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. LTD., a Utah limited partnership (hereinafter called "Landlord"},

AL B . COVIMNGTOM
HTAN COUNTY RECORDER
To95 AUG 15 11377 AW FEE 24,00  BY JD_
'RECORDED FOR TOYS R US e

RECORD AND RETURN TO: ~
Michael L. Tumolo,|Esqg. : A ‘ ‘ i
Vice President - Counsel

T0YS "R" .US, INC. .
461 From Road

Paramus, New Jersey 07652-3524 ' m

Non_Disturbance Agresment

? | ~d i
: THIS AGREEMENT, made as of the Z  day of A"’:‘Jmn
1995, between LIFE INVESTORS "INSURANCE COMPANY. OF AMERICA, an

‘Iowa corporation,  whose address for purposes hereof is 4333
- Edgewood Road NE/ Cedar Rapids, IA 52499 {hereinafter called

"Mortgagee") and  TOYS wpe ©ys, INC., a Delaware corporation,
having an office at 461 From Road, Paramus, New Jersey
07652-3524, (hereinafter called "Penant") .

WHEREAS, Mortgagee is the beneficiary of a deed of trust
(hereinafter calléd the "Mortgage") covering the parcel of land
more particularlj “described in Exhibit 1 annexed hereto and
hereby made a part hereof, owned by UNIVERSITY SQUARE ASSOCIATES,

together with the improvements erected thereon (said parcel of
1and and improvements thereon being hereinafter called the
vproperty"); and : o - S ,

WHEREAS, by a certain lease heretofore entered into between
Landlord and Tenant dated as of July 10, 1985 (hereinafter called
the "Lease"), Landlord leased to Tenant a portion of one of the
buildings on the Property, which portion is shown crosshatched on
Exhibit 2 annexed heretc and made a part hereof (said premises
and the improvements”"thereon”'being hereinafter called the
"Demised Premises,); and

WHEREAS, a copy of the Leasé has been delivered to Mortgagee,
the receipt of which is hereby acknowledged; and

WHEREAS, as an inducement to Tenant to enter into the Lease,
Article III therecf provides that the Lease is conditioned upon -
Landlord obtaining this Agreement from Mortgagee; and i




WHEREAS, the | parties desire to satisfy the foregoing
condition and to provide for the non-disturbance of Tenant by the
holder of the Mortgage; e Ee e e o

- NOw THEREFORE; in consideration of the pféﬁiéeéméﬁdmsf”tﬁé_
mitual covenants and agreements herein contained, the parties.
hereto intending to be legally bound hereby agree as follows:

1. Mortgagee herebf coﬂééﬁts‘éﬁ&méﬁﬁioﬁégwﬁﬁé”Léééé”ﬁithmthé
exception of Section 13.03 (b), and the term thereof, including
the options to extend the term as set forth in the Lease.

2 . Tenant covenants arnd agrees with Mortgagee that the Lease
hereby is made and shall continue hereafter to be subject and
subordinate to the lien of the Mortgage, and to all modifications
arid extensions thereof, subject, however, to the provisions

3. Tenant certifies that thé Lease is presentlj' in full
force and .effect and unmodified and Tenant as of this date has no
knowledge of any charge, lien QF”Eléim of offset under the Lease.

4. Mortgagee agrees that so long as the Lease shall be in
full force and effect and Tenant i t "Default" (as defined in
the Lease) under the terms of the '

_ (a) Tenant shall not be named or joined as a party oxr
otherwise in any suit, action or proceeding for the foreclosure
of the Mortgage or to enforce amny rights under the Mortgage or
the bond or note orx other obligation secured thereby;

(b) The possession by Tenant of the Demised Premises
afid Tenant's rights thereto shall not be disturbed, affected or
impaired by, nor will the Lease or the term thereof be terminated
or otherwise affected by (i) any suit, action or proceeding upon
the Mortgage or the bond or noété or "other obligation secured
thereby, or foxr 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 Demised Premises, or any
deed given in lieu of foreclosure, or by the exercise of any.
other rights given to any holder "of the Mortgage of other
documents as a matter of law, or (ii) any default under the

 Mortgage or the bond or note.ormqpher obligation secured thereby;

(c) All:condemnation awa insurance proceeds paid ’
or payable with respect to the Demised Premises or any other part
of the Property and recéived by Mortgagee shall be applied and
paid in the manner set forth in the Lease; ‘and
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(d) Neither the Mortgage nor -any other security
instrument executed in connection therewith shall cover or be
construed as subjectlng in any manner to the lien thereof, any
trade fixtures, signs or other personal property at any time
furnished or ‘installed by or for Tenant or its subtenants or
licensees on the aforementiocned property regardless of the manner
or mode of attachment thereof.

5. If Mortgagee or any future holder of the Mortgage shall
become the owner of the Property by reason of foreclosure of the
Mortgage or otherwrse, or if the Property shall be sold as a
result of any action or proceedlng to foreclose the Mortgage, oOr
transfer of ownership by deed given in lieu of foreclosure, the
Lease shall continue in full force and effect, without necessity
for executing any new lease, as a direct lease between Tenant and
the then owner of the Property,'as”"landlord“ upon all of the
gsame terms, covenants and prov151ons contalned 1n the Lease, and
in such event: T

(a) Tenant shall be bound to such new owner under all
of the terms, covenants and provisions of the Lease for the
remainder of the term thereof - (1nclud1ng the Renewal Periods, 1i1f
Tenant elects or has elected to exercise its options to extend
the term) except as provided herein, and Tenant hereby agrees to
attorn to such new owner and to recognize such new owner as
vlandlord" under the Lease; and

(b) Such new owner shall be bound to Tenant under all
of the terms, covenants and provisions of the Lease for the
remainder of the term thereof (including the Renewal Periods, if
Tenant elects or has elected to exercise its  options to extend
the term) which such new owner hereby agrees to assume and
perform and Tenant shall, from and after the date such new owner
succeeds to the interest of "landlord” under the Lease, have the
game remedies agalnst such. new owner for the breach of any
covenant contalned in the Lease that Tenant ‘might have had undexr
the Lease against Landlord if such new owner had not succeeded to
the interest of “"landlord", provided, however, that such rnew
owner shall not (1) be bound by any rent or additional rent which
Tenant might havelpald for more than one. month in advance to any
prior landlord (1nclud1ng Tandlord};  (ii) be bound’ by any
amendment or modification ¢f the Lease made without its consent
which would (x) reduce fixed annual rent or (y) reduce any other
monetary obligation of Tenant under the Lease; {(iii) bhe 1liable
for any act or. om1551on of any prlor landlord (including
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Hknﬁagagﬁya—hsu;-remuarusﬁ%qeresu;ew;ug;tefbaeetasye -under-LHthe-Lease; (iv)
be subject to any offset or defenses which Tenant might be
entitled to assert against any prior landlord. (including
Tiandloxrd) except with respect to such. offsets or defenses of

3
% except for acts or ‘omissions which give rise under the Lease to a right ﬁbb/
of offset or defense on the part of the Tenant, unless Mortgagee received

prior written notice under the Lease of said acts or om1531ons.
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which Mortgagee has received prior written notice under the
Lease; or (v) be 'liable for the return of any security deposit
unless said security deposit has actually been transferred to
Mortgagee or its successors and assigns.

: , .

6. Any notlces or communlcatlons glven under the
agreement shall be in writing and shall be given by registered or
cdertified mail, return receipt requested, postage prepaid, (a) if
to Mortgagee, at! the address of Mortgagee as hereinabove set
forth or at such, other address as. Nbrtgagee may designate by
notice, or (b) if to Tenant, then in duplicate, under separate
cover, one copy attention of the Sr. Vice President - Real
Estate and the other to the attention of Tenant's Real Estate
Counsel, each at the address of Tenant as hereinabove set forth
or at such other address as Tenant may designate by notice.
During the period .of any postal strlke or ather interference with
the mail, personal delivery shall be substituted for registered
or certified mail. No default notice given by Tenant under the
Lease shall be effective as against Mortgagee unless a duplicate
copy thereof has been glven to Mortgagee,

7. This Agreement shall blnd and inure to the beneflt of and
be binding upon and enforceable by the parties hereto and their
‘respective succesgors and assigns.

8. This Agreement contalns the entlre agreement between the
parties and cannot be changed, modified, waived or canceled
except by an agreement in writing executed by the party against
whom enforcement: of such. modlflcatlon, change, waiver . or
~ cancellation is sought. ' '

[NEXT PAGE IS PAGE 5] .




9 . This Agreement

fafits -herein contained are

1ntended to run w1th and bind all lands affectedmphereby.

. IN WITNESS WHEREOF the partles hereto have duly “executed
this Agreement as of the day and yedr flrst above written.

At_test :

[Corporate Seal]

Attest:

" %&/MW

hﬁ_f"&t S Lombard:.

ta
¥

) .
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Diteernt

CLIFE INVESTORS INSURANCE
' . .COMPANY OF AMERICA

”_.Ivice President

- {(Mortgagee)

. ToYs "R'.US, INC.

By:
,‘Mlchael Paul Miller
'Sr. Vice President-

-i---Real Estate

B (Tenant)
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STATE OF IOWA ) |
) iss.:
COUNTY OF )

on theﬁ“’ day of QM 1995, before me

{ﬁ»{»-f O( Cargor the under¥sigried Notary Public, personally
appeared Himmaeo 2 Nerdotaor and .

personally known to me {or proved to me on the basis of
satisfactory evidence) to be the persons whose names are
sibscribed to the within instrument and acknowledged to me that
they executed the same in their authorized capacities, and that
by their s1gnatures on the instrument LIFE INVESTCORS INSURANCE
COMPANY OF AMERICA, an Iowa 'corporatlon, the entlty upon whlch
they acted, executed the :,Lnstrument

[

WITNESS fny hand and seal.

LISA'A. CARSON AT~ (4 - CW’A
MY COMMISSION EXPIRES - } Notary Public
OCTOBER 25, 1995 . - |

SATE OF NEW JERSEY. )}

COUNTY OF BERGEN & )

,Oéat a?g day ofgég%; 1995, be fore me
; the undeérsigned Notary Public, personally

eared MICHAEL PAUL MILLER, -and RONALD V. LOMBARDY, personally
known to me (or proved to me on the,” zis of satlsfactory
evidence) to be the persons "whose names are subscribed to the
‘within instrument and acknowledged to me that they executed the
same in their authorized capacities, -and that by their signatures
on the instrument TOY¥S "R" US, INC., a Delaware corporatlon, ~ the
entity upon behalfi of which they acted executed the J.nstrument

L LLALANO Jols P
;otary Pu.bllc,: Wl e 5 >
/ St PRS-

' JAuQUELiNE HEDL*“‘ o :_Ei Y
NOTARY PUBLIC OF NEWJFBS L

f1d

My Cumn*issron Expares 10-12?8. s
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EXHIBIT 1

Description of the Property

Lots 2, 4 and 5, University Square, Plat "A", a Subdivision
according to the official plat thereof on file and of record in
the office of the Utah County Recorder.

Also Lot 1, Un1versmty Square, Plat “C“"a Subd1v151on accordlng
to the 0fflClal plat thereof on file and of record in the offlce
of the Utah Recorder.

Together with the rlghts and easements created pursuant tc that
certain Reciprocal Easement and Operatlon Agreement recorded
April 30, 1991 as Entry No. 15743 in Book 2785, at Page 702 of
Official records, as amended by (a) First Amendment to Reciprocal
Easement and Operation Agreement recorded August 7, 1992 as Entry
No. 39973, in Book 2976, at Page 920 of Office Records and (b)
First Amendment to Rec1proca1 Easement and Operatlng Agreement
recorded August 21, 1992 as Entry No. 42918, in Book 2986, at
Page 801 of .Office Records. '




BT S1Z31 K 3740 P 352

B

. 5,500
- 8,927

UNIVERSITY PARKWAY (1300 SOUTH)

(5 LS = T Lol piresl)
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" 200 EAST STREET
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