ASSIGNMENT AND ASSUMPTION OF LEASE

» 1999, by and between ADVANCE GROCERY SYSTEMS, INC., a Nebraska
corporation ("Assignor”), and FFCA ACQUISITION CORPORATION, a Delaware corporation
("Assignee™).

'l'l-?lS ASSIGNMENT AND ASSUMPTION OF LEASE (this "Assignment”) is made as of

WITNESSETH:

WHEREAS, Assignor and UPPER MIDWEST PIZZA, INC., a Dclaware corporation
("L.essee™), are parties to that certain lease, including all attachments, amendments and modifications
thereto identified on Exhibit B (the " Lease") in connection with the real property together with all
rights and easements appurtcnant thereto, including all buildings and improvements, legally
described in Exhibit A attached hereto (the "Premises”); and

WHEREAS, Assignor desires to assign to Assignee all of Assignor's right, title and interest
in and to the Lease.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto covenant and agrec as follows:

I Assignor hereby assigns to Assignee and Assignee hereby accepts the assi gnment of
all of Assignor's right, title and interest in and to the Leasc and all related Lease Guaranties, deposits,
collateral assignments, security agreements and documents, if any, securing the obligations of the
L.essee under the Leasc (collectively, the "Agreements”).

2. Assignee hereby agrees to indemnify, defend, protect and hold harmless Assignorand
its parents, subsidiaries, affiliates, partners, shareholders, directors, of; ficers, representatives, agents,
servants and employees (collectively, the "Assignor Parties”) from and against any and all liabilities,
claims, demands, fines, suits, proceedings and judgments of any kind or nature whatsoever, arising
from or in connection with Assignee's performance of or failure to perform any such term, condition,
obligation or duty under the Lease and the Agreements from and after the datc hereof, as required
herein. Such indemnity shall include, but not be limited to, any and all reasonable costs of defense,
reasonable attorneys' fees, penaltics, assessments, fines, damages, interest, settlements, judgments,
losses and other cxpenses.

3. Assignor warrants and represents that (i) it is the lessor under the Lease, and (11) there
has been no previous transfer, pledge, conveyance or assignment of Assignor's interest in the Lease
or the Agreements.
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4. Assignor hereby agrees to indemnify, defend, protect and hold harmless Assignce and
its affiliates, and the directors, officers, shareholders, employees, representatives, successors, assigns
and agents of Assignee and its partners (collectively, the "Assignee Parties"), from and against any
and all liabilitics, claims, demands, fines, suits, proceedings and judgments of any kind or nature
whatsocver, arising from or in connection with the Assignor's performance of or failure to perform
any obligation or duty under the Lease and the Agreements prior to the date hercof as required
herein. Assignor further agrees to indemnify, defend, protect and hold harmless the Assignee Partics
from and against any and all liabilities, claims, demands, fines, suits, actions, proceedings and
judgments of any kind or nature whatsoever, by or in favor of any person or entity whatsoever
resulting from or in connection with loss of life, personal injury or property loss or damage arising
from or in connection with any occurrence in, on or about the Premises prior to the date first written
above. Such indemnity shall include, but not be limited to, any and all costs of defense, reasonable
attorneys' fees, penalties, assessments, fines, damages, interests, settlements, judgments, losses and
other expenses.

5. Assignor hereby authorizes Lessee to pay to Assignee all rentals or other sums now
or hercafter due under the Leasc and the Agreements.

6. Any agreement to pay any amount in any indemnity provisions contained in this
Assignment shall only be for the benefit of Assignor Parties and Assignee Parties, and cach such
agreement shall not inure to the benefit of any third party, it being the intention of Assignor and
Assignee that no onc shall be deemed a third-party beneficiary of said provisions.

7. Assignor and Assignee agree to exccute any and all other documentation reasonably
necessary to effectuate the provisions of this Assignment, including a notice to Lessee of the
assignment of the Lease and the Agrecements and any individual assignment of a Lease or an
Agreement.

8. This Assignment may be executed in one or more counterparts, cach of which shall
be deemed an original.
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IN WITNESS WHEREOF, Assignor and Assignee have entered into this Agreement as of

the date first above written.
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ASSIGNOR:

ADVANCE GROCERY SYSTEMS, INC,, a
Nebraska corporation

By feoep b =77 [ st

c/.loseﬂl Mondolfo, President /
/4Z24J/y/;/2 ,/7A25<:2%%%§§:)

ASSIGNEE:

FFCA ACQUISITION CORPORATION, a Delaware
corporation

, ; Gul 1) Lt be£T
Vice President —Cerporate-linanee
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STATE OF h(éakfaséA- )
1} kU i { ) SS

-DPouglas Coumy )

Onthis Z~f dayof : , 1999, before me, the undersigned, a Notary
Public in and for said State, persondlly appeared JOSEPH MONDOLFO, the President of
ADVANCE GROCERY SYSTEMS, INC., a Nebraska corporation, to me known to be the
identical persons named in and who executed the foregoing instrument and acknowledged that he
executed the same on behalf of said corporation as his voluntary act and deed.

- . N s i
(./Z—Lr-;‘ L //) ( (Mﬁ;dxfié.é’.-(_f’
Notary Public

OFFICIAL SEAL
TERESA L. CAMPBELL

Notary Pubiic - State ol Avtzora

N\](‘UPA LOUNTY
thy Crenee F2phies A 13

m?wknowkdged before me thisAF 2 day of QMM , 1999,
by ; , as Vice President - €nrperate-Finance of FFCA ACQUISITION

CORPORATION, a Delaware corporation, on behalf of such corporation.

[ Llon oblntss

otary Publi”

STATE OF ARIZONA ]
] SS.
COUNTY OF MARICOPA ]

My Commission Expires:

OFFICIAL SEAL

. 0 AN A ]
-b,-j- Notary Publlc - Stae 0! Ao
o ‘.‘ MARICOPA COUNTY

i My Comm Explres June 192001

>
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EXHIBIT A

(Legal Description)

Lot Seven (7) of Helen McCall Huntoon Addition, Plat No. 1, to the City of Winterset, Madison
County, lowa.
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EXHIBIT B
To Assignment of Lease and Agreements

DESCRIPTION OF LEASE, ATTACHMENTS,
AMENDMENTS AND MODIFICATIONS TO THE LEASE

l. Leasc dated October 26, 1994 between Advance Grocery Systems, Inc., a Nebraska

corporation as Lessor, and Upper Midwest Pizza Hut, Inc., a Delaware corporation, as
Lessee.
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