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ASSIGNMENT AND ASSUMPTION OF
LESSOR'’S INTEREST IN LEASE

THIS ASSIGNMENT AND ASSUMPT QN OF LESSOR'S INTEREST IN LEASE (this
“Assignment’) is made and entered into as of sk 3) , 2005 (the “Effective Date"), by
and between GE CAPITAL FRANCHISE FINANCE CORPORATION, a Delaware corporation,
successor by merger with Franchise Finance Corporation of America, a Maryland corporation, sole
shareholder and successor by dissolution of FFCA Acquisition Corporation, a Delaware
corporation (“Assignor”’), RED DOG PROPERTIES, LLC an lowa limited liability company
{collectively the “Assignee™).

WITNESSETH:

WHEREAS, Assignor is the owner of that certain parcel or parcels of real estate legally
described in Exhibit A attached hereto, together with all buildings, structures, fixtures and
improvements now located thereon (collectively, the “Premises”);

WHEREAS, Assignor, as lessor, and COMES INVESTMENTS, INC., an lowa corporation,
as lessee ("Lessee”), are parties to that certain Lease dated October 26, 1984 as assigned
pursuant to that certain Assignment and Assumption of Lease Agreement dated June 24, 1988 (as
assigned the "Lease™ with respect to the Premises;

WHEREAS Assignor and Assignee entered into that certain Agreement of Sale dated
August 4, 2005 whereby Assignor agreed to sell to Assignee and Assignee agreed to purchase
from Assignor the Premises; and

WHEREAS Assignor desires to assign to Assignee and Assignee desires to acquire
Assignor’s interest as lessor in, to and under the Lease and the Premises. ‘

NOW THEREFORE, FOR VALUABLE CONSIDERATION, it is hereby agreed as follows:

1. Assignment. Subject to Section 3 below, Assignor hereby grants, conveys, and assigns
unto Assignee all of Assignor's right, title, and interest in, to and under the Lease from and after the
Effective Date, subject however, to the provisions of the Lease.

2. Assumption. Assignee hereby assumes, all of Assignor's responsibilities, liabilities and
abligations set forth in the Lease from and after the Effective Date, and agrees to perform and
observe all of Assignor's covenants, responsibilities, and conditions contained in the Lease.
Assignee further covenants and agrees to indemnify, defend and hold Assignor harmless for, from,
and against any and all actions, suits, proceedings and claims, and all costs and expenses
incurred in connection therewith (including, without limitation, reasonable attorneys’ fees), arising
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out of or relating to the Lease, which occur or are alleged to have occurred on or after the Effective
Date.

3. Retention of Assignor's Rights Against Lessee. Notwithstanding any other provision of
this Assignment, this Assignment shall not be interpreted or construed as modifying, amending,
terminating, limiting or affecting in any manner: (i} Lessee’s obligations and liabilities to Assignor
which have accrued or arisen under the Lease prior to the Effective Date, including, without
limitation, Lessee's agreement to pay aii costs, rents, expenses, and obligations of every kind and
nature relating to the Lease and/or the Premises; (i) Lessee’s indemnification and hold harmless
obligations to Assignor set forth in the Lease, and (ii) any provisions of the Lease benefiting
Assignor which such Lease provides shall survive the assignment, expiration or termination of such
Lease (collectively, the “Lessee’s Obligations”). Assignee acknowledges that this Assignment
does not transfer, modify or affect any of the Lessee’s Obligations in any way, all of which remain
the obligations and liabilities of Lessee to Assignar.

4. As-ls, Where-is. Assignee acknowledges that the Lease is being assigned in an "AS-IS
and “WHERE [IS” condition, and not in reliance on any agreement, understanding, condition,
warranty or representation made by Assignor or any agent or employee of Assignor as to the
condition, enforceability or quality thereof, as to the rent or other amounts payable thereunder, or
as to any other matter in connection therewith, and Assignee further acknowledges that neither

_Assignor nor any party acting on behalf of Assignor has made or shall be deemed to have made

any such agreement, condition, representation or warranty.

5. Binding Effect. This Assignment shall inure to the benefit of, and shall be binding upon,
the parties hereto and their respective successors and assigns.

8. Choice of Law. This Assignment shall be construed in accordance with the laws of the
State of Arizona.

7. Attorneys' Fees. Should either party institute any legal action or proceeding to enforce
the provisions of this Assignment, the prevailing party shall be entitled to recover its reasonable
attorneys’ fees and costs incurred in connection with the exercise of its rights and remedies
hereunder as well as court costs and expert witness fees as the court shall determine.

8. Counterparts. This Agreement may be executed in one or more counterparts, each of
which shall be deemed an original and all of which together shall constitute one and the same
document. Signature pages may be detached from the counterparts and attached to a single copy
of this Agreement to physically form one document.

[BALANCE OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have entered into this Assignment as of the
Effective Date.

ASSIGNOR;
PITAL RANCHISE FINANCE
CORP ATION I ware corporation

Prlnted Name
Its

ASSIGNEE:

RED DOG PROPERTIES, an lowa limited liability
company

By /QK/W

Pnnte/ ame s

Its /V\p rv?rf

F’rlnte/ Name Qod‘ Coﬂ«zs

Its (mm/

STATE OF ARIZONA ]
] SS.
COUNTY OF MARICOPA ]

L8N
On this 30* day of ‘QL(CKU’DT 2005, before me, the undersigned, a Notary Public
in and for said County and said State, personally appearedbau‘b 51'8“5‘0??’\! the
Aice President of GE Capital Franchise Finance Corporation, a Delaware
corporation, known to me to be the person named in and who executed the foregoing
instrument, and acknowledged that he executed the same as his voluntary act and deed on
behalf of the corporation.

Susen M . Fdzge n et
My Commission Expires: Printed Name:__Susan'm. ke v
1-31-07 Notary Public

OFPICIAL SHAL
USAN M. FITZGERALD

QTARY PUBLIC-STATE OF ARIZONA
No. 138835

-4
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STATE OF _Lcwey, |
| ] SS.
COUNTY OF 2/ K |

On this _Z_?_ day of ﬁv\qt-sf , 2005, before me, the u erS|gned a Notary Public

in and for said County and said State, personally appeared om% , the
Netecbrt - of RED DOG PROPERTIES, an lowa I|m|ted liability company,

known to me to be the person named in and who/exec ed the foregoipg instrument, and
acknowledged that he executed the same as his ¥o behalf of the
company.

"y »a /(//{
My Commission Expires: Printed Name: /(58 02
A~ -0 Notary Public FATRIG B BUTLER
@wgmmim
STATE OF Zz 24:/@' -] Februsry 4,
]SS.
COUNTY OF %/K ]
On this ?—? day of AL(%L.G/ , 2005, before me, the u er5|gned a Notary Public
in and for said C County and said State, personally appeared 9..:*1 L C&udé. , the
Wt cectber- of RED DOG PROPERTIES, an lowa limited liability company.

known to me to be the person named in and who executed the foregoing instrument, and

acknowledged that he executed the same as his volunrtary act and deed-ombehalf of the

company.

My Commission Expires:

~AH-0OL Notary Public /38#0,_)
PATRICIA 8. BUTLER
£} Commission Number 165500
Y Eoiary 4, 2008
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EXHIBIT A

Lot Seven (7) of Helen McCall Huntoon Additicn, Plat No. 1
of Winterset, Madison County, Iowa.
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