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ASSIGNMENT OF LEASE dated as of Mareh 1, 1988 (herein, as the same may
e amanded or supplemented from time to time, called the "Assignment Agreement')
among SMITH'S FOOD KING PROPERTIES, INC,, a Utah corporation {the "Landiord",
whose post office address is 1544 South Redwood Road, Salt Lake City, Utah 84104,
SMITH'S MANAGEMENT CORP,, & Utah corporation (the "Tenant") whose post office
address 1s 1544 South Redwood Road, Salt Lake City, Utah 84104 and AETNA LIPE
INSURANCE COMPANY, a Connecticut corporation, whose post office addvess is

CityPlace, Hartford, Conneetiout 08158, Attention: Aetnn Bond Investors, YF(C4 (the
"Assignes),

PRELIMINARY STATEMENT

The Property hereinafter referred to has been leased by the Landlord to the
Tenant pursuant to & Lease Agreement dated as of March 1, 1988 (herein, as the same may
be amended or supplemented from time 1o time as permitted thereby, ealled the "Lease
Agresment” or the "Lease™., The "Properiy" consists of one or more parcels of land
deseribed in Schedule A hereto, together with all 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 esxecuted and delivered a Note Purchase 1

Agreement dated as of March 1, 1988 {(the "Note Agreement™) providing for the com- ‘

mitment of the Assignee to purchase the 10.33% 82/ ared Notes, Series V, due May 1, 2003 |
{togethar with any other notes issued by the Landlord in substitution or exchange therefor,
hereinafter called the "Notes") of tne Landlord in an aggregate principal amount not to
ceed the lesser of §9,500,000 or the Aggregate Total Cost of Properties (as such terms
a8 gdefined in the Note Agreement), 1o be dated the date of issue, e~nvessed to bear

interest from the date of issue until maturity at the rate of 10.33% per annum and
expressed to mature as follows:

@) an installment of interest only payable on May 1, 1088;

() One hundred seventy-nine (178} egual installments, ineluding
both principal and interest, eaeh in an amount equal to 1,004884% of the
original prineipal amount of the Notes, payabie monthiy on June 1, 1988 and

on the first day of each calendar month thereafter to and ineluding April 1,
2003; and

©} A fina! installment on May 1, 2603 in an amount equal to the
entire prineipal and interest remaining unpaid 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 Truxt dated as
of Mareh 1, 1088 (the "Deed of Trust") from the Landlord to Cardon Land Title Compeny,
a Utah eorporation, as trustee, for the benefit of the holders of the Notes, ereating a first
morigage lien on the Property, and by separate deeds of trust and assignment agreements
with respect to other properties in rvespect of whieh the Landlord and Tenant have
executed leases similar to the Lease (together with the Deed of Trust, this Assignment and
the Leage, the "Deeds of Trust?, the "Assignments" and the "lLeases").

The lLandlord and the Tenant are entering into this Assignment Agreemeni in
order to induce the Assignee to purchase the Notes from the Landlord. This Assignment

Agreement shall egually and ratably seeure the Notes without preferenes, prlority or
distinetion.

o _ 3
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NOW, THEREFORE, he Landlurd and the Tenant nereby agree with the
Assignee as follows:

A LpeRET : a0, . -
by 5350087 B 1235 k6 232

J 1. ASSKINMENT OF LEASE.

The Landlord, in consideration of the premises and for other good and valu-
able consideration, the receipt whereof 1o hereby acknowledged, and as gecurity for the
payment of the prinecipal of {and premium, if any) and all interest and oll 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 provioions of eaeh thercof, whether
coutained therein or incorporated therein by reference, hog assigned, transferrved, con-
| veyed and set over, and by thege presents does assign, transfer, convey and set over, i the
E Assignee fer the equal and ratable benefit and sceurity of all of the holders of the Notes
from time to time outstanding, the Lepse and oll of the Landlord's estate, right, title,
interest, claim and demand as the Landiord thereunder, including all extensiona and
renewals of the term of the Lease, and all existing or future amendments, sup~lementa or
modifications of the Lease (and to any short memorandum form of the Leasa executed for
recording purgoses), together with all rights, powers, privileges, options and other benefits
of the Landlord under the Lease, including, without limitation, (a) the immediate and
continuing right (whether or not an Fvent 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,
revanues, lssues, profits, ingurance proceeds, condemnation awards, liquidated damages,
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 Landlord's
Estate, as defined in and pursuant to the provigions of the Lease, and to accept or reject
any offer of the Tenant to purchase the Property or any portion thereof; (¢) if the Tenant
exereises any right, or shall be required, to purchase the Property or the Landlord's inte-
est therein, or any portion thereof, the right and power (such powcr and right being
coupled with an interest) to execute and dellver 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 pesiorm
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 :ransfer; (d) the right to make all waivers, consents and agreeraents; (<) the right to
give and receive copies of all notices and other instruments or communieations; (f) the
right to take sueh action upc the oceurrence of an Event of Dafault under the Lease,
including the commencement, conduct and consummation of legal, administrative or other
proceedings, as shall be permitted by the Lease cr by law; and (g) the right to do any and
all other things whatsoever which the Landlord ur any lessor under the Lease is or may be
entitled to do tbereunder.

i 2. ASSIGNMENT AS COLLATERAL SBECURITY.

The agsignment made hereby is execnted as collateral security, and the

executmn and delivery hereof ghall not in any vay impair or diminish any obligations of

| the Landlord as lessor under the Lease nor impsir, affect or modify any of the terms and
| conditions of the Notes, the Note Agreemen o¢p 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

P
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not Limited to collecting rentals or enforcing 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 pertorm or discharge, any obligation,
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 Aasignee and the holders of the
Notes for, and to hold the Assignee and such holders harmless from, any and all liability,
logs 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, covenznts 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, care, management or repair of the Property upon
the Agsignee or any of the holders of the Notes, nor for the carrying out of any of the
termg and conditions of the Lease, nor shall it operate to make the Assignee or any of the
hclders of the Note. 'esponsible or llable for any waste committed on ths Property by the
Tenant or any other parties, or for any dangerous or defective condition af the Property,
or for any negligence of the management, upkzep, or repair or control of the Property
regulting in loss or injury or death to any tenant, licensee, employee cr atranger. The
Aagsignee may, at its option, although it shall not be obligated so to do, after glving 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 Landloed on demand,
with interest at the rate of 11.33% (or at the maximum rate permitted by applicable law,
whichever is leas) from date of advancement. Upon the payment of the principal of (and
premium, If any) and all interest on the Notes and of all ather sums payable on the Notes
or under the Note Agreemszui or the Deed of Trust and the performance and obgervance of
the provisions thereof, this Assignment Agreemcnt shall ceqse and terminate and all the
egtate, right, title, interest, claim and demand of the Landlord under the Leasge in and to
the above~-deseribed assigned property shall revert to the Landlord under the Lease, and
the Asgignee shall at the request of the Landlord under the Lesse deliver to the Landlord
an instrument cancelling this Assignment Agreement and reassigning the ahove-deseribed
assigned property to the Landlord under the Lease.

4,  POWER OF ATTORNEY IN RESPECT OF THE LEASE.

The Landlord does hereby irrevocably consatitute and appoint the Aasignee,
its true and lewful attorney with full power of substitution, for it and in its name, place
and stead, to ask, demand, collect, receive, receipt for, aue for, compound and give
scceptance for any and all rents, income and other sums which are ausigned undec the
Granting Clauses of the Deed of Trust and under and pursuant to this Assignment
Agreement with (ull power to settle, adjust or compromise any claim theraunder as surely
as the Landlord could itself do awud to endorse the name of the Landlord on all commercial
paper given in payment or in part payment thereof, and in its discretion to file any clal~
or take any other action or proceedings sither in its own name or in the name of * .
Landlord or otherwise, whish the Assignee may deem necessary or appropriate to protuct
and pregerve the right, title and interest of the Assignee in and to such rents and othar
sumg and the ge urity intended to be afforded hereby and by the Deed of Trust.

636
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4. ACTIONS WITH RESPECT TO THE LEASE. E¥ 8254187 B 123% v 28%

The Landlord will not, without the prior written congent of the Assignee:

(a) declare a default or exercise the remedies of the Landlord
under, or terminate, modify or accept a surrender of, or offer or perm’:. any
termination, modification or surrender nf the Lease or create or consent to
the creation or existence of any mortgage or other lien to secure the pay-
ment of indebtedness upon the Landlord's Interest under the Lease or the
leagehold 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 antizipate ary rental ur other payment
thereunder; or

(¢ declare a default or exercise the rights or remedies 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 reecipient of, and hereby
directs the Tenant to deliver or remit directly, as follows:

All Notices with Regpect to Payments:

Aetna Life Insurance Company
CityPlace

tiartford, Connecticut 06156
Attention: Aetna Bond lnvestors, YFC4

All Payments;

By bank wire transfer of Federal or other immediately available funds (identi-
fying each payment as o issuer, security and principal, premium, if any, or
interest):

Morgan Guaranty Trust Company of New York
23 Wall Street

New Yerk, New York 10015

Attention: Money Transfer Department

For credil to Aetna Life Ingurance Company
Account No. 000-45-764

cr to such other address es the Assignee may from time to time designate, all rents,
income, revenues, lssues, profits, insurance proceeds, condemnation awards, liquidated
x demages, purchase price proceeds and other psyments, 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 prepald 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.
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6. REPRESENTATIONS AND WARRANTIES.

The Landlord and the Tenant represent and warrant that the Lease is in full
forece and effect 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 Landlord agrees that the assignment made hereby and the designation

‘and direction to the Tenant hereinabove set forth are irrevocable, and that the Landloid

will not, while said assignment is in effect or thereafter until the Tenant has received
from the Assignee notice of the termination of said assignment, take any action as the
Landlord under the Lease or otherwise which ig inconsistent with said assignment, or make
any other assignment, designation or direction inconsistent therewith, and that any
asgignment, degignation or direction inconsistent therewith shall be void. The Landlord
will from time to time, upon request of the Assignee, execute all instruments of further
assurance and ali such supplemental instruments as the Agsignee may gpecify.

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

The Landiord 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 Agrezement without the Assignee's prior written
consent thereto, and that any attempted suf ordination, amendment, supplement, hypothe~
catior, waiver, discharge or termination without such consent shall be void. The Landlord
will 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
shail be anended or supplemented as herein permitted, the Lease as so amended or sup-
plemented ghall continue to be subject to the provisions of this Assignment Agreement
without the necessity of any further ant 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 actlon to terminate, rescind or avoid the Lease, notwithstanding the bank-
ruptey, insclvency, reorganization, compositivii, readjustment, liguidation, dissolution,
winding up or other proceeding affecting the Lanidlord or any other landlord under the
Lensge, and notwithstanding any action with respect to the Lease which may be taken by

any trugtee or receiver or the Landlor¢ or of any such other lardlord by any ¢ourt in such
proceeding.

8. 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

5=

23271 K iZ31F 638

286



E2 823271 Bk 1231 P6

EX 825187 B 1235 Po

or ecommunications 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, ingurance proceeds, cendemnation awards, liquidated damages, purchase price
proceeds and other payments, ‘enders and security now or hereafter due and payable to or
receivable by the Landlord under the Leage, without notice or demand; and without any
offset, deduction, defense, abatement, suspengion, deferment, diminution or reduction for
any reason so that said funds shall at all timeg be available for payment of interest and
prineipal due on the Noteg. The Tenant will make such payments by wire transfer to the
Agsignee 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 in: .n-
sistent with this paragraph 9, such delivery or remittance shall be neither valid nor effce-
tive as a delivery or remittance fo» 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 ghall 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 seck to recover from the Assignee
any monies paid to the Assignee by virtue of this Assignmcnt 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 ther<of, shall not be valid unless
joined in by the Assignee.

10. REPORTS AND RIGHTS OF INSPECTION — TENANT.

The Tenant will keep, and will cause each subsidiary to keep, proper books of
record and account in which full, true and correct entries will be made of all dealings or
transactions of or in relation to the buginess 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 wi:, furnish to the Assignee and to
each other holder of 10% or more of outstanding Noteg, in duplicate:

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

(I) a consolidated balance sheet of the Tenant and its
subsidiaries as of the clese of such period; and

(i) consolidated gtatements of earnings and changes in
financial position of the Tenant and its subsidizries for the por-
tion of the fiscal year ending with such period;

in each case setting forth in comparative form the figures for the correspond-
ing period of the preceding figcal year, all in reasonable detai’ and certified as
complete and correct, gubject to changes resulting from year-end audit and
adjustments, by the chief finaneial officer of the Tenant;

(b) As soon ag available and in any event within 90 days after the
close of each fiscal year of the Tenarnt, copies of:

&
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() a consolidated balance sheet of the Tenant and its

subsidiaries as of the close of such fiscal year, g a5 127 K 1235 FG

(i1) consolidated statements of earnings and changes 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 reasonable detail and accompanied by an opinion thereon of
Ernst & Whinney or of other independent public accountants of recognized
national standing selected by the Tenant to the effect that sueh financial
s’.atements present fairly the financial position of the Tenant and its subsidi-
aries and have been prepared in accordance with generally accepted account-
ing principles consistently maintained (except for changes in whieh such
accountants concur) and that the examination of such accountants in connec-
tion with such financial statement:, has been made in accordance with gener-
ally accepted auditing standards and accordingly, included such tests of the

accounting records and such other auditing procedures as were ccnsidered
necessary in the circumstances;

() Promptly upon their becoming availabl¢, one copy of each
financial statement, report, notice or proxy statement sent by the Tenant to
stockholders generally and of each regular or periodic report, registration
statement or prospectus filed by the Tenant or any subsidiary with any secur-
ities exchange or the Securities and Fxchange Commission or any successor
agency, and copies of any orders in eny procecdings to which the Tenant or
any of its subsidiaries is a party, issued by any governmental agency, Federal
or state, having jurisdiction nver 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 subpavagraph (b) of °

this paragraph 10 delivered pursuant to Section 6.B(3) of that certain Loan
Agreement dated as of February 16, 1979 between the Tenant and The
Equitably Life Assurance Society of the United States and Equitable Varjable
Life Insurance Company, respectively;

(e) Promtply upon its beccming available, the consolidating
worksheet of its independent public accountant used in preparing
subparagraph (a) above, provided that “he Tenant will only be obligated to use
its best efforts to provide said consolidating worksheet; and

(f) Such additional information as the Assignee or such holder may
reasorably request concerning the Tenent.

Each set of financia! statements delivered by the Tenant pursuant to
this paragraph 10 will be accompanied by a certificate of the principal
financial officer of the Tenunt stating that such officer has reviewed the
relevant terms of aach 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 kriowledge of
any such default or Event of Default, he shall disclose the nature and period
of existence thereof and the action the Tenant has taken or proposes to take

. with respect thereto.

288
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The Tenant will permit the Assignee or any holder of 16% 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
accountants, all at such reasonable 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 :xamination or discussior: wiil be
treated as confidential unless and until such information has been publicly
disclosed by the Tenant; provided, ho .cver, that nothing herein containesi
shall limit or impair the right or obligation of the Assignee or any such holder
to disclose such informeation to appropriate regulatory authorities having
jurisdiction over its affairs or to use the same in connection with the
enforcement of the terms and conditions of the Hote Agreement or any of the
Needs of Trust, the Leases or the Assignments.

11. SUBORDINATION OF TENANT'S CLAIMS.

| To the extent that the Tenant may acquire any indebtedness of the Landiord,
or any claim against the Landlord, by way of subrogation or otherwise, all such indei:ted-
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 APPLICATION OF BASIC
RENT.

1 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
"rentals") during the term thereof shall be diminished or be subject to diminu-
| tion through attachment, claim, charge, 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 or 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
the rentals, so that the rentals would be rendered inadequate or would be

unavailable to make payments of interest and principal on the Notes when
due, or

ad e

,‘ ib) the payment in full of the rentals, when due and payable under
¢ the Lease shall be delayed or prevented, i otherwise adversely affected, or

: (c) §guse or application of the rentals by the Assignee or the
' holders of the Notes shall be delayed or prevented, or the right of the
1 Assignee or the holders of the Notes so to use or apply the same shall be
otherwise adversely affected, or

641
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(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 proemptly take such action
(including the payment of money to the helders of the Notes) to the extent necessary

(i) to pay fuliy and discharge such taxes, assessments, expeuses,
indebtedness, obligations and liabilities and to eliminate or nullify the cause
of such attachment, claim, charge, lien, levy, process, encumbrance, with-
holding or diminution;

(ii) 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
therecf by the holders of the Notes pursuant to the Note Agreement and the
Deed of Trust; and |

(iii) to indemnify the Assignee and the holders of the Notes against
any liability or obligation to repay, or any loss in repaying, any sums received
from the Landiord.

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
dirinish such sum or render the same inadequate &s aforesaid, so that said rentals shall be
received by the holders of the Notes and shall be available to the payment of principal,
premium, if any, and interest on the Notes, when due, without diminution ard without
delay, £1l without regard to whether or not the assignment by the Landlord of the Lease to
the Assignee or it3 nominee shall have been perfected against all other persons, and not-
withstanding the bankruptey, insolvency, reorganization, composition, readjustment,
liquidation, dissolution, winding~up or other proceeding affecting the Landlord or any
assignee of the Landlord or any action with respeci to the Lease which may be taken by
any trustee or receiver of the Landlord or such sssignee or by a court in any such pro-
ceeding; provided that the Tenant shall not be required to jay and discharge any tax,
assessment, expense, indebtedness, obligation or 11 *lity refe:red to in (i) above, if and so
long as (x) it shall contest, in good faith and at its coL¢ 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 collection or other realization of such tax, assess-
ment, expense, indebtedness, obligation or liability so contested, and the sale, forfeiture
or loss of the Property or any part thereof to satisfy the sume, and (y) it shall make alil
other payments provided for above which may be necessary in order to pay orincipal,
premium, if any, and interest on the Notes, when Gue, as provided above.

13. OBLIGATIONS OF TENANT ABSOLUTE, ETC.

The Tenant agrees that the obligations of the Tenant hereunder shsall be
absolute and unconditional, si’all not be subject to any counterclaim, 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, discharged or in any way affected by any circumstance or c¢ondition
(whether or not the Tenant shail have any knowledge or notice thereof), including, without
limitation: (a) ariy 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
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of any thereof, or any furnishing or acceptance of additional security, or any release of ‘

any security, for the Notes; (b) any waiver, consent, extension, indulgence or other action
or inaction under or in respect of any such instrument, or any exercisa or non-exercise of
any right, remedy, power or privilege under or in respect of any such instrument; (c) any
bankruptey, insolvency, recrganization, arrangement, readjustment, composition, liquida-
tion or similar proceeding with respect to the Landlord or its properties or creditors; (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 Leuse, 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 al! of its obliga-
tions herein contained in order to induce the Landlord to acquire the premises and to enter
t1to 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 &nd 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. RECORDATICN.

The Landiord, at its expense, and the Tenant, at its expense, will at all times
cause the Lease and this Assignment Agreement, or instruments with respect thereto, and
appropriate financing 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 such statutes and regulations, as may be required by law in order to establish,
oreserve 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 ‘imitation, any interests or rights under any supplement ¢ amendment
to the Lease or otuerwise, 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 Landlord'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 ail times cause the Deed of Trust, and
appropriate financing statements and continuation statements with respect thereto, to be
recorded and filed «nd 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 reguiations, as may be required by law in order to establish,
preserve and protect the lien of the Deed of Trust as valid direct first lien of record or
perfected security interest on the Property.

1S. REMEDIES CUMULATIVE, ETC.

Each right, power and remedy of the Assignee provided for in this instrument

- o® now or hereaf.er existing at law or in equity or by ;iatute or otherwise shall be cumula-

tive and concurrent and shall be in addition to every ather 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 cf such rights, powers or remedies shall not preciude the further exercise
thereof or the simultaneous or later exercise by the Assignee of any or all such other
rights, powers or remedies. No failure or delay on the pert of the Assignee to exercise any

-10-
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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 ihreatened defauit
by tile Tei:ant 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 cnpital stock of the Landlord an¢! szid 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 meinbers of the board of directors of the Landlord.

17. MISCELLANEOUS.

fa) All notices, reguests, offers, consents and other instruments given
pursuant to this Assignment Agreement shall be In writing and shall be validly given when
mailed b, prepaid registered or certified mail (i) .¢ to Landlord, addressed to the Landlord,
at its address set forth above Attention: Allen P, Martindale, Chairinan of the Board and
Chief Esxecutive Officer, with a copy to Thomas Welech, Vice President and Genersl
Coungel (ii) if to the Tenant, addressed to the Tenant at its address set forth abcve
Attention: Allen P, Martindale, Chairman of the Board and Chief Exeacutive Officer, with
a copy to Thomas Welch, Vice President and General Counsel, and (iii) if to the Assignee,
addressed to the Assignee at its address set forth ahove. The Landlord, the Tenant and the
Assignee 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 to 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 cnly and shall not modify, define, iimit or expand the express provi-
siens 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
Agrezement or any application thereof shall be irivalid or unenforceable, the remainder of

this Assignment Agreement and any other application of such provision shall not be
affected thereby.

(¢) This Assignment Agreement may be executed in two or more counter-
paris, each of which shail be deemed an original, and such counterparts shall together
constitute but one znd 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 sigrcd by the party againast which enforcement of this Assignment Agreement
is sought. This Assignment Agreement shall be governed by and construed and enforeced in
accordance with the laws of the State in which this property is located.

|
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~ IN WITNESS WHEREOF, the Landlord, the Tenant and the Assignee have
each caused this Assignment Agreement to be duly executed and delivered, in their
respective names and behalf and under their reepectwe ser% ali a3 of the date and year
tirst above written,
R ...muumm '

. \&\\

G PROPERTIES, INC. /

ame: ~Jeff Smith
President
Landlord

Printed |
Its

\

SMITH'S NAGEMENT CORP.

By

. Printed Name: 1
IS X Its ___ President
ATTES‘}:\.; % Terant
Printed Name: _ petar H. Bartlz
Its Asst. Secretary
: AETNA LIFE INSURANCE COMPANY

;; [CORPORATE SEAL AFFIXED} By K L‘% /4’ /
3 Printed Name: /v 17 A, PﬂZ—’iU
; ‘ Its Y E ST meNT Yo

; : Assignee

ATTEST:

Printed Name:
Its Secretary

-12-
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STATE OF UTAR ) E¥ B25187 B 1235 F6 ‘296“
88 ' ,

vy BT et R A

COUNTY OF SALT LAKE )

Yl et PR

fitate aforesaid, do hereby certify that ___ Jeff Smith
and Peter H, Barth » personally known to me to be the
same persons whose names are respectively, as President _
and ___ Agsistant Secretary of SMITH'S FOOD KING
PROPERTIES, INC., a Utah corporation, subscribed to the foregoing instrument, appeared
before me this day in person and saverally acknowledged that they, being thereunto duly
authorized, signed, sealed with the scal of said corporation, and delivered the said
instrument as the frez and voluntary act of ssid corporation and as their own free and
voluntary act, for the uses and purposes therein set forth, -

I, _Mary Jo Christepnsen , a Notary Public in and for the County lnd‘

e e A T A AL R

Lrmmn

Given under by hand and notarial seal this 27 th day of April, 1988.

IS .
AT 4 2
LHERYS ' %/
;b i IR T

ey 3: Y ,;s g Printed(Mar

Notary P lic
e; Mary Jo\Christensen
P4

‘;,' Terert

|
x ;{‘,::'.., ........ s ]
Coinmiissign expires: ,
August 6, 1988 1
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STATE OF UTAH |
38 (
COUNTY OF SALT LAKE

ot Nt Vst

I, Mary Jo Christensen , a Notary Public in and for the County and

State aforesaid, do neraby certify that Jeff Smith

and Peter H. Barth ' _» personally known to m3 to ba the
same persons whose names are respectively, as President

and Assistant Secretary of SMITH'S MANAGEMENT

CORP., a Utah corporation, subscribed to the foregoing instrument, appeared bafore me
this day in person and severslly scknowledged that thzy, being chereunto duly authorized,
signed, sealed with the sew’ of said corpuration, and delivesed the said instrument as the
free and voluntary act of suid corporation and as their own free and vcluntary act, for the
uses and purposes therein sot forth.

Given u)\der by hand and notarial seal this 27th day of April, 1988.
’{‘ ‘ "‘r‘s'»“’v Q“ %
R L T S A y '
gy Y/ 5, S

e Maxy Jo hristensen

-~
’%:'
"Q:Q
3

nu_“ :
AN
M :

Cgagasyiny

¥
‘."—-‘:
¥

| = S ALY "™ 4
| ,( SEA JB AC
(f‘ .
Commisaxon‘expxres.
August..6, 1988
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: | [@/ a 9 'ﬁéwi%, a Notury Pubjic
State aforesaid, do hereBy certify that A .

STATE OF C‘ONNECTICU"‘ ) (2 S25187 Bk 1235 F6

COUNTY or/""'\?f

in and for the County and

and known to me to be the
same persons whose names zve respectively, as _ \ | : ‘ln

and _ e _Of AETHA L 1ISURARCE
COMPANY, azgma,ggw‘norpormtion, sub 1 to the foregoing instrument; appeared
before me this day in person and severally iwledged that they, being thereunto duly

authorized, signed, sealed with the seal u: s3id corporatior, and delivered f:¢ 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,

Z’/ e

otary Public
Printed 'Ma'.mez

A (SEA{,), 0

Commission expires:

WILMA J. CHRISTIANA
NOTARY PUBLIC
MY COMMISSION EXPIRES MARCH 31, 1990

B 823271 W i231F 648
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DESCRIPTION OF REAL PROPERTY

Beginning on the Westerly line of Foxglove Road at a point South 89°45'50" West 1164.04
feet along the Section line from the South Quarter Cor-er of Section 12, Township 3
North, Range 1 West, Salt Lake Meridian, in the City of Farmington, and running thence
South 21° East 115.86 Feet mlong the Westerly line of said road; thence Southeasterly
46,21 feet along the arc of a 330.96 foot radius curve to the right along said road (Chord
bears South 17° East 46.17 feet); thence South 69° West 60 feet; thence North 21° West
182.30 feet; thence South 69° 00' West 10.00 feet; thence North 21°00' West 40.00 feet;
thence Sou'h 69° West 461.94 feet, more or less, to the Northeasterly line of State
Highway 89; thence North 21°26'40" West 325.0 feet along said Highway line; thence North
69° East 292.582feet; thence North 21°00' West 5.676 feet; thence North 69°00' East
15.833 feet; thence South 21°00' East 0.666 feet; thence North 69°00' East 53.65 feet;
thence North 21° West 74.99 feet; thence North §9° East 15.0 feet; thence North 21° West
70.0 feet; thence North 69° East 120.37 feet to a fence line and a point South 89°54'32"
West from the intersection of two fence lines 484.0 feet North and 811.34 feet West of a
brass cap marking the South Quarter Corner of said Section 12; thence North 89°54'32"
East 36.73 feet along said fence line; thence South 21° East 522.26 feet along the Westerly

line of proposed road and the Westerly line of sald Foxglove Road to the point of
beginning.

COUNTY OF DAVIS,
STATE OF UTAH.

PB- O3 oo &Y
0f- os/-0eo7

@‘f 0§ 0S/- 0013

Address of Property: 1316 North Highway 89
Farmington, Utah

SCHEDULE A

649
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- STATE OF UTAH )

"

County of Weber )

On the 16th day of MAY y 1988, personally appeared before me
JEFF SMITH . - and PETER H. BARTH
whaos being by me duly sworn, did say that they are the PRESIDENT
and ASST. LECRETARY , respectively, of SMITH’S FOOD KING PROPERTIES, INC.
a corporation and that this instrument was initialed on behalf of said
corporation by’authority of a resolution of its board of director nd said
JEFF SMITH and PETER H. BARTH each
duly acknowledged to ma that said corporation ecuted ¢

1 .
/ .~ yongohuurfi SO Pt -
Al -
.
-
Q ’

RESIDING AT: OGDEN, UTAH

COMMISSION EXPIRES: 7/13/88
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STATE OF UWTAH )
SSI
County of Weber )

Tt

Sy,

On the 16th day of MAY y 1988, personally appeared before me
JEFF SMITH and PETER H. BARTH
whoy being by me duly sworn, did say that they are the PRESIDENT
and ASST. SECRETARY , respectively, of SMITH’S MANAGEMENT CORPORATION
a corporation and that this instrument was initialed on behalf of said
corporation by authority of a resolution of its board of uzrector -and said
JEFF SMITH and PETER H. BARTH :
duly acknowledgyed to me that said corporation

N e e T e

uted the

it
i)
v

NOTARY PNBLIC
 RESIDING AT: OGDEN, UTAH

COMMISSI(N EXPIRES: 7/13/88
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