-from Mortgagee, an appropriate agreement of attornment to the subsequent
titleholder of the Prenises, provided, that in the event Tenant so requests, the subsequent
titleholder shall execute 2i0-deliver a subordination and nondisturbance agreement containing
terms substantially similar to those contained herein. Mortgagee or a transferee, assignee or
purchaser for Mortgagee shall assume or bzcome liable (subject to the limitations in paragraph 4
hereof) for Landlord's obligations unde= the Lease which liabilities and obligations arise or
accrue from and after the date Mortgagee or wransferee, assignee or purchaser from Mortgagee
becomes the owner of the Premises; proviced, further, that such assumption shall provide that, if
thereafter Mortgagee or a transferee, assignec <= purchaser from Mortgagee shall sell the
Premises and transfer the Lease to a third party who pursuant to a wrilten agreement agrees to
assume and perform ali of the duties and obligations o the "Landlord" under the Lease.

Mortgagee or a transferee, assignee or purchaser from ilortgagee shall be released from all
further liability urder the Lease arising after such transfero.and assumption by the third party.

6. Tenant shall not. without obtaining the prior writteri consent of Mortgagee, {1)
enter into any agreement amending or modifying the Lease, (ii) prepay any of the rents,
additional rents or other sums due under the Lease for more than one (1) rionth in advance of the
due dates thereof, (iii) voluntarily surrender the premises demised under thie Lcase or terminate
the Lease, except as permitted pursuant to the terms of the Lease or (iv) assign_he Lease or
sublet the premises demised under the Lease or any part thereof other than pursuant t¢ the
provisions of the Lease; and any such amendment, modification, termination, prepayzafil:
voluntary surrender, assignment or subletting, without Mortgagee's prior written conserit, shall
not be binding upon Mortgagee.

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, (i) the Lease has not been modified 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 10 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,
is in 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 beer 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 3 enant 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 tiotice of the default giving rise 1o such canceliation and shall have failed
within thirty (30) days airer receipt of such notice o 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 therzatter diligently pursue any action necessary to cure such defaull
and to affect such cure within ninety [%2) days after the seceipt of the original notice of
cancellation.

9. All notices, requests, demangs aid other communications required or permitted
hereunder (a "Notice") shall be sent in writings 2d shall be sent or communicated (i) by personal
delivery, (ii) by nationally recognized overnight couvaer: or (iit) by facsimile transmission, and
shall be sent or delivered to the applicable party at the zddress indicated below 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 given to uny rarty hereunder shall be given to
all parties hereto. Any Notice shall be effective upon the partics/<zi forth below upon receipt or
deemed receipt by the last party listed below receiving or deemed to'have received such Notice.
Receipt of any Notice hereunder shall be deemed to have occurred (i) 1f rersonally delivered or
sent by overnight courier during normal business hours (whether successiv! orunsuccessful so
long as the courier made a good faith attempt to effect delivery) if tendered 1cr delivery beiore
2:00 P.M. at the location of delivery on a Business Day, and if not tendesed befoie 2:00 P.M. or
on a Business Day, on the next Business Day thereafter; or (ii) if sent by facsimile trapsmission.
on the date transmirted (as evidenced by electronic confirmation) if transmitted before 2200 P.M.
at the location of receipt on a Business Day, and if not transmirted before 2:00 P.M. orona
Business Day thereafier. Notices shall be: addressed and telecopied as follows:

If to Mortgagee:

Attention:
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if to Tenant:

Attention:

Each party may designate a change of address by notice to the other party, given at least fifieen
(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.

1. Tnessmm "Mortgagee" as used herein shall include the successors and assigns of
Mortgagee and any persor, party or entity which shall become the owner of the Premises by
reason of a foreclosure of ihe Amended Mortgage or the acceptance of a deed or assignment in
tieu of foreclosure or otherwise. The tarm "Landlord” as used herein shall mean and include the
present landiord under the Leas¢ and such landlord's predecessors and successors in interest
under the Lease. The term "Premizes” as used herein shall mean the Premises, the improvements
now or hereafter located thereon and the £atates therein encumbered by the Amended Mortgage.

12, This Agreement may not be mocined in any manner or terminated excepl by an
instrument in writing executed by the parties heicts.

13.  This Agreement shall be governed by ard sonstrued under the laws of the State in
which the Premises are located.

14.  Tenant shall look solely ro the Premises for recovery of any judgment or damages
from Mortgagee and neither Mortgagee nor any partner, officer, dirccted; shareholder, emplovee
or agent of Mortgagee shall have any personal liability, directly or indire:tly. under or in
connection with the Lease or this Agreement or any amendment or amendrnents to either the
Lease or this Agreement made at any time or times, heretofore or hereafter, anc Tehant hereby
forever and irrevocably waives and releases any and all such personal liability. The Himitation of
liability provided in this paragraph is in addition to. and not in limitation of, any limitation on
hability applicable to Mortgagee provided by law, by the Lease or by any other contract.
agreement of instrument.

I5.  The provistons of this Agreement shall be self-operative. Notwithstanding the
foregoing, Tenant agrees 1o execute and deliver to Mortgagee, or any person ar entity to whom
Tenant herein agrees to attorn, such other reasonable instrument or instruments as either may
from time to time reasonably request in order to effectuate the provisions of this Agreement.
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16.  Nothing in this Agrezment shall be deemed to be an agreement by Morigagee to
perform any obligation of Landlord under the Lease unless and until it becomes a Landliord 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.

i7.  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 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 resnsonable attorney's fees.

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

Mortgagee
By:
Name:
Title: Trustee

[TENANTGIGNATURE BLOCK]

By: N,
Name:
Title: Trustee
<
W
»
N
pa
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ANNEX C TO LIMITED POWER OF ATTORNEY

LIMITED POWER OF ATTORNEY

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

[identify Tenant] , as follows:

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

2. Any terms nesd in this Certificate with an initial capital letter shall have the
meaning ascribed to such term.s in the Limited Power of Attorney, except as otherwise defined
herein; and

3. As of the date hereof, L2 has not received a notice of a final judgment from a
court of competent junsdiction holding that < Dial Event of Default (as defined in the Guaranty)
has occurred and, based on the evidence subtnittzu to the court, has not been cured.

IN WITNESS WHEREOF, and under penatiy of perjury, the undersigned has executed
and delivered this Certificate as of a9
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STATE OF
SS:
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 1o the foregoing instrument, appeared before
me this day in person and acknowiedged that he signed, sealed and delivered the said instrument
as his free and voluntary act, for the uses and purposes therein set forth,

731VEN under my hand and notarial seal this day of AD 19 _.

Notary Public
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