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.. THIS AGREEMENT i: runde and entcred into as of the f.-)\b day of ‘ﬁ\u._\m" '
l!ﬂ;{"_', by and between IMC GLGTAL INC,, a Delaware corporation, formerly known as
IMC FERTILIZER, INC., a Delaware carporation ("Tenant"), SANDERS 2100 LIMITED
PARTNERSHIP, an Illinois limited partn=rship ("Landlord") and LASALLE NATIONAL
BANK, a national banking association ("Msrigagee").

SUBORDINATION, NON- * ;

RECITaAaLS:

A Mortgagee is the holder of a certain Mortgeze dated June 25, 1992, (the
"Mortgage") encumbering the Real Estate (hereinafter definedy and secring a principal
indebtedness in an amount equal to $13,950,000.

B. Tenant has entered into a lease agreement (such lease agreerie:it hereinafter being
referred to as the "Lease Agreement,” and the Lease Agreement, together with-all amendments
and modifications thereof, hereinafter being referred to as the "Lease") dated November 17,
1988 with Landlord, as successor landlord to Lincoln Sanders, Ltd., an Illinois timited
partnership, pursuant to which Tenant leased certain premises (the “Leased Premises”) consisting
of approximately 35,796 rentable square feet of space in the building (the "Building") on the
parcel of and (the "Land") legally described in Exhibit A attached hereto (the Land and Building
hereis being collectively referred to as the "Real Estate”).
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1. Tenant represents and warrants to Mortgagee that the Lease s the only document
Or agreement governing the tenancy of Tenant with respect to the Leased Premises.

2. Tenant has executed and delivered to Mortgagee a certain Tenant Estoppel
Certiflcate (the "Estoppel Certiticate") dated on or about the date hereof. The provisions of the
Estoppel Certificate are hereby incorporated into this Agreement as If fully set forth in this
Agreement in their entirety, and Tenant acknowledges that Mortgagee will be relying on the
statements made in the Estoppel Certificate in determining whether to disburse the proceeds of
the loan secured by the Mortgage and whether to enter into this Agreement.

3 Prior to pursuing any remedy available to Tenant under the Lease, at law or in
equity sea result of any failure of Landlord to perform or observe any covenant, condition,
provisiot: et obligation to be performed or observed by Landlord under the Lease (any such
fallure hereinuiter reforred to as a "Landlord’s Default”), Tenant shail: (a) provide Mortgagee
with a notice of Landlord's Default specifying the nature thereof, the section of the Lease undet
which same aros¢ zad the remedy which Tenant will elect under the terms of the Lease or
otherwise, and (b) aliow Mortgagee thirty days following receipt of such notice of Landlord's
Default to cure the same, - Tonant shall not pursue any remedy avallable to it as a result of any
Landlord's Default unless Mozigagee fails to cure same within the time period specified above,
For purposes of this Paragraph 3, a Landlord's Default shall not be deemed to have occurred
until all grace and/or cure pericds applicable thereto under the Lease have lapsed without
Landlord having effectuated & cure irarzof.

4, Tenant covenants with Moitgagse that the Lease shall be subject and subordinate
to the lien and all other provisions of the ivurtgage and to all modifications and extensions
thereof, to the full extent of all principal, interestapd 21l other amounts secured thereby and with
the same force and cffect as if the Mortgage huc besn executed and delivered prior to the
execution and dellvery of the Lease. Without limiiiny the generality of the foregoing
subordination provision, Tenant hereby agrees that any of }s right, title and interest in and to
insurance proceeds and condemnation awards (or other siratipr. pwards arising from eminent
domalin proceedings) with respect to damage to or the condemnaion (or similar taking) of any
of the Real Estate, shall be subject and subordinate to Mortgagee’s ripht, title and interest in and
to such proceeds and awards.

5, Tenant acknowledges that Landlord has collaterally assigned 'c Mortgagee ail
leases affecting the Real Estate, Including the Lease, and the rents due and psyzoie under such
leases. In connection therewith, Tenant agrees that, upon receipt of & notice of a default by
Landlord under such assignment and a demand by Mortgagee for direct payment to Mortgagee
of the rents due under the Lease, Tenant will honor such demand and make all subsequent rent
payments dircctly to Mortgagre. Landlord agrees that Tenant shall be entitled to rely on any
such notice delivered to Tenant by Mortgagee, and to the extent Tenant pays any such rents to
Mortgagee, all such rents will be deemed paid under the terms of the Lease, regardless of
whether there was an actual default by Landlord under such assignment.
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6. Mortgagee agrees that so long as Tenant is not in default under the Lease:

/ a. Tenant shall not be named or joined as a party in any suit, action or
proceeding for the foreclosure of the Mortgage or the enforcement of any rights under
the Mortgage; and

b. The possession by Tenant of the Leased Premises and Tenant's righes
thereto shall not be disturbed, affected or impaired by, nor will the Lease or the term
thereof be terminated or otherwise materiatly adversely affected by (i) any suit, action
or proceeding for the foreclosure of the Mortgage or the enforcement of any rights under
the Mortgage, or by any judicial sale or execution or other sale of the Leased Premises,
cr any deed given in lleu of foreclosure, or (i) any default under the Mortgage;

7. if Mortgagee or any future holder of the Mortgage shatl become the owner of the
Real Estate by tearon of foreclosure of the Mortgage or otherwise, or if the Real Estate shail
be sold as a resul. of any action or proceeding to foreclose the Morigage or transfer of
ownership by deed given in tieu of foreclosure, the Lease shall continue in fuli force and effect,
without necessity for exscniing uny new lease, ay a direct lease between Tenant and the new
owner of the Real Estate az “landlord” upon all the same terms, covenants and provisions
contained in the Lease (subjest «c the exclusions set forth in subparagraph (b) below), and in
such event:

8. Tenant shall be boiund to such new owner under ail of the terms, covenants
and provisions of the Lease for the rimainder of the term thereof (including the extension
periods, if Tenant elects or has elected ‘o exercise its options to extend the term), and
Tenant hereby agrees (o attorn to such nevs awner and to recognize such new owner as
"landlord” under the Lease;

b. Such new owner shall be bounu ic. Tenant under all of the terms,
covenants and provisions of the Lease for the remaindcs of the term thereof (including
the extension periods, if Tenant elects or has elected to-etercise its options to extend the
tarm); provided, however, that such new owner shall not by,

—oneYr 7 6

H flable for any act or omission of any prioe andlord (including
Landiord) that Is not then continulng under the Lease; provized, however, that
Tenant'y sole remedy against Mortgagee with respect to any aci.or omission of
any prior landlotd (including Landiord) that is then continuing under the Lease
shall be to assert agalnst Mortgagee any offsets of rent or other defenses which
Tenant has against any landlord under the Lease (Including Landlord) (subject to
the limitation set forth in clause {ii} below);

(if) subject to any offsets or defenses which Tenant has against any
prior landiord (including Landiord) unless Tenant shall have provided Mortgagee

1007724817001 171897 4:32 AM ]
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i with (A) notice of the Landlord’s Defauit that gave rise to such offset or defense
and (B) the opportunity to cure the same, all in accordance with the terms of
Section 3 above,

& (1) bound by any base rent, percentage rent, additional rent or any
other amounts payable under the Lease which Tenant might have paid in advance
for more than the current month to any prior landlord (including Landlord);

(iv) liable to refund or otherwise account to Tenant for any security
depasit not acrually paid over to such new owner by Landlord;

(v) bound by any material amendment or modification of the Lease
made without Mortgagee's consent;

(v bound by, or liable for any breach of, any representation or
warrs:sty or indemnily agreement contained in the Lease or otherwise made by
any priot lrndlord (Including Landlord) with respect to any matters arising prior
to the date that Mortgagee or such other owner took title to or possession of the
building; or

(vit) personeity liable or obligated to perform any such term, covenant
or provision, such new owier's liability being limited in all cases to its interest
in the Real Estate.

- are 3

8. Any notices, communications 240 waivers under this Agreement shall be in
writing and shall be (i) delivered in person, (ll) maj'ed, postage prepaid, either by registered or
certified mail, retutn receipt requested, or (lil) by overnight express carrier, addressed in each
case as follows:

To Mortgagee: LaSalle Nationai Bank
135 South LaSalle Street
Suite 1225
Chicago, lilinois 60603
Attn;  Matt Napoli

With copy to: Rudnick & Wolfe
203 North LaSalle Street
Suite 1800
Chicago, Ilinois 60601
Attn: David A. Glickstein, Esq.

10072481001 7723197 852 AM 4
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To Tenant: IMC Global, Inc.
2100 Sanders Road
Northbrook, [llinois 60062
Attention: General Counsel

with a copy to: Sidiey & Austin
One First National Plaza
Chicago, Illinois 60603
Attention: Charles Schrank

or to any_ other address as to any of the partics hereto, as such party shall designate in a written
notice <0 the other party hereto. All notices sent pursuant o the termy of this Paragraph shall
be deemed seceived (i) it personally dellvered, then on the date of delivery, (if) if sent by
overnight, exricys carrier, then on the next federal banking day immediately following the day
sent, or (ili) it wrt by registered or certified mail, then on the earlier of the third federal
banking day followirg the day sent cr when actually received.

9. Tenant ackrovyicdges and agrees that Mortgagee will be relying on the
representations, warranties, covetants and agreements of Tenant contained herein and that any
default by Tenant hereunder shall narmit Mortgagee, at its option, to exercise any and all of its
rights and remedies at law and in ¢qoiy against Tenant and to join Tenant in a foreclosure action
thereby terminating Tenant’s right, ticc-and interest in and to the Leased Premises.

10.  This Agreement shall be binding itpon and shall inure to the benefit of the parties
hereto, their respective successors and assigns a%d sny nominees of Mortgagee, all of whom are
entitled to rely upon the provisions hereof. This‘Agr-ement shall be governed by the laws of
the State of Illinois.

11, This Agreement may be executed in muitirie counterparts and all of such
counterparts together shall constitute one and the same Agreemen:.

1007248101 _ 223197 1:52 AM h
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{ IN WITNESS WHEREOF, the parties hereto have executed these presents the day and
! year first above wriiten,

Teount:

IMC GLOBAL INC., s Dejaware
corporation

By: s MM

Name: B, Russell Lockridge

Title: _Senior Vice President
Human Resources

Mortgagee:

LASALLE NATIONAL BANK, a nationai
banking association

SANDEFRS 2100 LIMITED
PARTNERSHI®, an lilinois limited

partnership ,
‘ oy ;’5 e A ruy : ‘_‘”;
By: L\pl, ’\_ ;"’J_"" -
i Name: AT D
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STATE OF 1LLINOIS )
) SS.
COUNTY OF COCK )

I, Rochelle Jacobson | a Notary Public in and for said County in the State aforesaid,
do hereby certify that B, Ruswell Lockridge ,a senlor Vice Pres. of IMC Global
Inc., a Delaware corporation, who is personally known to me to be the same person whose name
is subscribed to the foregoing instrument as such , appeared before me this day
in person and acknowledged that he/she signed and delivered such instrument as his/her own free
and volvitary act and as the free and voluntary act of said partnership/corporation, for the uses

and purpoezs <at forth therein,

Given uidetmy hand and notarial seal on August 20, 1997 97

OFMCIAL B

ROCHELLE A, JACOBZON
NOTARY PUBLIC, BYATROF ILLiW 8
MY COMMISS!'ON TAPIRES wmr"‘

Notary Publlc

STATE OF ILLINGIS )

—

172

wn
-

L
COUNTY OF COOK )

p

Lo Notary-Public in ‘i’ for said County in the State aforesaid, %
do hereby certify thal Xy 720 eu lde sl [/ of LASALLE &5
NATIONAL BANK, a national bankirig assocfation, who is pirsonally knowg to be 1o be.

same person whose name is subscribed to the foregoing instiuraent as such (A5
appeared before me this day In person and acknowledged that he/s¥e signed and delivered such
instrument as his/her own free and voluntary act and as the free anc voiuntary act of said Bank,
for the uses and purposes set forth therein,

Given under my hand and notarial seal 99&1:6&4’. é, 19___?.1,;4'
\

} "OFFICIAL SEAL®
oTARy EUAE RIVERO

BLIC, STATE OF ILLINOIS

§MY COMMISSION EXPIRES 12 moxm

LOU77240070-01_ 7725/97 8:52 AM 7
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_ f.ei--i(,,é-td;/ )
Cb ) SS.
COUNTY OF leapt -

. -

_ { _\l‘ 'w A

N, T;\Wa ey .aN ry Public, in and for the County and State
b aforesaid, DO HEREBY CERTIFY th

-acdSgdeneral partner of Sanders
2100 Limited Partnership, an Illinois limited partnersip,

rsonally 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 to me that he/she, being thereunto duly authorized, signed and

detivered said instrument as the free and voluntary act of said partnership and as' his/her own
free and-voluntary act, for the uses and purposes set forth therein

GIVEN under my hand and notarial seal this /S day o}'djyg_"a, 1997,

' OFFICIAL SEALT | “Notary Public
: RAE RIVERO

NOTARY PUBLIC, STATE OF ILLINGSS
1 MY COMMISSION EXPIRES 12/10 Be o
c t)em\f

/GL/( £ /& paror®
7 7

STATE OF

LA s 1L e pme

SG06TLLD
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PARCEL 1:

THAT PART OF LOTS 4 AND 5 IN COUNTY CLERK’S DIVISION IN SHECTION 18, TOWNSHIP 42
NORTH, RANIK 12 RAST OF THR THIRD PRINCIPAL MERIDIAN USSCRIBED AS PCLLOWS:
BRAIRNING AT A POINT IN THR CENTER OF SANDERRS ROAD 591.84 VERT SOUTHERLY
(MBASURED ALONG THE CRNTER LINR OF SANDERS ROAD) OF THR INTERSECTION OP SAID
CENTER LINR WITH THR NORTH LINR OF LOT 4; THENCE WRSTEALY AT RIGHT ARGLES TO THR
CERTER LINE OF SANDERS ROAD 446.)) PEST TO THR SOUTHRALY CORNUR OP LOT 6: THRNCE
SOUTH ON THR WEST LINR OF LOT B8, 317.2) PEET, MORR OR LRSS, TO A POINT 161.40
FEET RCQRTH OF THR SOUTHWRST CORNER OPF LOT 5; THRNCE RAST ON A LINE 1§1.4Q0 PRET
NORTH Or AND PARALLRL TO THR SOUTH LINR OF LOT 5, 264.0 FERT TO A LINK BETWREN
LOTS 4 AN 8; THRNCE BAST ON A LIN® 361.40 FEET NORTH OF THE SOUTH LINE OF LOT 4,
317.61 FRET 10 THR CERTHER LINE OF SANDERS ROAD; THENCR NORTHERLY ALONG THR CRNTER
OF SAID RQAD (37%5.98 FERT TO THR PLACE OF BEGINNINI, (RICHPTING THRREFPROM THAT
PART THERBOP DLSTPIBED AS POLLOWS: BEOQINNING AT A POINT IR THE CENTER LINE QF
SANDERS ROAD %9).24 PRET SOUTHRRLY OF THR INTRRSECTION OF SAID CRNTRR LINR WITH
THR NORTH LINR OF AYONRSAID LOT MO, 4, THENCE WESTERLY AT RIGHT ANGLIY TO TRR
CENTER LINR OF SARDERs ROAD 1%0.0 PERT TO A POINT; THUENTR WITH AN ANGLE OF 90
DEQRRES Q0 MINUTES TO T\ LREYT FROM THR PRECEDING COURSR EXTRNDED 91.74 PERT;
THENCR WITH AR ANGLR OF 9( TROREES 00 MIFUTES TO THE LEFT FROM THE PRECEDING
COURSR EXTRNDRD 75.00 VERT; TIPICE WITH AN ANGLE OF 79 DRORERS )9 MINUTES 3¢
SECONDS 70 THX RIGHT FROM THE PRRCEDING COURSE RKITINDED 139,26 FEET; THENCR WITH
AN ANCLE OF 79 DRURKES 39 MINUTZI 10 SBCORDS TO THR LEPT FROM THR PRECEDING
CCURSE RXTENDED 50,00 VEET TO A POLNY, SAID POINT BRING IN THR CRNTER LINR OF
SARDERS ROAD; THRENCE NORTHERLY ALONG TR CENTRR LINR OF SAID SANDEZRS ROAD 229,78
PEET T0 THR PLACE OF BEADUNING} ALL IN CUOK COUNTY, ILLINOIS

«  PARCRL 2:

THAT PART OF [ATS 4 AND S IN COUNTY CLERK'S DIV(SINN OF SECTION 18, TOWNSHIP 42
FORTH, RANGE 12 BAST OF TUR THIRD PRINCIPAL MRRIDL?A, IN COOK COUNTY, ILLINGIS
DBSCRIBED A3 POLLOWS: BROTINNING AT A POINT ON THR CANTER LINR OP SANDERS ROAD
WHICH IS THR POIRT OF INTRRIECYTION OF SAID CRNTER LINs O SANDERS ROAD AMD A LINE
192,72 PEET MORTHE OF AND PARALLEL TO THR SQOTH LINK OF SRI% 0T3S 4 AMD §; THENCR
WESTERLY OR SAID LIN® 3194.72 FRET NORTH OF ARD PARALLEL TG 747 SCUTH LIRR OF SAID
LOTS 4 AND 8, TO THR WUST LINE OF SAID LOT &; THENCE NOPTHRALC ALONG SAID WEST
LIRR OF LOT %, A DISTANCE OF 160,68 PERT TO A POIRT OF INTRRIR(IION WTTH A LU
361.40 VERT NORTH QF AND PARALLRL TO THR SOUTH LINER OF SAID 1OT S, THENCR
RASTRRLY ALONG SAID LIN® 161.40 FERT NORTH OP AXRD PARALLRL TO THR SOUTH LINR OF
SAID LOT S, A DISTANCR OF 224.04 FPERT TO A POINT OF INTERSECTION ¥WITH A LINR
19.96 PEET WHST OF AND PARALLEL TO THE RAST LINE OF SAID LOT §, THRNCE SOUTHRRLY
ALONG SAID LINE 39.96 PRET WRST OF AND PARALLEL TO THR RAST LINE OF SAID IOT S, A
DISTANCE QP 148.68 PEET TO A POINT OF IRTERSRCTION WITH A LINR 212.72 PRRT NORTH
OF AND PARALLEL TO THE SOUTH LINER OF SAID LOT S, THEWCE RASTKRLY ALONG A LIKR
212.72 PRET NORTH OF AND PARALLEL TO THE SOUTH LIRE OF SAID 1OTS 4 AND 5§, TO THR
CENTER LINR OF SAID SANDERS ROAD ARD THENCE SOUTHERLY ALOWG SAID CENTRR LINR OF
SANGERS RQAD, A DISTANCE OF 20.16 VEET TO THE POINT OF BEQINNING IN COOK COURTY,

JLLIROLS

Poga 1 of 2
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PARCEL 3

THAT PART OF LOTS 4 AND 5 IN COUNTY CLRRX'S DIVISION OF SRCTION 18, TOWNSHIP 42
NORTH, RANGE 121 RAST OF THE THIRD PRINCIPAL MBRIDIAN, IN COOK COUNTY, ILLINOIS
DESCRIBED AS POLLOWS: COMMENCING AT A POINT ON THE CENTER LINR OF SANDERS ROAD WHICH
IS THE POINT OF INTRRSECTION OF SAID CRNTER LINE OF SANDERS ROAD AND A LINE 192,72
FRET NORTH OPF AKD VARALLEL TO THE SQUTH LINR OF SAID LOTS 4 AND 5; THENCE WESTERLY ON
SAID LINR 192.72 PEET NORTH OF AND RARALLEL TO THR SOUTH LINE OF SAID LOTS 4 NN S,
TO THR WEST LINR OF SAID LOT §; THENCR RORTHHRLY ALORG SAID WHST LINE OF LOT 8, A
DISTANCR OF 168.68 FRET TO A POILRT OF INTERSECTION WITH A LINK 361.40 FRRT NORTH OF
AND PARALLR'. TO THR SOUTH LINR OF SAID 1LOT S, THRNCE RASTERLY ALONG SAID LINZ 361.40
PEET RORTE C7 AND PARALLEL TO THR SOUTH LINB OF SAID LOT S, A DISTANCR OF 224.04 PERT
TO A POINT C¢ GRUINNING SAID POINT BRING ON A LINR 19.96 VEBT WEST OF AND PARALLEL TO
THR RAST LINER UF SAID LOT $; THENCR SOUTHRALY ALONG SAID LINR 39.96 FikT WEST OF AMD
PARALLRL TO THE &\ LINR OF SAID YOT S, A DISTANCE OF 148.68 FRET TO A POINT OF
INTERSECTION WITH A LISR 212.7212 FRET NORTH OF ARD PARALLEL TO THR SOUTH LINE OF SAID
LOT §; THENCE RASTERLY AIONG A LINR 212.7% FRET NORTH OF ARD PARALLRL TO THR SQOTH
LIRE OF SAID LOTS 4 AXD 5, TQO THE CENTER LING OF SAID SANDEKRS ROAD AKD THRNCE
NORTHRRLY ALONG SAID CERTEX LINE QF SAXDERS ROAD, A DISTANCR OF 149,94 FREET MORE OR
LB3S TO A POINT OF INTRRIRCT(ON WITH A LIRE 361.40 VEET NORTH OF AXD PARALLRL TO THR
SOUTH LINX OF LOTS 4 ARD § AFOIRUAID; THRNCE WRSTEBRLY ALONG SAID LINR 361.40 FEXT
NORTH OF ARD PARALLRL TO THR SOUTH JIRR OF SAXD LOTS 4 AND 5, 267.59 FEET 70 THR
POINT OF BEGINNING, IX COOK COUNTY, ILLIROI3 :
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