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ASSIGNMENT BY NOVATION

This Assignment by Novation, dated as of December 30, 1977, by
and among FOODHOLD U.S.A. INCORPORATED, a Delaware corporation (herein-
after called "FOODHOLD"), BI-1O, Inc., a Delavare corporation and wholly-
owned subsidiary of FOODHOLD (hereinafter called "BI-LO"), and Greenville
County, South Carolina, a body politic and corporate political subdivision

of the State of South Carolina (hereinafter called "Lessor"),

WITNESSETH:

WHEREAS, BI-LO, Inc., a South Carolina corporation and predecessor
to BI-LO ("BI-LO -~ South Carolina'"), and the Lessor entered into and were
parties to a lease, dated as of July 1, 1973 (hereinafter referred to as
the "Lease'), which Lease has been duly recorded in the office of the
Register of Mesne Conveyance of Greenville County, South Carolina; and

WHEREAS, oursuant to an Assignment by Novation, datgd as of August
18, 1977, among 3I-70, BI-LO -~ South Carolina and the Lessor (the "Assign-
nent'"), BI-LO - Sou:: Carolina did assign and BI-LO didrassume all of BI-LO -

South Carolina's rizats, title, interest, duties, obligations and liabilities
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under the Leasej; &xd
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WHEREAS, the Board of Directors of FOODHOLD proposes to approve
and adopt a Plan of Merger of BI-LO with and into FOODHOLD, substantially
in the form attached hereto and hereby incorporated herein as Appendix I
(hereinafter called the "Plan'); and

WHEREAS, Section 14.02 of the Lease permits the consummation
of the transactions contemplated by the Plan upon compliance with the pro-
visions of Section 14.03 of the Lease,

KOX THEREFORE, in oxrder to comply with Section 14.03 of the Lease
and to provide for the merger of BI-LO with and into FOODHOLD and for the
assignment by BI-LO and the assumption by FOODHOLD of all the obligations,
duties, liabilities, covenants and agreenment of BI-LO under the Lease, and
in consideration of One Dollar and other valuable consideration, the parties

hereto covenant and agree as follows:
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