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ASSIGNMENT OF LEASE dated as of Qctober 1, 1988 (herein, as the same
may be amended or supplemented from time to time, called the "Assignment Agreement"},
among SMITH'S FOOD KING PROPERTIES, INC., a Utah corporation (the "Landlord"),
whose post office address is 1544 South Redwood Road, Salt Lake City, Utah 84104,
SMITH'S MANAGEMENT CORP., a Utsh corporation (the "Tenant") whose post office
address is 1544 South Redwood Road, Salt Lake City, Utah 84104 and AMERICAN
GENERAL LIFE AND ACCIDENT INSURANCE COMPANY, a Tennessee corporation,
whose post office address is e/o Ameriean General Corporation, 2929 Allen Parkway,
Houston, Texas 77019, Attention: Private Placements, A37-01 {the "Assignee"),

PRELIMINARY STATEMENT

The Property hereinafter referred to has been leased by the Landlord to the
Tenant pursuant to a Lease Agreement dated as of Oectober t, 1988 (herein, as the same
may be amended or supplemented from time to time as permitted thereby, called the
"Lease Agreement” or the "Lease"). The "Property" consists of one or more parcels of
land deseribed in Schedule A hereto, together with gll improvements at any time existing
thereon, all fixtures at any time affixed thereto and all easements, rights and appurte-
nances at any time relating thereto. ‘

The Landlord and the Assignee have executed and delivered a Note Purchase
Agreement dated as of October 1, 1988 {the "Note Agreement") providing for the com-
mitment of the Assignee to purchase the 10.00% Secured Notes, Series W, due
November 1, 2003 (together with any other notes issued by the Landlord in substitution or
exchange therefor, hereinafter called the "Notes") of the Landlord In an aggregate
principal amount not to exceed the lesser of $12,100.000 or the Aggregate Total Cost of
Properties (as such terms are defined in the Note Agreement), to be dated the date of
issue, expressed to bear Interest from the date of issue until maturity at the rate of
10.00% per annum and expressed to mature as follows:

(g) an Instaliment of interest only payable on November 1, 1988;

(b) One hundred seventy-nine {179) equal installments, including
both prineipal and interest, each in an amount equal to 1,074606% of the
original prineipal amount of the Notes, payable monthly on December 1, 1988
and on the first day of each calendar month thereafter to and including
October 1, 2803; and

(c) A final installment on November 1, 2003 in an amounl egual to
the entire principal and interest remaining unpalid as of said date.

The Notes are being issued by the Landlord in part to finance a portion of
the acquisition cost of the Property. The Notes are secured by the Deed of Trust dated as
of Oectober 1, 1988 (the "Deed of Trust") from the Landlord to Southern Utah Title
Company, a Utah corporation, as trustee, for the benefit of the holders of the Notes,
creating a first mortgage lien on the Property, and by separate deeds of trust and
assignment agreements with respect to other properties in respeet of which the Landlord
and Tenant have executed leases similar to the Lease (together with the Deed of Trust,
this Assignment and the Lease, the "Deeds of Trust", the "Assignments" and the "Leases"),

The Landlord and the Tenant are entering into this Assignment Agreement n
order to induee the Assignee to purchase the Notes from the Landlord. This Assignment
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Agreement shall equally and ratably secure the Notes without preference, priority or
distinetion.

NOW, THEREFORE, the Landlord and the Tenant hereby agree with the
Assignee as follows:

I. ASSIGNMENT OF LEASE.

The Landlord, in consideration of the premises and for other good and valu-
able consideration, the receipt whereof is hereby acknowledged, and as security for the
payment of the principal of {and premium, if any) and all interest and ail other sums
payable on the Notes and all other sums payable under the Note Agreement and the Deed
of Trust and the performance and observance of the provisions of each thereof, whether
contained therein or incorporated therein by reference, has assigned, transferred, con-
veyed and set over, and by these presents does assign, transfer, convey and set over, to the
Assignee for the equal and ratable benefit and security of all of the holders of the Notes
from time to time outstanding, the Lease and all of the Landlord's estate, right, titte,
interest, claim and demand as the Landlord thereunder, ineluding all extensions and
renewals of the term of the Lease, and all existing or future amendments, supplements or
modifieations of the Lease (and to any short memorandum form of the Lease executed for
recording purposes), together with all rights, powers, privileges, options and other benefits
of the Landlord under the Lease, including, without limitation, (8} the immediate and
continuing right (whether or not an Event of Default on the Notes or under the Note
Agreement or the Deed of Trust shall have occurred and be continuing) to receive and
collect all rents (whether as Basic Rent {as defined in the Lease) or otherwise), income,
revenues, issues, profits, insurance proceeds, condemnation awards, lquidated dameages,
purchase price proceeds and other payments, tenders and security payable to or receivable
by the Landlord under the Lease; (b) the right to require the Tenant to purchase Landiord's
Estate, as defined in and pursuant to the provisions of the Lease, and to aceept or reject
any offer of the Tenant to purchase the Properly or any portion thereof; {¢) if the Tenant
exercises any right, or shall be required, to purehase the Property or the Landlord's inter-
est therein, or any portion thereof, the right and power (such power and right being
coupled with an interest) to execute and deliver as agent and attorney-in-fact of the
Landlord under the Lease, an appropriate deed or other instruments of transfer necessary
or appropriate for the conveyance and transfer to the purchaser of the Property or the
portion thereof being so purchased, and all interest of the Landlord therein and to perform
in the name and for and on behalf of the Landlord, as such agent and attorney-in-fact, any
and all other necessary or appropriate acts with respeet to any such purchase, conveyance
and transfer; (d) the right to make all waivers, eonsents and agreements; (e) the right to
give and receive copies of all notices and other instruments or communications; (f) the
right to take such action upon the occurrence of an Event of Default under the Lease,
including the ecommencement, conduet and consummation of legal, administrative or other
proceedings, as shall be permitted by the Lease or by law; and (g) the right to do any and
all other things whatsoever which the Landlord or any lessor under the Lease is or may be
entitled to do thereunder,

2. ASSBIGNMENT AS COLLATERAL SECURITY.

The assignment made hereby is executed as collateral security, and the
execution and delivery hereof shall not in any way impair or diminish any obligations of

-2-
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the Landlord as lessor under the Lease nor impair, affect or modify any of the terms and
conditions of the Notes, the Note Agreement or the Deed of Trust, nor shall any of such
obligations be imposed upon the Assignee or any of the holders of the Notes, ineluding but
not limited to collecting rentals or enforeing performance by the Tenant. Without limiting
the generality of the foregoing, the Assignee shall not be obligated to perform or dis-
charge, nor does the Assignee hereby undertake to perform or discharge, any abligation,
duty or liability under the Lease, or under or by reason of this Assignment Agreement and
the Tenant shall, and does hereby agree, to indemnify the Assignee and the holders of the
Notes for, and to hold the Assignee and such holders harmless from, any and all liability,
loss or damage which may or might be asserted against the Assignee or any of the holders
of the Notes by reason of any alleged obligations or undertakings on its or their part to
perform or discharge any of the terms, covenants or agreements contained in the Lease;
and it is further understood and agreed that this Assignment Agreement shall not operate
to place responsibility for the control, eare, management or repair of the Property upon
the Assignee or any of the holders of the Notes, nor for the carrying out of any of the
terms and conditions of the Lease, nor shall it operate to make the Assignee or any of the
holders of the Notes responsible or liable for any waste committed on the Property by the
Tenant or any other parties, or for any dangerous or defective condition of the Property,
or for any negligence of the management, upkeep, or repair or control of the Property
resulting in loss or injury or death to any tenant, licensee, employee or stranger. The
Assignee may, at its option, although it shall not be obligated so to do, after giving written
notice to the Tenant, perform any Lease covenant for and on behalf of the Landlord and
may recover any money advanced, for any such purpose from the Landlord on demand,
with interest at the rate of 11,00% (or at the maximum rate permitted by applicable law,
whichever is less) from date of advancement. Upon the payment of the prineipal of (and
premium, if any) and all interest on the Notes and of all other sums payable on the Notes
or under the Note Agreement or the Deed of Trust and the performance and observance of
the provisions thereof, this Assignment Agreement shall cease and terminate and all the
estate, right, title, interest, claim and demand of the Landlord under the Lease in and to
the above-deseribed assigned property shall revert to the Landlord under the Lease, and
the Assignee shall at the request of the Landlord under the Lease deliver to the Landlord
an instrument cancelling this Assignment Agreement and reassigning the above-deseribed
assigned property to the Landlord under the Lease.

3. POWER OF ATTORNEY IN RESPECT OF THE LEASE.

The Landlord does hereby irrevocably constitute and appoint the Assignee,
its true and lawful attorney with full power of substitution, for it and in its name, place
and stead, to ask, demand, colleet, receive, receipt for, sue for, compound and give
acceptance for any and all rents, income and other sums which are assigned under the
Granting Clauses of the Deed of Trust and under and pursuant to this Assignment
Agreement with full power to settle, adjust or compromise any elaim thereunder as surely
as the Landlord could itself do and to endorse the name of the Landlord on all commereial
paper given in payment or in part payment thereof, and in its diseretion to file any claim
or take any other action or proceedings either in its own name or in the name of the
Landlord or otherwise, which the Assignee may deem necessary or appropriate to protect
and preserve the right, title and interest of the Assignee in and te such rents and other
sums and the security intended to be afforded hereby and by the Deed of Trust.
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4. ACTIONS WITH RESPECT TO THE LEASE,
The Landlord will not, without the prior writfen consent of the Assignee:

(8) declare a default or exercise the remedies of the Landlord
under, or terminate, modify or accept a surrender of, or offer or permit any
termination, modification or surrender of the Lease or ereate or consent to
the ereation or existence of any mortgage or other iien to secure the pay-
ment of indebtedness upon the Landlord's interest under the Lease or the
leasehold estate created thereby or any part thereof; or

(b) assign, transfer or hypothecate any rental or other payment due
or to become due under the Lease or anticipate any rental or other payment
thereunder; or

(¢} declare a default or exercise the rights or remedles of the
Landlord under, or terminate, modify or accept a surrender of, the Lease,

5. ASSIGNEE DESIGNATED RECIPIENT; NOTICES BY LANDLORD.

The Landlord hereby designates the Assignee as recipient of, and hereby
directs the Tenant to deliver or remit directly, as follows:

All Notices with Respect to Payments:

American General/NLA
P. O. Box 17416
Newark, New Jersey 07164

with a copy to:

American General Life and Aceident
Insurance Company

efo American General Corporation

2929 Allen Parkway

Houston, Texas 77619

Attention: Private Placements, A37-01

All Payments:

By bank wire transfer of Federal or other immediately available funds (identi-
fying each payment as to issuer, security, interest rate, maturity date,
interest amount and principal amount to:

State Street Bank and Trust Company
Boston, Massachusetts
BOS/SPEC/6110-0002-8

Mutual Fund - Riek Maidrand

Re: American General/NLA PA 10
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or to such other address as the Assignee may from time to time designate, all rents,
income, revenues, issues, profits, insurance proceeds, condemnation awards, liquidated
damages, purchase price proceeds and other payments, tenders and security now or here-
after due and payable to or receivable by the Landlord under the Lease. The Landlord
hereby agrees to send to the Assignee, by prepaid United States certified mail, return
receipt requested, copies of all notices and other instruments or communications required
or permitted to be given by the Landlord under the Lease pursuant thereto.

6. REPRESENTATIONS AND WARRANTIES.

The Landlord and the ‘Tenant represent and warrant that the Lease is in full
force and effeet according to its terms and is not in default, and the Landlord further
represents and warrants that it has not executed any assignment of, or in any way affect-
ing, the subject matter of the assignment made hereby to the Assignee. The Landlord
holds no deposit or other security for performance by the Tenant, and the Tenant repre-
sents that no rent has been paid in advance,

7. IRREVOCABILITY; SUPPLEMENTAL INSTRUMENTS,

The Landiord agrees that the assignment made hereby and the designation
and direction to the Tenant hereinabove set forth are irrevocable, and that the Landlord
will not, while said assignment is in effect or thereafter until the Tenant has recelved
from the Assignee notice of the termination of said assignment, take any action as the
Landlord under the Lease or otherwise which is inconsistent with said assignment, or make
any other assignment, designation or direction inconsistent therewith, and that any
assignment, designation or direction inconsistent therewith shall be void, The Landlord
will from time to time, upon request of the Assignee, execuie all insiruments of further
assurance and all such supplemental instruments as the Assignee may specify.

8. AMENDMENT OR TERMINATION OF THE LEASE AND ASSIGNMENT AGREEMENT,

The Landlord and the Tenant each agrees that it will not enter into any
agreement subordinating, amending, supplementing, hypothecating, waiving, discharging or
terminating the Lease or this Assignment Agreement without the Assignee's prior written
consent thereto, and that any attempted subordination, amendment, supplement, hypothe-
cation, waiver, discharge or termination without such consent shall be void. The Landlord
wilt not terminate the Lease or take possession of the Property in the event of default
without the express prior written consent of the Assignee. In the event that the Lease
shall be amended or supplemented as herein permitted, the Lease as so amended or sup-
plemented shall continue to be subject to the provisions of this Assignment Agreement
without the necessity of any further act by any of the parties hereto. The Tenant agrees
that it will remain obligated under the Lease in accordance with its terms and that it will
not take any action to terminate, reseind or avoid the Lease, notwithstanding the bank-
ruptey, insolveney, reorganization, composition, readjustment, liquidation, dissolution,
winding up or other proceeding affeecting the Landlord or any other landlord under the
Lease, and notwithstanding any action with respeet to the Lease which may be taken by
any trustee or receiver or the Landlord or of any such other landlord by any court in such
proceeding.
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9. TENANT'S CONSENT AND AGREEMENT.

The Tenant consents to the provisions of this Assignment Agreement, and
agrees that it will deliver or remit directly to the Assignee, at the address provided for in
paragraph 5, (a} copies of all notices and other instruments, reports, financial statements
or communications required or permitted to be given or made by the Tenant pursuant to
the Lease or this Assignment Agreement, and (b) all rents, income, revenues, issues,
profits, insuranece proceeds, condemnation awards, liquidated demages, purchase price
proceeds and other payments, tenders and seeurity now or hereafter due and payable to or
receivable by the Landlord under the Lease, without notice or demand, and without any
offset, deduction, defense, abatement, suspension, deferment, diminution or reduction for
any reason so that said funds shall at all times be available for payment of interest and
prineipal due on the Notes. The Tenant will make such payments by wire transfer to the
Assignee of Federal or other immediately available funds on the respective due dates of
such rents or other payments, If the Tenant shall make any delivery or remittance incon-
sistent with this paragraph 9, sueh delivery or remittance shall be neither valid nor effec-
tive as a delivery or remittance for purposes of the Lease, this Assignment Agreement,
the Note Agreement or the Deed of Trust. Actual receipt by the Assignor of the rents and
other moneys required to be paid by the Tenant under the Lease shall alone constitute
payment and delivery thereof. The Tenant further agrees (y) that it will not assert any
offset, counterclaim, deduction or defense in any proceeding brought under this
Assignment Agreement or otherwise, nor for any reason seek to recover from the Assignee
any monies paid to the Assignee by virtue of this Assignment Agreement and (z) that any
acceptance or rejection of any offer by the Tenant to purchase the Landlord's Estate {as
defined in the Lease) or the Property, or any portion thereof, shall not be valid unless
joined in by the Assignes. The Tenant further agrees that it will maintain a eonsolidated
tangible net worth (shareholders equity less intangibles), as determined in accordance with
generally accepted accounting principles, of at least $90,000,000 at ail times while the
Notes are otitstanding,

10. REPORTS AND RIGHTS OF INSPECTION — ‘TENANT,

The Tenant will keep, and will cause each subsidiary to keep, proper books of
regord and account in which full, true and correct entries will be made of all dealings or
transactions of or in relation to the business and affairs of the Tenant or such subsidiary,
in accordance with generally accepted principles of accounting consistently maintained
(except for changes disclosed in the financial statements furnished to each holder of
outstanding Notes pursuant to this paragraph 10), and concurred in by the independent
accountant referred to in subparagraph (b) hereof) and will furnish to the Assignee and to
each other holder of 10% or more of outstanding Notes, in duplicate:

(8} As soon as available and in any event within 45 days after the
end of each quarterly fiscal period (except the last) of each fiseal year, copies
of:

(i) a eonsolidated balance sheet of the Tenant and its
subsidiaries as of the elose of such period; and
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(ii) consolidated statements of earnings and changes in
finaneial position of the Tenant and its subsidiaries for the por-
tion of the fiseal year ending with such period;

in each case setting forth in comparative form the figures for the eorrespond-
ing period of the preceding fiseal year, all in reasonable detait and certified as
complete and correet, subjeet to ehanges resulting from year-end audit and
adjustments, by the chief financial officer of the Tenant;

{b) As soon as available and in any event within 80 days after the
close of each fiscal year of the Tenant, copies of:

(i) a consolidated balance sheet of the Tenant and its
subsidiaries as of the elose of such fiseal year, and

(ii) consolidated statements of earnings and ehanges in
financial position of the Tenant and its subsidiaries for such fiscal
year,

in each case setting forth in comparative form the figures for the preceding
fiscal year, all in reasonsble detail and accompanied by an opinion thereon of
Ernst & Whinney or of other independent public accountants of recognized
national standing selected by the Tenart to the effect that such finaneial
statements present fairly the financial position of the Tenant and {ts subsidi-
aries and have been prepared in aceordance with generally accepted aceount-
ing principles consistently maintained {except for changes in whieh such
accountants concur) and that the examination of such accountants in connee-
tion with such financial statements has been made in acecordance with gener-
ally accepted auditing standards and aceordingly, included such tests of the
accounting records and sugh other auditing procedures as were considered
necessary in the circumstances;

{c) Promptly upon their becoming available, one copy of each
finaneial statement, report, notice or proxy statement sent by the Tenant to
stockholders generally and of each regular or periodie report, registration
statement or prospectus filed by the Tenant or any subsidiary with any secur-
ities exchange or the Securities and Exehange Commission or any successor
agency, and copies of any orders in any proceedings to which the Tenant or
any of its subsidiaries is a party, issued by any governmental agency, Federal
or state, having jurisdiction over the Tenant or any of its subsidiaries, which
materially and adversely affect the Tenant and its subsidiaries {(considered as
a whole);

{d) Promptly upon their becoming available one copy of each certi-
ficate of the independent public accountants referred to in subparagraph {b) of
this paragraph 10 delivered pursuant to Section 6.B(3) of that certain Loan
Agreement dated as of February 16, 1078 between the Tenant and The
Equitable Life Assurance Society of the United States and Equitable Variable
Life Insuranece Company, respectively; and

{e) Such additional information as the Assignee or such holder may
reasonably request concerning tite Tenant,
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Each set of financial statements delivered by the Tenant pursuant to
this paragraph 10 will be accompanied by a certificate of the principal
financial officer of the Tenant stating that such officer has reviewed the
relevant terms of each of the Deeds of Trust, the Leases and the Assignments
and has obtained no knowledge of any default or Event of Default {as defined
in the Lease) under any thereof or, if such officer has obtained knowledge of
any such default or Event of Defauit, he shall disclose the nature and period
of existence thereof and the action the Tenant has taken or proposes to take
with respect thereto and, in addition, that the Tenant is maintaining a
consolidated tangible net worth of at least $80,000,000,

The Tenant will permit the Assignee or any holder of 10% or more of
the Notes {or such persons as the Assignee or any such holder may designate)
to visit and inspect, at its expense, under the Tenant's guidance, any of the
properties of the Tenant, examine its books of account and discuss the affairs,
finances and accounts of the Tenant with its officers and independent
acceountants, all at such reasanable times and as often as the Assignee or any
such holder may reasonably desire. Any information obtained by the Assignee
and any holder of any of the Notes from such examination or discussion will be
treated as confidential unless and until sueh information has been publicly
disclosed by the Tenant; provided, however, that nothing herein contained
shall limit or impair the right or obligation of the Assignee or any such holder
to diselose such information when required by law or {o appropriate regulatory
authorities having jurisdietion over its affairs or to use the same in connection
with the enforcement of the terms and conditions of the Note Agreement or
any of the Deeds of Trust, the Leases or the Assignments.

11. SUBORDINATION OF TENANT'S CLAIMS.

‘T'o the extent that the Tenant may aequire any indebtedness of the Landlord,
or any claim against the Landlord, by way of subrogation or otherwise, all such indebted-
ness and claims are hereby subordinated and made fully subject in right of payment
thereof to the prior payment in full of the Notes.

12. INTERFERENCE WITH AND DELAYS IN PAYMENT OR APPIJCATION OF BASIC
RENT.

In any of the following events, to wit:

(a) any rents (whether as Basic Rent or otherwise), income,
revenues, issues, profits, condemnation awards, liquidated damages, purchase
price proceeds or other sums payable under the Lease (collectively, the
"pentals') during the term thereof shall be diminished or be subject to diminu-~
tion through attachment, elaim, eharge, lien, levy, process, encumbrance or
for other reason, whether similar or dissimilar to the foregoing, or shall be
subject to withholding or diminution at the source, by reason of any taxes,
assessments, expenses, indebtedness, obligations or liabilities of any char-
acter, whether ar not valid, incurred by or against any person or by reason of
any claims, charges or liens of any nature incurred by any person or against
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the rentals, so that the rentals would be rendered inadequate or would be
unavailable to make payments of interest and prineipal on the Notes when
due, or

(b) the payment in full of the rentals, when due and payable under
the Lease shall be delayed or prevented, or otherwise adversely affected, or

(¢} the use or applieation of the rentals by the Assignee or the
holders of the Notes shall be delayed or prevented, or the right of the
Assignee or the holders of the Notes so to use or apply the same shall be
otherwise adversely affected, or

(d) the holders of the Notes shall be subject to any liability or
obligation to refund or pay over sums paid to them by the Landlord;

then and in any such event, the Tenant from time to time will promptly take such action
(including the payment of money to the holders of the Notes) 1o the extent necessary

(i} to pay fully and discharge such taxes, mssessments, expenses,
indebtedness, obligations and liabilities and to eliminate or nullify the cause
of sueh attachment, claim, charge, lien, levy, process, encumbrance, with-
holding or diminution;

(i) to eliminate any delay or prevention in the payment in full of
the rentals when due and payable under the Lease and in the use or application
thereof by the holders of the Notes pursvant to the Note Agreement and the
Deed of Trust; and

(iii)  to indemnily the Assignee and the holders of the Notes against
any liebility or obligation to repay, or any loss in repaying, any sums recelved
from the Landlord.

It is the intention of the Tenant that the rentals payable under the Lease shall be available
to the holders of the Notes as a net sum, and that the Tenant shall pay all charges which
diminish such sum or render the same inadequate as aforesaid, so that said rentals shall be
received by the holders of the Notes and shall be available for the payment of principal.
premium, if any, and interest on the Notes, when due, wilthout diminution and without
delay, all without regard to whether or notl the assignment by the Landlord of the Lease to
the Assignee or its nominee shall have been perfected against all other persons, and not-
withstanding the bankruptey, insolveney, reorganization, eomposition, readjustment,
liquidation, dissolution, winding-up or other proceeding affecting the Landlord or any
assignee of the Landlord or any action with respect to the Lease which may be taken by
any trustee or receiver of the Landlord or such assignee or by a court in any such pro-
ceeding; provided that the Tenant shall not be required to pay and discharge any tax,
assessment, expense, indebtedness, obligation or liability referred to in (i} above, if and so
long as (x) it shall contest, in good faith and at its eost and expense, the amount or validity
thereof in an appropriate manner or by appropriate proceedings which shall operate during
the pendency thereof to prevent the colleetion or other realization of such tax, assess-
ment, expense, indebtedness, obligation or liability so contested, and the sale, forfeiture
ar loss of the Property or any part thereof to satisfy the same, and (y} it shall make all
other payments provided for above which may be neeessary in order to pay prineipal,
premium, if any, and interest on the Notes, when due, as provided above.
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13. OBLIGATIONS OF TENANT ABSOLUTE, ETC.

The Tenant agrees that the obligations of the Tenant hereunder shall be
absolute and unconditional, shall not be subjeet to any eounterclaim, setoff, recoupment,
deduction or defense based upon any claim the Tenant may have against the Landlord or
any holder of the Notes, and shall remain in full force and effect without regard to, and
shall not be released, diseharged or in any way affected by any circumstance or condition
(whether or not the Tenant shall have any knowledge or notice thereof), including, without
limitation: (a) any amendment or modification of or supplement to the Notes, the Lease,
the Deed of Trust, this instrument or any other instrument or any assignment or transfer
of any thereof, or any furnishing or acceptance of additional security, or any release of
any seeurity, for the Notes; (b} any waiver, consent, extension, indulgence or other action
or inaction under or in respect of any such instrument, or any exercise or non-exercise of
any right, remedy, power or privilege under or in respect of any such instrument; (c) any
bankruptey, insolvency, reorganization, arrangement, readjustment, composition, liquida-
tion or similar proceeding with respect to the Landlord or its properties or ereditors; (d)
any invalidity or unenforceability, in whole or in part, of the Lease or any term hereof; (e)
any failure on the part of the Landlord for any reason to perform or comply with any term
of the Notes, the Lease, the Deed of Trust or this instrument or any other agreement with
the Tenant; or (f) any other occurrence whatsoever. The Tenant is consenting to the
assignment and entering into this instrument and undertaking to perform all of its obliga-
tjons herein contained in order to induce the Landlord to acquire the premises and to enter
into the Lease, to induce the Assignee to purchase the Notes pursuant to the Note
Agreement, and in consideration of the Landlord’s entering into the Lease snd the
Assignee's purchasing the Notes and in consideration of the sum of One Dollar ($1) and
other good and valuable considerations, the receipt and sufficiency of which are hereby
acknowledged.

14. RECORDATION.

The Landlord, at its expense, and the Tenant, at its expense, will at all limes
cause the Lease and this Assignment Agreement, or instruments with respect thereto, and
appropriate financing statements and econtinuation statements with respeet theceto, fo be
recorded and filed and to be kept recorded and filed in such manner and in such places, and
will pay all such recordation, filing or other taxes, fees and other charges, and will comply
with all such statutes and regulations, as may be required by law in order to establish,
preserve and protect the respective interests and rights of the parties to the Lease and
their respective successors and assigns and the Assignee'’s interests and rights hereunder
(including without limitation, any interests or rights under any supplement or amendment
to the Lease or otherwise, acquired after the date hereof) and to establish, preserve and
protect the lien created hereby and by the Deed of Trust as a valid present assignment of
the Landiord’s right, title and interest in, to and under the Lease. The Landlord, at its
expense, and the Tenant, at its expense, will also at all times cause the Deed of Trust, and
appropriate finaneing statements and continuation statements with respect thereto, to be
recorded and filed and to be kept recorded and filed in such manner and in such places, and
will pay all such recordation, filing or other taxes, fees and other charges, and will comply
with all sueh statutes and regulations, as may be required by law in order to establish,
preserve and protect the lien of the Deed of Trust as valid direet first lien of record or
perfected security interest on the Property.
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15. REMEDIES CUMULATIVE, ETC.

Each right, power and remedy of the Assignee provided for in this instrument
or now or hereafter existing at law or in equity or by statute or otherwise shall be cumula-
tive and concurrent and shall be in addition to every other right, power or remedy provided
for in this Assignment Agreement or now or hereafter existing at law or in equity or by
statute or otherwise and the exercise or beginning of the exercise by the Assignee of any
one or more of such rights, powers or remedies shall not preclude the further exereise
thereof or the simultaneous or later exercise by the Assignee of any or all such other
rights, powers or remedies, No faijlure or delay on the part of the Assignee to exercise any
such right, power or remedy shall operate as a waiver thereof, The Tenant and the
Landlord stipulate that the remedies at law in respect of any default or threatened default
by the Tenant or the Landlord in the performance of or compliance with any of the terms
of this instrument are not and will not be adequate, and that any of such terms may be
specifically enforced by a decree for specific performance or by an injunction against the
violation of any terms or otherwise,

16. AGREEMENT REGARDING SUBSIDIARIES.

The Tenant will at all times own and control all of the issued and outstanding
shares of capital stoek of the Landlord and said shares of capital stock so owned and
controlled by the Tenant shall at all times and in all events have the power to elect all of
the members of the board of directors of the Landlord.

17, MISCELLANEQUS.

{a) All notices, requests, offers, consents and other instruments given
pursuant fo this Assignment Agreement shall be in writing and shall be vahidly given when
mailed by prepaid registered or certified mail {i) if to Landlord, addressed to the Landlord,
at its address set forth above Attention: Robert Bolinder, Vice President and Chief
Finaneial Officer, with a eopy to Thomas Weleh, Viece President and General Counsel (ii) if
to the Tenant, addressed to the Tenant at its address set forth above Attention: Robert
Bolinder, Vice President and Chief Finaneial Officer, with a copy to Thomas Weleh, Vice
President and General Counsel, and (iii) if to the Assignee, addressed to the Assignee at its
address set forth above. The Landlord, the Tenant and the Assighee each may from time
to time specify, by giving 15 days' notice to the other parties, (1) any other address in the
United States as its address for purposes of this Assignment Agreement and the Lease and
(2) any other person or entity that is to receive copies of notices, offers, consents and
other investments hereunder,

{b) This Assignment Agreement shall be binding upon, inure 1o the benefit
of and be enforceable by, the respective successors and assigns of the parties hereto, The
headings to the various paragraphs of this Assignment Agreement have been inserted for
convenient reference only and shall not modify, define, 1imit or expand the express provi-
sions of this Assignment Agreement. Neither this Assignment Agreement nor any provi-
sion hereof may be amended, modified, waived, discharged or terminated orally, but only
by an instrument signed by the parties hereto. If any provision of this Assignment
Agreement or any application thereof shall be invalid or unenforceable, the remainder of
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this Assignment Agreement and any other application of such provision shall not be
affected thereby.

(c) This Assignment Agreement may be executed in two or more counter-
parts, each of which shall be deemed an original, and such counterparts shall together
constitute bui one and the same Assignment Agreement. It shall not be necessary in
making proof of this Assignment Agreement to produce or account for more than one such
counterpart signed by the party against which enforcement of this Assignment Agreement
is sought. This Assignment Agreement shall be governed by and construed and enforced in
sccordance with the laws of the State in which this property is localed.

-] 2_
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IN WITNESS WHEREOF, the Landlord, the Tenant and the Assignee have
each csused this Assignment Agreement to be duly executed and deliversd, in their

respective names and behalf and under their respective seals all as of the date and year
first above written.

S SMITH'S FOOD KING PROPERTIES, INC.
W
{ /-{CORPORATE SEAL AFFIXED] By W
RN - R Printed Name: {(Ma A\  \ =5 a%
nel ; Its _V\\A  President
" Landlord
Printed Hame: Sog Aer W& at b
. Its ¢t 47 Secretary
1618
T 4 . SMITH'S MANAGEMENT CORP.
I e, - 7
i - .o ’ N
' _ICORPORATE SEAL AFFIXED] Byt X
T N Printed Name:} ) \aA 1L\ 24
9«4 ) ¢ Its _NAM  Pragident
ASI;ESIT& 7 Tenant

Printed Nan{e: A2 N W T el

Its #22p——Secretary
AMERICAN GENERAL LIFE AND
ACCIDENT INSURANCE COMPANY
" {CORPORATE SEAL AFFIXED] By .
. TN t Julia S. Tucker

= Its Vice President
oy N Assignee
ATTEST;.

(Y32 e &

Printed Name:  Otto B Gerlaech III
Its Assistant Secreiary

-13-
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STATE OF UTAH ) 339566

88
COUNTY OF SALT LAKE )

IQ_E st A\ib‘\\ «awS _, & Notary Publi¢ in and for the County and
State aforesaid, do hereby ge

iq, ngfy that aM \Ganale
and A 24 W\ encAM R persorally&hjwn to me to be the
same personé\whose names are respectively, as st do
and oy cla\ars | " of SMITH'S FOOD KING

PROPERTIES, INC., a Utah corporation, subscribed to the foregoing instrument, appeared
before me this day in person and severally acknowledged that they, belng thereunto duly
authorized, signed, sealed with the seal of said corporation, and delivered the said
instrument as the free and voluntary act of said corporation and as their own free and
voluntary aet, for the uses and purposes therein set forth. \

A"

Given under by hand and notarial seal this-<, day of October, 1988,

Tt~ e ——

\'\ .——
’\ )(___._.,...‘.._k.d\ ‘\/,pﬁg:;g—‘}
T Notary Publie -
Printed Name:. Y _oeian L) A\ Ans

(SEAL) ==urm,
,"6/:.‘- MRS

A o T e D
Cotmission expithed
:Commission expirkssy

K\;}N‘—") i \C\“"i‘

3
’
’

-"
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STATE OF UTAH ) 339566
58
COUNTY OF SALT LAKE )

]’hnv-'\A kD‘ \.ia5 2 No ry Publ'iu(ﬂld for the County and

State aforesaid, do hereby certify that atl -~ 2ak

and —2 A er AN\ - ", persofially kRewn to me to be the
same persts whose _names are respectively, as e Apsaty, A

and A i;c e dan ] “of SMITH'S MANAGEMENT

CORP., a Utah corporation, subscribell to the foregoing instrument, appeared before me
this day in person and severally acknowledged that they, being thereunto duly authorized,
signed, sealed with the seal of said corporation, and delivered the said instrument as the
free and voluntary act of said corporation and as their own free and voluntary act, for the
uses and purposes therein set forth.

AN
Given under by hand and notarial seal this& day of Qctober, 1988,

(’\\,Q,QOWL

— Notary Publie
Printed Name: (”‘nr.,,,\\b\ Woas

(SEAL) ..., &
SRR

PERA RIS

£o@mission Sxpicad).
L lﬁ‘{"’%
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STATE OF TEXAS ) 339566
} S8

COUNTY OF HARRIS )

Iy Silvana Briones » @ Notary Public in and for the County and
State aforesaid, do hereby certify that Julia §, Tucker
and Otto B Gerlach III + personally known to me to be the
s5ame persons whose names are respectively, as Vice President
angd Assistant Secretary of AMERICAN GENERAL LIFE

AND ACCIDENT INSURANCE COMPANY, a Texas, corporation, subscribed to the
foregoing instrument, appeared before me this day in person and severally acknowledged
that they, being thereunto duly authorized, signed, | sealed with the seal of sald
corporation, and delivered the said instrument as the| free and voluntary act of said
corporation and as their own free and voluntary aet, for{the uses and purposes therein set

forth. - 1AL
Given under by hand and notarial seal this 24 day of October, 1988,
. 7
h\/{/ Lasveito /&_MTW
‘ Notary Public
P Printed Name: Silvana Briones
(SEAL) — e e

Commission expires: May 27, 1990
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Schedule A 339566

Al of Block 21, Plat "A%, Part of Block 22, Plat "A", part of vacated 400 West Street and
vacated portions of Old Bluff Street, St. George City Survey:

BEGINNING at the Southeast Corner of Lot 2, Block 22, Plat "A", ST, GEORGE CITY
SURVEY, and running thence North 0°04'17" East 265.30 {eet along the East line of Lots 2
and 3 to the Southeast corner of Lot 4 in said Block 22; theace North 89°51'16" West 66,24
feet along the South line of said Lot 4; thence North 0°04'34" East 124,70 feet; thence
North 89°55'26" West 105.00 feet; thence South 0°04'34" West 25,00 feet; thence North
89°55'26" West 163.69 feet; thence North 0°05'18" East 165.95 feet to a point on the South
line of St. George Boulevard being 70.00 feet North 89°51'16" West from the Northwest
Corner of Block 22; thence North 89°51'16" West 445.96 feet along the South line of St.
George Boulevard (also the North line of Bleck 21); thence South 24°25'38" West 58.19 feet
to the East line of the present alignment of Bluff Street being 60.00 fect perpendicularly
distant Easterly from said Centerline; thence along the East line of present Bluff Street
the following two courses: South 19°52'35" East 189,28 feet to a point of curvature; and
Southeasterly along the arc of a 1969.859 foot radius curve o the right a distance of
311,36 feet (Long Chord bears North 15°20'50" West 311.04 feet) to the North line of
Tabernacle Street; thence South 89°51'16" East 657.55 feet along said North line (also the
South line of Block 22) to the point of beginning. Contains 7.534 Acres, more or less.

TOGETHER WITH an Easement for ingress and egress in, to, upon, over and under the
following described property:

A Part of Lot 4, Block 22, Plat "A", ST. GEORGE CITY SURVEY, More particvlarly
deseribed as follows:

BEGINNING at the Southeast Corner of said Lot 4 and running thenee North 89°51716"
West 66.24 feet along the South line of said Lot 4 to the Southwest Corner of the East half
of the East half of said Lot 4; thence North 0°04'34" East 124.70 feet along the West line
of said East Half of the East Half of Lot 4; thence South 89°55'26" East 66,23 feet to the
East Yine of said Lot 4; thence South 0°04'17" West 124.78 fect along said East Lot line to
the point of beginning.

ALSO TOGETHER with a joint Parking easement in, to, upon, over and under the following
deseribed property:

A Part of vacated 400 West Street, St. George City Survey, more particularly deseribed as
follows:

BEGINNING at a point 70.00 feet North 89°51'16" West from the Northwest Corner of
Lot 5, Block 22, Plat "A", ST. GEORGE CITY SURVEY, and running thence South
89°51'16" East 30.00 feet; thence South 0°05'19" West 165.91 Feet; thence North 89°55'26"
West 30.00 feet thence North 6°05'19" East 165,95 feet to the point of beginning.

Store No. 189

Localion of Property: 20 North Bluff Street
5t. George, Utah 84770
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