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CONSENT TO SUBLEASE

Reference is made to the following real property sublease:

• Sublease dated November 22, 1996 for the real property located at 8110 Balboa
Avenue, San Diego, CA (the "Great Western Sublease");

As of the date of execution of this Consent, the Great Western Sublease is in full force and
effect; the current tenant, George A, Pearson ("Tenant"), is not in default under any of the terms,
covenants or conditions ofthe Great Western Sublease; neither party to the Great Western Sublease
has commenced any action or has given or received any notice for the purpose of terminating the
Great Western Sublease; and all rents, additional rents and other sums due and payable under the
Great Western Sublease have been paid in full. The City of San Diego, ("City"), certifies only that
the Master Lease between the City. and Great Western Mortgage, ("Landlord") is in full force and
effect. The City has no comment on the status of the Great Western Sublease.

NOW THEREFORE, for good and valuable consideration, the receipt of which is hereby
acknowledged, Landlord and the City hereby consent to a sublease of the Great Western Sublease
by Tenant to G&M Oil Co., LLC, ("G&M Oil"), subject to·the following terms and conditions:

1. That no further assignment or subletting of the whole or any part of the subleased
premises shall be made without first obtaining the written consent of the Landlord and
the City.

2. G&M Oil acknowledges and agrees to comply with all the terms and conditions of the
Great Western Sublease referenced above, as well as the Master Lease, dated
November 12, 1964 ("Master Lease"). In the event any provision of the Sublease
contradicts the Great Western Sublease or the Master Lease, the Sublease shall be
subordinate to both the Great Western Sublease and the Master Lease. Additionally,
this consent is conditioned upon compliance with the City's "Minimum Standard
Sublease Conditions", a copy of which are attached hereto and incorporated herein,
as Addendum "A" to this Consent.
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·3. This Consent shall not relieve Tenant or G&M Oil from the obligation to keep the

terms and covenants of the Great Western Sublease, and Tenant agrees to be
responsible for any and all payments due under the Sublease in the event G&M Oil
fails to make any such payments in a timely manner.

4. That Tenant and G&M Oil shall execute this Consent as evidence of their
understanding and acceptance of each of the above conditions upon which this
Consent to Sublease is granted.

5. Execution of this document by the City is merely approval of the Sublease between
Tenant and G&M Oil. All terms and conditions of the Master Lease shall control and
supersede any inconsistent or contrary provisions of the Sublease.

6. For the convenience of the parties, this instrument may be executed in one or more
counterparts, which must each be considered an original. All counterparts constitute
one and the same agreement.

APPROVED AS TO FORM:
CASEY GWINN, CITY ATTORNEY

By:....f:-~~~~:::...-~~~~_
Name: Prescilla M. Dugard
Title: Deputy City Attorne

Dated: (-{S'" -a a-

THE CITY OF SAN DIEGO

~1,~
Name: Lucille, M. Goodman
Title: Supervising Property Agent

Dated: J - g' - 0 ':l

Landlord:
GREAT WESTERN MORTGAGE

BY~Nam?§~
Title: President

Dated: d /:6.2 - GQ..

Page 2 of 3



•
Tenant/Sublessor:

By~g
7' '"'""'".... orge A. Pearson

Sublessee:
G&M OIL CO., LLC,
by its Manager, G & M Oil Company, Inc.

By~g
G rge A. Pearson, President

•
Dated: \2- D-O(

Dated: [2-6""-0 (

Page 3 of 3



•

ADDENDUM A

MINIMUM STANDARD SUBLEASE CONDITIONS

ASSIGNMENT AND SUBLEASING: Sublessee shall not assign the sublease or sublet
the premises or any part thereof without the prior written consent of LESSEE and The
City of San Diego, hereinafter, "City". An assignment by operation of law shall
automatically terminate this lease.

HOLD HARMLESS; Sublessee shall assume the defense of, indemnify and hold
harmless Lessee and City from all claims, expenses and liability of every nature, directly
or indirectly arising from, or alleged to have arisen from the operations conducted on
the leased premises, the condition of the premises or from any act or omission of
Sublessee, his agents and invitees; provided, however, Sublessee's duty to indemnify
and hold harmless shall not include any claims or liability arising from the established
active negligence, sole negligence, or sole willful misconduct of the City, its agents,
officers, or employees.

INSURANCE: Sublessee shall be insured by an insurance carrier acceptable to the
Lessee and City against loss from public liability arising from the use or condition of or
operation conducted on the leased premises. Minimum coverage shall be $1 million
COMBINED SINGLE LIMIT LIABILITY. A copy of the policy of insurance shall be filed
with City and shall name "The City of San Diego" as an additional insured. Said policy
shall specify that the policy may not be terminated, altered or canceled without 30 days
prior written notice to City by the insurance company.

LEGAL PROCEEDINGS: Should it become necessary for Lessee or City to commence
legal proceedings to collect rent, to recover possession or enforce any other provision
of this lease, the prevailing party shall be entitled to an award of reasonable legal costs,
including court and attorneys' fees.

SUBORDINATION; This agreement is in effect a sublease of a portion of the premises
covered by that certain Lease Agreement dated.xov. 12. 1964 ,as amended
between the sublessor herein and the City of San Diego. This sublease is subject and
subordinate to the covenants and conditions of said Lease Agreement notwithstanding
any provision hereof contrary to or in conflict with said agreement.



t~,.AMERICAN !NDUSTRIAL BEA~TATE ASSOCIATION

STAN[)ARD SUE}LEASE
(Long-form to be used with pre-1996 AIREA leases)

(NOTE: NOT DESIGNED FOR SITUATIONS WliERE LESS THAN ENTIRE PREIV.USESARE BEING SUBLET)

1.' Basic Provisions ("Basic Provisions").
1.1 Parties: This Sublease ("Sublease"),daled for referencepurposes only , , is made

by and between GEORGE A. PEARSON

______ -=--r-r-....,-=--,----,-=-.,-----~-~------------------___,_-("Sublessor")
and ..:..G_&M..:..,:......:.O..:..IL__ '..:..C..:..O_.',::.,,_L..:..L..:....:..C-'-, _

-;--;;-7.'"""'"-:-;;--::=---:c~::---:-_::_-;-:-_::_--:=--:-:::_- __ --:__----------.-------("Sublessee"),
(collectively the "Parlies", or individually a "Party").

1.2 Premises: Thai certain real property, including all Improvements therein: and commonly known by the street address of
________ ---Iocated in Ihe County of , " Siale of and generally described
as (describe.briefly the nature of the properly) _~S~e""ee....!.E~'x~h~i=tb~i""t::...·.!c.A"-- , ~ __ __,_.,__
_______________________________ -------("Premises").

1.3' Term: S_e_c_E_x_h_i_b_i_t_A____________ years and months

commencing ___,_------------------------' ("Commencement Date") and
ending ("Expiration Dale").

1.4 Early Possession: -------------------------'------
____ ~ ~ ("Early Possession Dale"). '

1.5 Base Rent: $, -'S:.;c:.;c::c...:E='x=l=li=b:.:i:,:t:..:·-=11.=--- per month ("Base
Rent"), payable on the day of,each month commencing

.' . .o If this box is checked, there are provlslons in Ihis Lease forthe Base Rent 10be adlusted.
1.6 B8se-flenl-ftnd-Glher-Monie9-Paid-\:J~en-E)(ee~liem----

--I(tra)rlB:t:a~srt!erfRtte!Tnrrt:~$P==========================' ~~jO~

(b)

(c)

1.7 Agreed Use: Gasoline Servicc Station or any ouhe r lawful use", to' the extcnt such
usc is not prohibited hy the Master Lease.

1.e RellrEsiare-Brokel'$:--
---4(iie}-Re~FegeR'eliem-'FAtHeliewiA!Tfeel-eelete,.bfOkef9-f1he.!!Broke'su.reAd-brokel'tlt}e·feI6Iio~hll's-exi5Hn-i~~ ,

(check applicable.boxes): '~~
o. .' r~~bl~sorexciusively,(··Sublessor's Broker");
O· -=-=--r1'!pl'esents~ublessee exclusively,("Sublessee's Broker"); or
o _==--=--.....represents bolh Subiessor,.andSUbless~e("Dual Agency").

, , .-.--' , '

(b) Pay~kt!'rs: Upon execution and,delivery of this Sublease by both Parties, Sublessor shall pay to the Brokers
1illl.Jw;>keraytf'~reed to in a separate written agreement (or if Ihere is no such agreement, the sum of or ' %

-=iji-ttl1:1 tolal Base Rent)'"forlheiJruktrraglT'Sm'vices Iendem,d"by-the-Bl'oktrrs;-- . ,
1.9 Guarantor. The obligations olths Sublessee under Ihis Sublease shall be guaranteedby Sublessor and

Lessee of Master Lease'. Georl'e A. p~r ....i>s"'on!!....._' _;_-
_______________ '-- ("Guaranlor").

1.10 Attachments. Allached herelo are the following, all of which conslilute a part of this Sublease:
o an Addendum consisting of Paragraphs lhrough ;
o a plot plan depicting the Premises;
o a Work Letter;
o a copy of Ihe Master Lease;
OOother(specily): Exhibit A descrihiug 'tile premises.

2. Premises.
2.1 Letting.- Sublessor hereby subleases to Sublessee, and Sulilessee hereby subleases from Sublessor, the,Premises, for the

term, allhe rental, and upon all of.the terms; covenantsand conditions,set lorthm-thls.Sublease. Unless otherwise provldsd.hereln,
any statement of size set forth in this Sublease, or thai may have been used in calculaling Renl, Is an approximation which the Parties
agree is reasonable and any paymenls based thereon are not subjecl 10 revision whether or not the actual size is more or less. Note:
Sublessee is advised to verify the actual size prior to executing this Sublease.

giO'
'"
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. . 2.2 Condition. Sublessor shl' liver the Premises to Sublessee broom c1eanl free of debris on the Commencement Dale·
or the Early Possession Dale, which irst occurs ("Start Date"). and warrants tha eXisting electrical, plumbing, fire sprinkler,
lighting, heating, venlilating and air con Ilonlng systems ("HVAC"), and any items which e Sublessor is obligated to construct pursuant
to the Work Leller attached herelo, If any, other than those constructed by Sublessee, shall be In good operating condition on said date.
If a non-compliance with such warranty exists as of the Start Date, or if one of such systems or elements should malfunction or fail Within
.the appropriate warranty period, Sublessor shall, as Sublessor's sole obligation wilh respect to such maUer, except as otherwise provided
in this Sublease, promptly after receipt of written notice from Sublessee selling forth with specificity lhe nature and extent of such non-
compliance, malfunclion or failure, rectify same at Sublessor's expense. The warranty periods shall be as follows: (i) 6 months as to the
HVAC systems, and (Ii) 30 days as to the remaining. systems and other elements. If Sublessee does not give Sublessor the required.'
,notice within the appropriate warranty period, correction or any such non-compliance, malfunction or failure shall be the obligation of
Sublessee at Sublessee's sole cost and expense .

2.3 Compliance. Sublessor warrants that any improvements, alterations or ulility installations made or installed by or on behalf ,
of Sublessor to or on the Premises comply with all applicable covenanls or restrictions of record, and applicable building codes,
regulations and. ordinances ("Applicable Requirements") in effect on tho date that they were made or installed. Sublessor makes no
warranty as to the use to which Sublessee will put Ihe Premises or to modifications Which maybe required by the Americans with
Disabilities Act or any similar laws as a result of Sublessee's use. NOTE: sublessee is responsible for determining whether or not
the zoning and other Applicable Requirements are appropriate for Sublessee's intended use, and acknowledges that past uses
of the Premises may no longer be allowed. If the Premises do not comply wilh sald warranty, Sublessor shall, except as otherwise
provided, promplly after receipt of wrillen notice from Sublessee selling forth wilh specificity the nature and extent of such non-
compliance, rectify the same. If the Applicable Requiremenls are hereafter changed, so as to require during the term of this Sublease
the construction of an addition to or an aile ration of the Building, the remediation of any Hazardous Substance, or Ihe reinforcement or
other physical modification of the Building ("Capital Expenditure"), Sublessor and Sublessee shali allocate the cost of such work as
follows: . .

(a) If such Capital Expenditures are required as a result of the specific and unique USHof the Premises by Sublessee as
compared wilh uses by tenants In general, Sublessee shall be lully responsible for the cost thereof, provided, however that if such Capital
Expenditure is required during the last two years of this Sublease and the cost thereof exceeds 6 months' Base Rent, Sublessee may
instead terminate this Sublease unless Sublessor notifies Sublessee in writing, within 10 days after receipt of Sublessee's termination,
nollce that Sublessor has elected to pay the difference belw.een lhe actual cosl thereof and Ihe amount equal to 6 months' Base Rent.
If the Parties elect termination, Sublessee shall immediately cease the use of the Premises which requires such Capital Expenditure and
deliver to Sublessor w(illen notice specifying a termination date at least 90 days lherealler. Such termination date shall, however, in no
event be 'earlier then the last day that Sublessee could legally utilize the Premises wilhout commencing such Capilal Expenditure.

. (b) If such Capital Expenditure is not the result of the specific and unique use of tho Premises by Sublessee (such as
governmentally.mandaled seismic modifications,then Sublessor shall pay for said Capital Expenditure' and the cost thereof shall be
prorated between the Sublessor and Sublessee and Sublessee shall only be obligated to pay, each month during the remainder of the,
term of this SUblease, on the date on which Relit is due, an amount equal to 1/1441h the cost of such Capital Expenditure. Sublessee
shall pay inlerest on the 'unamortized balance at a rate that is then commercially reasonable in the jUdgment of Sublessor's accountant.
Sublessee may, however, prepay ils obligation at any time. Provided, however, that if such Capital Expenditure is required during the
last 2 years of this Sublease or if Sublessor reasonably delermines that it is not economically feasible to-pay its share thereoflSublessor '
shall have the option 10 terminate this Sublease upon 90 days prior wrluen notice to Sublessee unless Sublessee notifies Sublessor, in'
writing, wilhin 10 days aller receipt of Sublessor's lerminatlon notice that Sublessee will. pay for such Capital Expenditure. If Sublessor
does not elect 10 terminate, and fails to tender its share of any such Capital Expendilure, Sublessee may advance such funds and deduct
same, wilh interest, from Rent unill Sublessor's share of such costs have been fully paid. If Sublessee is unable to finance Sublessor's
share, or if the balance of the Rent due and payable for thorernalnder of this Sublease is not sufficient to fully reimburse Sublessee on
an offset basis, Sublessee shall have the right to termlnale this Sublease upon 10 days wrillen notice to Sublessor,

(c) Notwithstanding Ihe above, the provisions concerning Capital Expenditures are intended to apply only. to 'non-
voluntary, unexpected. and new Applicable Requirements, If the Capital Expenditures are instead triggered by Sublessee as a resull of
an actual or proposed change in use, change in intensily of use, or modification to Ihe Premises then, and in that event, Sublessee shall
be fully responsible for the cost thereof, and Sublessee shall not have any right to terminate this Sublease.

2.4 Acknowledgements. Sublessee acknowledges thal: (a) it has been advised by Sublessor and/or Brokers to satisfy ilself
with respect 10 the condition, of the Premises (lncludinq but nol limiled to the electrical, HVAC and fire sprinkler systems, securily,
environmental aspects, and compliance with Applicable Requirements and the Americans with Disabililie.s Acl)"and their suilability for
Sublessee's intended use, (b) Sublessee has made such investigation as it deems necessary wilh reference to such matters and
assumes-all .responsibility Iherefor as the same relate to.Its occupancy of the Premises, and (c)· neither Sublessor, Sublessor's agents,
nor Brokers have made', any oral or written representations or warranties with respecl to said matters other than as set forth in this
Sublease. In addition, Subiessor acknowledges that: (i) Brokers have made no representations, promises or warranties concerning
Sublessee's ability to honor the Sublease or suitability 10 occupy the Premises, and (Ii) it is Sublessor's sole responsibilily to Investigate
the financial capability andlor suitability of all proposed tenants. "

2.5 Americans with Disabilities Act. In the evenl that as a result of Sublessee's use, or intended use, 01' lhe Premises the
Americans with Disabilities Acl or any Similar law requires modifications or the construction or installation of improvements in or to the
Premises, BUilding, Project andlor Common Areas, the Parties agree that such modifications, construction or improvements shall be
made at: 0 Sublessor's expense 0 Sublessee's expense.
3. Pos seaalon.

3.1 Early Possession. If Sublessee totally or partially occupies the Premlses prior to the Commencemenl Date, the obligation
to pay Base Rent shall be abated for the period of such' early possession. All other terms of this Sublease (including but not limited to
the obligations to pay Sublessee's Share of Common Area Operating Expenses, Real Properly Taxes and insurance premiums and to
maintain the Premises) shall, however, be in errect during such period. Any such early possession shall not affect the Expiration Date.

,3.2 Delay in Commencement. Sublessor agrees to use its.best commercially reasonable efforls to deliver possession of the
Premises by the commencement Date. If, despile said ellcrts, Sublessor is unable to deliver possession as agreed, Sublessor shall not
be subject to any liability therefor, nor shall such faiture affect the validity of this Sublease. Sublessee shall not, however, be obligated
to pay Rent or perform its olhor obligations untii it recelvespossesston of the Premises. :f possession is not delivored within 60 days
aftertbe commencement dale,Sublessee may, at its option, by notice in wriling within 10 days after the end of such 60 day period, cancel
this Sublease, in which evenl the Parties shall be discharged from all obligations hereunder. If such written notice is not received by
Sublessor within said 10 day period, Sublessee's right to cancel shall terminate. Except as otherwise prOVided, if possession Is not
tendered to Sublessee when required and Sublessee does not terminate this Sublease, as aforesaid, any period of rent abatement that
Sublessee would otherwise have enjoyed shall·run from Ihe dale of delivery of possession and continue for a period equal to what
Sublessee would otherwise have enjoyed under the terms hereof, but minus any days of delay caused by the acts or omissions of
Sublessee. If possession is nol delivered wilhin 120 days aHer the commencement date, this Sublease shall automatically terminate
unless the Parties agree, in writing, to the contrary.

3,3 Sublessee Compliance. Sublessor shall not be required 10 tender possession of the Premises to Sublessee until
Sublessee compli?s with its .obligation to ~rovide evidence of Insurance. Pending delivery of such eVidence, Sublessee shall be required
to perfor~ all of Its obll9allons under t~IS Sublease from ,and after 11113 Start Date, inclUding the payment of Rent, notWithstanding
Sublessors el~c.lion lo.wlthhoid possessIon pending receipt of such .evidHnce of insurance. Further, if Sublessee Is reqUired to perform
any other.condltrons poor to or concurrenl With the Start Date, the Slart Dale.,shall occur but Sublessor may elect to wilhhold possession
. ,yntil such condilions are satisfied.' .
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4: " Rent and Olher Charges..' •... . -:
4.1 Rent Defined. AlI"monet~obligations of Sublessee 10 Sublessor under II rms of this Sublease (except for lhe Security

Deposit) are deemed to be renl ("Rent"). Rent shall be payable In lawful money of the United Stales to Sublessor atlhe address staled
herein or 10 such other persons or at such olher places as Sublessor may designate in writing.

4.2 Utilities. Sublessee shall pay for all water, gas, heat, Iighl, power, lelephone, trash disposal and other ulilities and services
supplied to Ihe Premises, together wilh any taxes thereon.
5. Security Deposit. Sublessee shall deposit wilh Sublessor Ihe sum specified in Paragraph 1.6(b) as security for Sublessee's
faithful performance of Sublessee's obligations hereunder. If Sublessee fails to pay Rent or other charges due hereunder, or otherwise
defaults with respecl 10 any provision of this Sublease, Sublessor may use, apply or relaln all or any porlion of said deposit for Ihe
payment of any Renl or other charge In default or for the payment of any olher sum 10which Sublessor may become obligaled by reason
of Sublessee's default, or to compensale Sublessor for any loss or damage which Sublessor may suffer thereby. If Sublessor so uses
or applies all or any, porlion 01 said deposit, Sublessee shall within 10 days after wrillen demand therefore forward 10 Sublessor an
amount sufficient to restore sald Deposit to the full amounl provided for herein and Sublessee'sfailure to do so shall be a malerlal breach
of this Sublease. Sublessor shall not be required to keep said Deposit separate from ils general accounts. If Sublessee performs all of
Sublessee's obligations hereunder, said Deposil, or so much lhereof as has notlherefore been applied by Sublessor, shall be returned,
wilhout payment 01 interest to Sublessee (or at Sublessor's option, 10 the last assignee, il any, of Sublessee's interest hereunder) at the
expiralion of Ihe term hereof, and aile I' Sublessee has vacated Ihe Premises. No trust relationship Is crealed herein between.Sublessor
and Sublessee with respecl to said Security Deposit.
6. Agreed Use. The Premises shall be used and occupied oniy for -ill!Y. use authorized by the Master I.ease.

__________ and for no other purpose.

7.' . Masler Lease.
7.1 Sublessor is lhe lessee of the Premises by virtue of a.lease, hereinafter lhe "Master Lease", wherein -------'--

See Exhibit A
is the lessor, hereinafter Ihe :'Mast~r Lessor".

7.2 This Sublease Is and shall be at.all limes subject and subordinale 10 the. Masler Lease.
7.3 The lerms, conditions and. respective obligations of Sublessor and Sublessee 10 each olher under this Sublease shall be the

terms and conditions ol.the Master Lease ElIte8fl\ fer IA~~reYi&ieAa-Ell-lho.Ma919r-l.98_i:lietl-efe-8iree"y-eeAlre9i9Ie8 By lhill'
"8t1llle8Se-l!'l'Whie~"HI1e-teffll~f..lhi9-GtlBleaeHeo\,lfnlffit-eftell.eefllfel-e ...or-lI1e-MEleler-bee:ee. Therefore, for lhe purposes of Ihis
Sublease, wherever inlhe Masler Lease Ihe word "Lessor" is used It shall be deemed to mean the Sublessor herein and wherever in Ihe
Master Lease the word "Lessee'Ts used it shall be deemed to mean the Sublessee herein.

7.4 During the term of Ihls Subiease and for all periods subsequent for obligations which have arisen prior to the termination of
this Sublease, Sublessee does hereby'expressly assume 'and agree 10 perform and comply with, for Ihe benefit of Sublessor and Masler
Lessor, each and every obligation of Sublessor under Ihe Master Lease except for the following paragraphs which are excluded
therefrom; None

7.5 'The obligations thal.Sublessee has assumedunder' paragraph 7.4 hereof are hereinafter referred 10 as the "Sublessee's
Assumed Obligations". The obligations that sublessee has not assumed under paragraph 7.4 hereol are hereinafter referred 10 as Ihe
"Sublessor's Remaining Obligations".

7.6 Sublessee sh~1Ihold Sublessor free and harmless from aliliabilily, judgmenls, costs, damages, claims or demands, including
reasonable attorneys fees; arising out of Sublessee's failure to comply with or perform Sublessee's.Assumed Obligalions.

7.7 Sublessor agrees 10 maintain Ihe Master Lease during Ihe enlim term of Ihis Sublease, subject, however, 10 any earlier
termination of the Master Lease wilhoutlhe fault of the Sublessor, and to.comply with or perform Sublessor's Remaining Obligations and
10 hold Sublessee free and harmless. from all Iiabilily, judgmenls, costs, damages, claims or demands arising oul of Sublessor's failure
to comply wllh or perform Sublessor's Remaining Obligations.

7.8 Sublessor represenls 10 Sublessee lhat the Master Lease is in full force and effect and that no default exists on the part of.
any Party to Ihe Masler Lease.
8. Assignmenl of Sublease and Default.

8.1 Sublessor hereby assigns and transfers to Master Lessor Sublessor's inlerest In this Sublease, SUbject however to Ihe
provisions 01 Paragraph.8.2 hereof. .

8.2 Master Lessor, by executing this document, agrees that until a Default shall occur in the pertormance of Sublessor's
Obligations under Ihe Master Lease, that Sublessor may receive, collect and enjoy Ihe Rent accruing under this Sublease. However, II
Sublessor shall Default in the performance of Its obligations 10 Master Lessor then Master Lessor may, at its option, receive and collect,
direclly from Sublessee, all Renl owing and to be owed under Ihis Sublease. In Ihe evenl, however, lhat the amount collected by Masler
Lessor exceeds Sublessor's obligations any such excess shall be refunded to Sublessor. Masler Lessor shall nol, by' reason of this
assignmenl of Ihe Sublease nor by reason of the collection of the Renl from Ihe Sublessee, be deemed liable 10 Sublessee·for any failure
of the Sublessor to perform and comply with Sublessor's Remaining Obligalions.

8.3 Sublessor hereby irrevocably authorizes and directs Sublessee upon receipt of any wrillen nolice from lhe Master. Lessor
slating Ihal a Default exists in Ihe perJormance of Sublessor's obligations under Ihe Master Lease; to pay to Master Lessor Ihe'Renl due
and 10 become due under lhe Sublease. Sublessor agrees Ihal Sublessee shall have .the right 10 rely upon any such slalement and
request from Masler Lessor, and that Sublessee shall pay such Rent 10 Master Lessor without any obliga'iion or right to inquire as 10
whether such Default exists and notwithstanding any notice Irom or claim from Sublessor to the conlrary and Sublessor shall have no
right or claim againsl Sublessee for any such Rent so paid by Sublessee. .

8.4 No changes or modifications shall be made to this Sublea~gewithout lhe consent of Master Lessor.
9. Consent of Masler Lessor.•.. .... . .'..

9.1 In Ihe event Ihat Ihe Master Lease requires tllal Sublessor obtain Ihe consent of Master Lessor 10 any subletllng by
Sublessor then, lhis Sublease shalf not be effective unless, wilhin 10 days of the date hereof, Masler Lessor signs Ihis Subtease Ihereby
giving us consent to.this Subleltlng. ."
. 9;2 In Ihe event thallheobligations of the Sublessor under the Master Lease havebeen'guaranteed bY.lhird\parties, then.neither

11115 Sublease, nor Ihe Master Lessor's consent, shall be effective unless, within 10 days 01 the e1alehereof, said guarantors sign this
Sublease thereby giving Ihelr consent 10 this Sublease. '. .

9.3 In Ihe event that Master Lessor does give such consent Ihen:
'. (a) Such co~sen( shall not ~ele~slj, Subless.or of its obligations or aller the. primary liability of Sublessor 10 pay lhe Rent

and perform and comply With all 01 the obligations of Sublessor to be performed under the Master Lease.
(b) . The acceptance of·.Rent by Master Lessor from Sublessee or anyone else. liable under Ihe M\lsler Lease.shall.not be

deemed a waiver by Masler Lessor of any prOVisions of the Master Lease. . .
(c) The consent to this Sublease shall not constitute a consent 10 any subsequent subletting or assignment.
(d) In the event of any Delau~l 01 Sublessor under the Master Lease, Master" Lessor may proceed' directly. against

SUble~sor, any guarantors or anyone else !l8ble under the Master Lease or this Sublease without first exhausting Master LessoT's
remedies agall1s1any olher person or enllty liable thereon to Milsler Lessor. ~
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'. (e) Master Lessor may _ent to subsequent sublettings and asslgnmen~ the Masler Lease or Ihis Sublease or any
amendmenls or modifications Ihereto I ut nolifyin9 Sublessor or anyone else Iiable.r the Master Lease .and withoutoblaining
their consent and such aclion shall not relieve such persons from liability.

(I) In the event that Sublessor shall Defaull in its obligations under the Master Lease, then Master Lessor, at its option
and without being obligated to do so, may require Sublessee to attorn to Master Lessor in which event Master Lessor shall undertake
the obligations of Sublessor under this Sublease from the time of the exercise of said oplion to. terminalion oruus Sublease but Master
Lessor shall not be liable for any prepaid Rent nor any Security Deposit paid by Sublessee, nor shall Master Lessor be liable for any
other Defaults of the Sublessor under the Sublease.

(g) Unless direclty contradicted by olher provisions of this Sublease, the consenl of Master Lessor to this Sublease shall
not constitute an .aqreernent to allow Sublessee to exercise any .options which may have been granted io Sublessor in the,Master Lease
(see Paragraph 39.2 of the Master Lease).

9.4 The signatures of the Master Lessor and any Guarantors of Sublessor at the end of this document shall conslilule Iheir
consenllo the terms of Ihis Sublease.

9.5 Master Lessor acknowledges thai, to the best of Master Lessor's knowledge, no Default presenlly exists under the Master
Lease of obltqatlons'to be performed by Sublessor and that-the Master Lease is in full force and effect.

9.6, hi the event that Sublessor Defaults under its obligations to be performed under the Master Lease by Sublessor, Master ,
Lessor agrees 10 deliver to, Sublessee a copy of any such notice of default. Sublessee shall have Ihe righl 10 cure any Default of
Sublessordescribed in any notice of delaull within ten days after service of such nollce of default on Sublessee. If such Default Is cured
by Sublessee Ihen Sublessee shall have Ihe right of reimbursement and offset from and againsl Sublessor.

'~ Q. ' AlilIiti9nal-liUoker; CORUuil:swllS--<
-+0.1 StlblesseHl~reea-lAaHJ-S\:lbieeeee-exeroi6e6-aA,,,eplion-er-ri!lt,ll-ef-fir.sl-1:efllsaWl~raRlllG.by..Suble~l'QiArOf-arl¥-Opti

or righlsubstantially similar thereto, eiltier to exlend Ihe term of this Sublease, to renew Ihis Sublease, 10 purchasethe Premis , rto
lease or purchase adjacent properly which SUblessor may own or in which Sublessor has an interest, then Sublessor,shal to Broker
a fee In accordance with lhe schedule of Broker in effecl at lhe time of the execution of this Sublease. Nolwiths~m g the foregoing,
Sublessor's obligation under this Paragraph is limited 10a transaction in which 8ublessor is acting as a SU~Or, lessor or seller;

10.2 Master Lessor agrees that if Sublessee shall exercise any option or right of flrst refusaj..gr:rrlted to Sublessee by Master
Lessor in conneclion with this Sublease, or any option or right substanlially similar thereto, eil~r-t~xtend or renew Ihe Masler Lease.
10purchase the Premises or any part thereof, or to lease or purchase adjacent properly wlJjah1V1aslerLessor may, own or in which Master
Lessor has an Interesl, or if Broker is the procuring cause of' any other lease or sal~nt8red into between Sublessee and Master Lessor
pertaining to Ihe Premises, any pari Ihereof, or any adjacent properly Wllicl1Jll1!1~er Lessor owns or iii which il has an interest, then as
10 any of said transactions, Master Lessor shall pay to Broker a fee, i B'~1\in accordance with the schedule of Broker in effect althe
time of the execution of this Sublease.

, 10.3 Any fee due from Sublessor or Masler l.essoj ..h!!, eunder shall be due and payable upon Ihe exerclse of any option 10extend
or renew, upon the execulion of any new lease, or,)wtne event of a purchase, at the close of escrow. '

10.4 Any transferee of SUblessor'sjDlefe5t in this Sublease, or of M'aster Lessor's interest in Ihe Master Lease, by accepting an
assignment thereof, shall be deem~eJ11ave assumed the respective obligations ol'Sublessor or Masler Lessor under this Paragraph
10. Broker shall be deemed ..!9~ third-party beneficiary of this paragraph 10.
11. Representation 11'1flndemnities of Broker Relationships. The Parties each represent and warrant to the other Ihat It has had
no dealings with . person, firm, broker or finder (other than Ihe Brokers, if any) in connection with Ihis Sublease, and that no one other
than said J:l'I d Brokers is entitled to any commission or finder's fee in connection herewith. Sublessee and Sublessor do each hereby
agr~ifindemnify, protect, defend and hold Ihe other harmless from and against liability for compensation or charges which may be

,.....et::flmed by any such unnamed broker, finder or olher similar. party by reason of any dealings or. actions of Ihe Indemnifying Party,
W::-ineltJdin!J-eny-eo:l~xpernl~ltorney~ees-ren:len!lbly-jnet:lrred-with"respecl'lhereto;' ,

12. Attorney's fees. If any Party or Broker brings an action or proceeding involving the Premises whelher founded In tort, contract or
equity, or to declare righls hereunder, the Prevailing P.arty (as hereafter delined) in any such proceeding, action, or appeal thereon, shall
be entitled to reasonable attorneys' fees., Such fees may be awarded in the same, suit or recovered in a separate suit, whether or not
such action or proceeding is pursued to decision or judgment. The term, "Prevailing Party" shall include, wlthoutlimilalion, a Party or
Broker who substantially obtains or defeats the relief sought, as the case may be, whether by compromise, settlement, judgment, or the
abandonment by the other Party or Broker of its claim or delense, The attorneys' fees award shall not be computed in accordance with
any court fee schedule, but shall be such as to fully reimburse all allorneys' fees reasonably Incurred. In addition, Sutilessor shall be
entitled to allorneys' fees, costs and expenses incurred in the preparation and service of nolices of Default and consultations in
connection therewilh, whether or not 11 legal action Is subr.equenUy commenced in connection with such Default or resulting Breach
($200 is a reasonable minimum per occurrence for such services and consullalion).
13. No Prior or Other Agreements; Broker Disclaimer. This Sublease contains all agreements between the Parties with respect to
any" malleI' mentioned herein, and no 'other prior or contemporaneous agreement or understanding shall be effective. 8fibl~' r !lAft
Sublessee each represents and warrants to the Brokers that It has made, and is'relylng solely upon, its 0~!J61iu1i as 0 the nalure,
quality, character and financial responsibilily of'the other Party 10 this Sublease and as.J,o..~la(ure, quality and character of the
Premises. Brokers have no responsibilily with respecllherelo or ~peeHO'l!liy-aeiaull or breach hereof by either Party. The liability'
(including court costs and altorneys' fees), oLarlll'-Sroktrr"Wil1lrespecl to ne[jollation, execution, delivery or performance by eilher
Sublessor or Sublessee under.-U;lie-6otilease or any amendment or modification herelo shall be Iimiled to an amount up 10 the fee
.rec~HTORer pursuant to Ihis Sublease; provided, however, Ihal the foregoing Iimilalion on each Broker's liability shall not be
~ble1o-!I1'I) 9~egligence-ol'"'ll'i1lftll-1n~ontltJel-ohJtle!'H3roker.
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ATIENTlON: NO REPRESENTATI OR RECOMMENDATION IS MADE BYTHE ERICAN INDUSTRIAL REAL ESTATE
ASSOCIATION OR BY ANY REAL ESTATE BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX
CONSEQUENCES OFTHIS SUBLEASE ORTHETRAI~SACTIONTOWHICH IT RELATES. THE PARTIESARE URGEDTO:

1. SEEK ADVICE OF COUNSEL ASTOTHE LEGAL AND TAX CONSEQUENCES OFTHIS SUBLEASE.

2. RETAIN APPROPRIATE CONSULTANTSTO REVIEW AND INVESTIGATETHE CONDITION OF THE PREMISES. SAID
INVESTIGATION SHOULD 'INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS
SUBSTANCES, THE ZONING OF THE PROPERTY,THE STRUCTURAL INTEGRITY,THE CONDITION OF THE ROOF AND
OPERATING SYSTEMS; ANDTHE SUITABILITY OFTHE PREMISES FOR SUBLESSEE'S INTENDED USE.

WARNING: IFTHE SUBJECT PROPERTY IS LOCATED IN A STATEOTHERTHAN CALIFORNIA, CERTAIN PROVISIONS
OFTHESUBLEASE MAY NEEDTO BE REVISEDTO COMPLYWITHTHE LAWS OFTHE STATE INWHICHTHE PROPERTY.
IS LOCATED

Alln: Alln:

Tille: Title:

Address: Address:

Telephone: ( ) Telephone: ( )

Facsimile: ( ) Facsimile: ( .)

Email: Email:

Federal Hi No. FederallD No.

Executed at: _~II:::u:::n:::t:::in::.<!.g.::.to::.:I::.l..::n:::.:e=a=c::h:.!,~C:::a=l=i:::f.::.o::.ru:::i=a::~----'-

on: ~. ---

By SUBLESSOR:

George A. Pearson

---
Name Printed:

Tille:

By:

Name Prinled:

Tille:

Address:

Telephone: ( )

Facsimile: ( )

FederallD No.

BROKER:

PAGE5 016Initials
©1997- Arnerlcan Industrlal Real Estale Association

Executed at: lIuntington lleach, California

on: _

Ely SUBLESSEE:

G&M Oil Co., LLC:l:~~panY.
Name Printed: George A. pearson

Tille: President

Tnc.

By: _

.Narne Prinled: -,- __ -------

Tille: '-- _

Address: 16363 A Street
Uuntingt?11 lleach, CA 926/.7

Telephone: ( 71/, ) ·_3:l..7~5),::ltl-Ji7ll0ILOl_ _

Facsimile: ( 7111) -31.;l5=-:L.2uOUO.L.!---~-----

FederallD No. _

BROKER:

Initials
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C~n~erit to lhe above Sublease is hereby.,

Executed at;

on: ~ _

ByMASTER LESSOR:
---------------'---_._-
---------------'._--

By: .__

Name Printed: -:... _

Title: __ --'- --------.--

By: _-,-- _

Name Printed: _

Tille: --'- ~ _

Address: -'--

Telephone: ( ) _

Facsimile: ( ) _

FederallD No, ..:.... _

~ , '

Executed at: _-=n:.::u:.::n:.::t:.::i:::n:Qgt.:t:.::():.::n~n:.:e:.::a:.::c:.::h:..!.:.-...::C:.:a~l:.::i:.::f~o~r:.::n~i~a~_

on:::GUA??~(? _
Q?~--------

Name Printed: George A. Pearson

Address: __ ::-=1~6~8~6!;!.B-,A~S~t=.!r,-!e~e~t~ _

Huntington Beach. CA 926/.7 .

By: ~ ~ _

Name Printed: ......,..-

Address: ~ _

NOTE: These forms are etten modified to 'meet chanqlnq requlrernents of lav:, and needs of the industry. Always write or call
to make sure you are utilizing the most current form: AMERICAN ItmUSTR'lAL REAL ESTATE ASSOCIATION, 700 So. Flower

St., Suite 600, Los Angeles, CA 90017. (213) 681-0777.

©Copyright, 1997 By American Industrial Real Estate Association. All rights reserved. No part of these works may be
reproduced in any form without permission in writing. .
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5
6

15
24
34
38
40
41
43
47
54
59
64
65
67
68
73
74
76
78
80
84
91
96

104
105
107

SUBLEASE EXHIBIT A •

. ADDRESS

1201 E. Orangethorpe (Raymond)
13741 Beach Blvd. (21;;t St.)
17106 Bellflower Blvd. (Park)
3301 S. Bristol (Alton)
15971 Golden West (Edinger)
14600 Edwards (Royal Oak)
23991 E1Toro Rd. (De La Carlota)
73455 29 Palms Hwy. (Split Rock)
1740 Newport Blvd. (Cabrillo)
501 Inland Center Dr. (E St.)
8110 Balboa Ave. (Mercury)
1701 E. Main St. (Greenfield)
3477 Telegraph Rd. (Mills)
984 Beach Blvd. (Ball)
187 N. F St. (2nd)
1700 W. Wardlow (Santa Fe)
3602 El Cajon Blvd. (36th)
140 E. Alameda Ave. (San Fernando)
4095 N. University Pkwy. (l-215)
9402 Artesia Blvd. (Clark)
499 Sandalwood (Calimesa Blvd.)
500 N. Garfield Ave. (BeverlyBlvd.)
3962 Artesia (Prairie)
7360 Florence Ave. (Old River School)
1110 W. Gladstone St. (N. Lone Hill)
22483 Barton Rd. (Mt. Vernon)
13255 Osborne St. (l-5)

Fullerton 92831
Westminster 92683
Bellflower 90702 .
Santa Ana 92704
Huntington Beach 92647
Westminster 92683
Laguna Hills 92653
29 Palms 92277
Costa Mesa 92627
San Bernardino 92408.
San Diego 92111
EI Cajon 92021
Ventura 93003
Anaheim 92804
San Bernardino 92410
Long Beach 90810
San Diego 92104
Burbank, CA 91502
San Bernardino 91722
Bellflower 90706
Calimesa 92320
Montebello 90640-1602
Torrance 90504
Downey, 90240
San Dimas 91773
Grand Terrace 92323-5008
Pacoima 91331-4057

BASE RENT

3,500
3,500
3,500
3,500
3,500
3,500
3,500
3,500

14,000
3,500

14,000
3,500
3,500
3,500,
3,500
3,500
3,500
3,500
3,000
3,000
3,000
8,000

16,000

10,000
8,000
9,000



� ,WSENT TOSUBLEASEAGREEIII'_~.

The City of San Diego (CITY), as LESSOR under that certain Lease Agreement (Master
Lease) entered into with '_ ..•

GREAT WESTERN MORTGAGE

(LESSEE) and filed in the Office of the City Clerk as Document 678883, as amended, hereby
consents to that certain Sublease Agreement between the above LESSEE (SUBLESSOR)
and

GEORGE A. PEARSON

(SUBLESSEE) dated November 1996. Said Sublease shall be subordinate to the Master
Lease in all respects. The CITY is merely approving the SUBLESSEE and the proposed
use, and all terms and conditions of the Master Lease shall control and supersede any
inconsistent or contrary provisions in the Sublease. The CITY is not bound by any term or
condition in the Sublease which in any way conflicts with or is additional to the provisions of
the Master Lease.

In addition, this consent is subject to the following conditions:

Pursuant to City Charter Section 225, the City Manager must review and approve
every person or entity which will have an interest in this sublease as a sublessee or
assignee. The City Manager's approval will not be unreasonably withheld, provided
all such persons and entities are of good character and reputation in the community.

Date 1\- ..:L/- 1~

APPROVED AS TO FORM: .

Date \ l/w/9 b
I I J

OHNW. WITT, City Attorney

f'vOJjL/By -----'l- ~~~~""""""-~-

Chief Deputy

ACKNOWLEDGED AND ACCEPTED:

Date 1 1 - 2 2 - 96

Date / 1- 2.- ~ 'f ("
1:IWP0I1996ICRAWFORDISATEX .



,,'
.' •

,
-,
\

SUBLEASE
This Sublease ("Sublease"), dated as of November 4' 1996

is between Great Western Mortgage, a California corporat~on
("Landlord"), and George A. Pearson, an individual ("Tenant").

1. A. Premises. SUbject to the terms herein, Landlord
leases to Tenant the real estate (the "Premises") in the City of
San Diego, County of San Diego, State of California, more
particularly described in the attached Exhibit A.

B. Subject to Master Lease Terms. This Sublease is
made with reference to a Master Lease agreement dated November
12, 1964 between the City of San Diego, a Municipal corporation,
as Lessor, and Sandy, Inc., a California corporation as lessee,
filed as document no. 678883 in the Office of the City Clerk of
the City of San Diego, pursuant to resolution no. 182080 adopted
on November 12, 1964 by the counsel of the City of San Diego as
set forth in document no. 678758 filed in the Office of the Clerk
of the City of San Diego. Landlord is the successor-in-interest,
by assignment, to the leasehold estate of Sandy, Inc. described
above.

This Sublease is subject and subordinate to all of
~he ~erms,covenants and conditions of the Master Lease with the
ci~y of San Diego described hereinabove, which are incorpora~ed
by reference herein as though fully set forth in this Sublease.
Any conflict between the terms of this Sublease and the Master
Lease shall be resolved conclusively in favor of the Master
Lease.

2. A. ~. The ori~inal ~eFm 9g ~hi~ §ybleQ~e ahall
commence the day Tenant Qp~n§ it~ bU5in@55 at the Premises or MaY
l, l~~7, whichever occurs first, and shall end November 11, 2014.

(1) Permits. Tenant has received or will receive
on terms acceptable to Tenant, all of the permits, governmental
approvals and licenses necessary to effect Tenant's plans
(collectively, the "Permits"). (In connection therewith,
Landlord shall cooperate with Tenant to effect the transfer of
any of the Permits that are transferable. Landlord shall co-sign
or approve in writing Tenant's applications in connection with
the Permits if required by any governmental body. Tenant shall
hold Landlord harmless from any loss Landlord may suffer on
account of any such transfer, co-signing or approval.)

(2) Layout, Soil. and utilities. Tenant is
satisfied, in Tenant's sole opinion, that the Premises' layout,
soil, and utility availability, location, and connection costs
are consistent with Tenant's plans.

(3) Improvements. Tenant is satisfied, in
Tenant's sole opinion, with any buildings and other improvements



•
on the Premises or Tenant is satisfied that any existing
buildings or other improvements including underground storage
tanks, piping and dispensers can be removed by Tenant, at
Tenant's sole cost and expense, to permit construction of new
buildings, improvements, equipment, underground storage tanks,
pipes, dispensers or any similar improvement necessary to the
operation of Tenant's business on the premises.

(4) Environmental Condition. Tenant is
satisfied, in Tenant's sole opinion, with the environmental
condition of the Premises and any buildings and other
improvements thereon, including without limitation, any
contamination of the soil, groundwater, or improvements.

Tenant shall continue with and pay for any
site assessment, remediation, mitigation, and clean-up
activities, if necessary, in connection with unauthorized
releases of petroleum products on the leased premises and fully
comply with all requirements of the County of San Diego,
Department of Health Services and Environmental Health Services,
site Assessment and Mitigation Division in connection with case
no. H12107-001. Tenant shall comply with all requirements of the
County of San Diego in its interpretation of the requirements of
State and Federal regUlations until such time as the County of
San Diego, or other agency with jurisdiction, certifies the
premises for a risk based closure, or other similar written
determination, Which would have the legal effect of certifying
that the Tenant, and any predecessor in interest of Tenant, or
Landlord, has completed compliance with its responsibilities
under Municipal, County, State and Federal environmental
regulations applicable to the premises, including California
Health & Safety Code 25280 et seq.

(5) Administrative Proceedings. Tenant has
received evidence of satisfactory settlement, dismissal, or other
resolution of any agency or other administrative proceeding,
threatened or begun, adversely affecting Tenant's plans for the
Premises by the County of San Diego, City of San Diego, State of
California, or any other governmental agency with jurisdiction.

B. Confirmation of Commencement Date. Tenant
Landlord shall confirm in writing the Commencement Date.
shall be prorated for any fraction of a month.

and
Rent

3. A. Rent. Rent payments shall commence on the
Commencement Date. SUbsequent monthly rent payments shall be
payable in advance on the first day of each month. Rent shall be
paid as follows: Fourteen Thousand Dollars ($14,000), payable
on the first of each month during the term of the Sublease (base
amount). The base amount shall be adjusted, commencing in the
sixth year and the eleventh year of the term in accordance with
percentage increases, if any, in the Department of Labor, Bureau

-2-
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of Labor statistics, Consumer Price Index, SUbgroup "Urban Wage
Earners and Clerical Workers (Revised)," Los Angeles-Anaheim-
Riverside Metropolitan Area (1982-84 = 100), hereinafter referred
to as the "Index," or if pUblication of the Index is
discontinued, then any successor index published by an agency of
the united states or other recognized authority which Landlord
may select.

As used herein, the Index always refers to the
latest Index available for the period ending immediately prior to
January of the year in which reference is made. The base amount
shall be sUbject to an upward adjustment to reflect the
cummulative increases, if any, in the Index for the preceding
five years. The adjustment shall be computed by mUltiplying the
base amount by a fraction, the numerator of which shall be the
current Index, minus the Index for the previous year, and the
denominator of which shall be the Index for the previous year.
The product of this calculation shall be added to the base amount
and the sum shall become the new base amount for all purposes of
this Sublease until the next adjustment, provided, however, that
in no event shall the base amount for any sUbsequent period be
less than that for any preceding period.

The rent during the term of the Lease shall be
adjusted at the commencement of the sixth year of the term, and
again adjusted at the commencement of the eleventh year of the
term.

Landlord shall compute and furnish Tenant a
statement of the adjustment and of the new base amount which will
be effective commencing in the sixth year and the eleventh year
of the term. The adjustment of the base amount commencing in the
sixth year of the term, if it results in an increase in the base
amount shall not exceed an amount in excess of 5% annually for
the five year period preceding the year of the adjustment. Also,
the adjustment of the base amount which will be made commencing
in the eleventh year of the term, if it results in an increase,
shall not exceed 5% annually for the five year period preceding
the year of the adjustment.

The base amount is also sUbject to adjustment
under the terms of paragraph 22(0) of the Master Lease on
November 12, 2,004. In the event that a rental adjustment
pursuant to this provision of the Master Lease occurs, the base
amount shall be increased by the amount of the adjustment to the
extent the adjustment exceeds the amount of the increase· based on
the adjustment formula using the Consumer Price Index described
above. In no event, at any time during the term of this Lease,
shall the base amount be adjusted to an amount less than the base
amount during the initial five year term of the Lease.

-3-
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The following represents an example of how the

adjustment contemplated in the preceding paragraphs would be
calculated based on hypothetical increases in the Consumer Price
Index during years one through five of the Lease:
Lease Year Percentage

Increase in
Consumer
Price Index

Annual
Adjustment
Amount

Adjusted
Base Amount

1 2.00 $280
$286

$14,280

3 o o

$14,566
$14,566

2 2.00

4 -[1.00) o $14,566
$14,8575 2.00 $291

In the above-referenced example, the base amount
adjustments would require the amount of $14,857 to be paid
commencing in the sixth year of the term of the Lease.
continuing the hypothetical example above, if on November 12,
2,004, the base amount adjustment under the terms of paragraph
22(0) of the Master Lease resulted in an increase of $857, or
less, then the base amount adjusted rent in the example above
would not increase above $14,857.

However, if in the hypothetical example above, the
Landlord's rent payable to the City of San Diego pursuant to the
terms of the Master Lease agreement described in paragraph 1B
above were to increase by $900, then the base amount of the
Tenant's rent would be adjusted to increase to $14,900, rather
than the $14,857 amount described in the preceding example.

The base amount shall be reduced by the amount of
$1,100 per month for any period during the term during which the
Sublease with Subtenant Leer, Inc. is still in effect. This
adjustment in the base amount shall terminate at the earlier of
the expiration of the term of the Leer, Inc. Sublease, or upon
any earlier termination of the Leer, Inc. Sublease by operation
of law or agreement of the parties. Tenant shall be entitled to
receive the rent from Subtenant Leer, Inc. which amount is $2,900
per month.

Tenant acknowledges that the late payment by
Tenant of any monthly installment of rent or any other amount due
under the Lease, will cause Landlord to incur certain costs and

-4-



·'.

EXHIBIT "A"

PARCEL 1
That portion of Lot 1 of the Highlands in the City of San Diego,
county of San Diego, State of California, according to Map No.
5594, filed in the Office of the San Diego County Recorder on
July 1, 1965, more particularly described as follows:

Commencing at a Nail with Tag Marked "L.S. 2881" set
for a point on the Northerly line of said City
Highlands, said point being the Easterly terminus of
that course shown as "North 89°20'15" East, 25.00 feet"
on said Map No. 5594; thence along said Northerly line
North 89°32'38" East, a distance of 10.00 feet to the
Westerly line of said Lot 1; thence along said Westerly
line South Qo042'47" West, a distance of 539.24 feet to
the TRUE POINT OF BEGINNING; said point being the
beginning of a 60.00 foot radius curve, concave
Northeasterly, thence southerly, southeasterly and
Easterly along the arc of said curve through a central
angle of 90°57'33", an arc length of 95.26 feet to a
point in the Southerly line of said Lot 1; thence along
said Southerly line North 89°44'54" East, a distance of
185.48 feet; thence North 00°17'51" West, 263.25 feet;
thence North 89°18'52" West, a distance of 187.03 feet
to the beginning of a 55.00 foot radius curve, concave
Southeasterly; thence Westerly, Southwesterly and
Southerly along the arc of said curve through a central
angle of 89°58'21", an arc length of 86.37 feet to a
point in the Westerly line of said Lot 1; thence along
said Westerly line Southerly 00°42'47" West, a distance
of 141.26 feet, returning to the TRUE POINT OF
BEGINNING.

-20-
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expenses not contemplated under this Lease, the exact amount of
which cost being extremely difficult or impractical to fix. Such
costs and expenses will include, without limitation, .
administrative and collection costs, and processing and
accounting expenses. Therefore, if any such installment is not
received by Landlord from Tenant within ten (10) days after it is
due, Tenant shall immediately pay to Landlord a late charge equal
to five percent (5%) of such installment. Landlord and Tenant
agree that this late charge represents a reasonable estimate of
such costs and expenses and is fair compensation to Landlord for
its loss suffered by such nonpayment by Tenant.

3. B. security Deposit. Tenant shall pay to Landlord,
upon execution of this Lease, a security deposit in the amount of
$14,000. The deposit shall be held by Landlord without liability
for interest as security for the faithful performance by Tenant
of all of its obligations under the Lease. The security deposit
shall not be mortgaged, assigned, transferred, or encumbered by
Tenant without the written consent of Landlord and any such act
on the part of Tenant shall be without force and effect and shall
not be binding upon Landlord.

If any of the rents herein reserved or any other
sum payable by Tenant to Landlord shall be overdue and unpaid or
paid by Landlord on behalf of Tenant, or if Tenant shall fail to
perform any of its obligations under this Lease, then Landlord
may, at its option and without prejudice to any other remedy
which Landlord may have on account thereof, appropriate and apply
said entire security deposit or so much thereof as may be
necessary to compensate Landlord for rent, loss or damage
sustained by Landlord or other similar cost or expense.

Tenant shall forthwith upon demand restore the
security deposit to the original sum deposited in the event of
the application of all or any portion of the security deposit by
Landlord in the manner described above. Provided Tenant complies
with all of its obligations and promptly pays all rents when due
and all other sums payable by Tenant to Landlord under the terms
of the Lease, the security deposit shall be returned in full to
Tenant at the expiration of the term.

4. A. Use; Landlord's Cooperation. Tenant's intended use
of the Premises is for the operation of a convenience food store
and gasoline service station, and other retail operations sUbject
to Landlord's written approval. The convenience food store will
sell groceries, fast food, beer and wine and similar products.
Tenant shall specifically, and not by way of limitation, have the
right to engage in the retail sale of any merchandise customarily
sold at Tenant's other convenience food store locations. The
convenience food store and gasoline station shall be operated
exclusively by G & M oil Company, Inc., a California corporation.
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4. B. Improvement and Alteration of Premises. At any

time during the original term of this Lease, or during any
extension thereof, Tenant may install, remove, construct,
reconstruct or alter any or all of the improvements and property
on, under and from the Premises.

4. C. Taxes and Assessments. Tenant shall pay directly
to the taxing or assessing authority before the same become
delinquent, the total amount of any taxes and assessments levied
or assessed against or payable by Tenant pursuant to any law,
ordinance or regulation, which taxes and assessments arise out of
or in any way connected with the Tenant's use of the Premises or
Tenant's business conducted thereon, including but not limited to
any taxes on Tenant's inventory and gross excise taxes on
Tenant's sales. If under any law, ordinance or regulation,
whether now existing or hereafter adopted, Landlord is or may
become liable for such taxes and assessments in the event of
Tenant's nonpayment thereof, Landlord may require Tenant to remit
to Landlord monthly as additional rent 1/12 of the estimated
annual amount thereof and the balance, if any, not less than ten
(10) days before the same is due. In no event shall Landlord
have any obligation to Tenant to advance or to pay any such tax
or assessment unless and then only to the extent that Tenant
previously shall have remitted to Landlord's sufficient funds to
pay the same. The definition of taxes and assessments for
purposes of this paragraph is intended by the parties to be used
in its broadest sense, and Tenant agrees that Tenant shall be
responsible for any interest, penalties, redemption fees, or
similar charges for late payment accruing as a result of any tax
or assessment not being paid in a timely manner.

5. A. Maintenance; utilities. During the original term
or any extension thereof, Tenant shall be responsible for
maintenance of the Premises and improvements thereon and for
payment of all utilities and all other services provided thereto.

B. Surrender; Holdover. At the expiration,
termination or cancellation (the "Termination") of this Lease as
provided herein, or as soon thereafter as is reasonably possible,
Tenant shall surrender possession of the Premises, together with
all improvements. Title to any remaining improvements shall pass
to Landlord upon termination including underground storage tanks,
piping and dispensers and Tenant shall have an independent
outside consultant assess whether the Premises have become
contaminated. Tenant will undertake to remediate contamination
if and to the extent required by the appropriate government
environmental agency (the "Agency"). Such assessment will be
commenced during the last twelve months of the term hereof,
including any noticed extensions. However, such assessment
obligation shall require a final evaluation after removal of the
improvements, and shall not be waived or omitted if such final
removal or remediation shall be delayed until after the
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conclusion of the Lease term or extensions. If Tenant shall be
unable to surrender possession by the Termination date of this
Lease in order to effect removal of its improvements or of any
contamination, or if such holdover is required pursuant to some
law, or governmental or court order, Tenant shall be deemed to be
in possession of the Premises pursuant to a month-to-month
holdover tenancy (the "Holdover Tenancy") until the Premises can
be surrendered to Landlord for Landlord's redevelopment or use.
The Holdover Tenancy shall be on all of the terms, covenants and
conditions provided in this Lease, including rent, which shall be
due according to the provision applicable to the month prior to
the Termination date. The respective obligations set forth in
this Lease, and specifically in this provision, shall remain
unchanged and in effect during any Holdover Tenancy,
notwithstanding any otherwise potentially exculpating law, and
sUbject only to sUbsequent mutual written agreement executed by
the parties.

c. Tenant's Access Rights. If, upon Tenant's
surrender of the Premises to Landlord for Landlord's
redevelopment or use, any of Tenant's remediation or monitoring
equipment remains on the Premises, Tenant and Tenant's
Representatives shall have unrestricted access to the Premises,'
during all normal business hours and business days of the week,
at no cost to Tenant, to operate, modify, and monitor the
environmental remediation system and monitoring wells and verify
to the Agency that the remediation has been completed. Tenant
shall give Landlord prior oral or written notice of its exercise
of such access rights and shall not unreasonably interfere with
the operation of the business on the Premises in exercising such
access rights, except in the case of an emergency, as determined
by Tenant. Such access shall include the right to have service
trucks on the Premises. Such access rights shall terminate upon
the issuance of a letter from the Agency stating that no further
remediation will be necessary (the "Letter"). However, if after
the issuance of the Letter, the Agency requires that Tenant
perform any further environmental remediation, then Tenant shall
have all access rights as set forth in this Lease.

D. Tenant's Environmental Indemnification. Tenant
shall defend, indemnify and hold harmless Landlord regarding
government or third party claims and awards against Landlord for
any environmental contamination occurring, or hazardous materials
existing, on the Premises. The indemnification contemplated by
this paragraph gives an indemnity against claims, demands,
liability, and embraces the costs of defense against any claim,
demand, or liability asserted against or incurred by Landlord
with respect to the matters embraced by the indemnity. Landlord
shall have the right to conduct such defenses, and select its
counsel if Landlord chooses to do so. The scope of the indemnity
shall expressly include any administrative claim, proceeding, or
hearing asserted by any governmental agency, arbitration,
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mediation, or other alternative dispute resolution methods, as
well as any civil or criminal investigation, proceeding, or
litigation, including appeals, in the event of an adverse
determination against Landlord.

Tenant shall indemnify, defend, protect, and hold
Landlord and its shareholders, officers and directors, harmless
from and against any and all claims, liabilities, penalties,
forfeitures, losses or expenses, including reasonable fees and
disbursements of counsel incurred by Landlord arising from or
caused in whole or in part by (a) the presence in, on or under
the Premises of any Hazardous Materials or Regulated Materials
due to the actions of Tenant, on which the Premises are located,
(b) Tenant's failure to comply with any environmental laws with
respect to Hazardous Materials or Regulated Materials in, on or
under the Premises due to actions of the Tenant on the Premises,
or (c) the presence in, on, or under the Premises of any
Hazardous Materials or Regulated Materials emanating from any
location not in, on or under the Premises due to the actions of
Tenant or on which the Premises is located. Tenant's obligations
hereunder shall include all costs of any required or necessary
site assessment, remediation, mitigation, clean-up,
detoxification, decontamination, or other similar process on the
Premises, either during or following Tenant's tenancy and the
preparation and implementation of any closure, remediation or
other required action in connection therewith, and shall survive
the expiration or earlier termination of this Lease. For
purposes of this indemnity, the term "environmental laws" shall
mean any Federal, state or local law, ordinance or regulation
pertaining to the protection of human health or the environment.
The term Hazardous Material shall include, in addition to
hydrocarbons and other similar petroleum byproducts, any
asbestos, flammable, explosive, radioactive, hazardous, toxic,
contaminating, polluting matter, waste or substance or related
injurious materials, whether injurious by themselves or in
combination with other material. The term "regulated materials"
means any material substance or chemical which is regulated by a
Federal, state or local law, rule, ordinance or regulation.

E. Removal of Existing Property. As of the date of
final mutual execution of this Sublease, provided that all of the
Provision 2.A(1)-(5) contingencies have been met, any existing
buildings, improvements, equipment, fixtures, underground storage
tanks, piping, dispensers and other property (the "Property")
located on the Premises may be removed, altered or destroyed by
Tenant, at its expense without any remuneration by Tenant to
Landlord. Landlord acknowledges and agrees that title to all
Property remaining on the Premises on the Commencement Date shall
pass to Tenant, and further waives any right Landlord might
otherwise have had to remove or maintain the Property.

-8-



.. ' • •. :

F. Landlord Approval of Tenant's Plans. Prior to
Tenant commencing the construction of any buildings,
improvements, equipment, including underground storage tanks,
piping and dispensers, on the Premises, Tenant shall submit
written plans and specifications to Landlord for Landlord's
written review and approval. Tenant shall submit plans prepared
in compliance with all local building codes, ordinances, and all
existing site conditions. Tenant's architect, engineers,
contractors, and consultants shall be fully qualified and
licensed in the state of California by the appropriate licensing
authority. Tenant's architect shall submit written plans and
specifications to Landlord in accordance with all City, County,
state and Federal ordinances, rules and regulations relating to
the Premises.

Landlord shall have ten (10) days following
receipt of Tenant's completed plans and specifications within
which to approve or disapprove same with specific written
objections. Landlord's failure to either approve or disapprove
the plans and specifications within the ten (10) day period shall
constitute Landlord's acceptance of the plans and specifications.

Tenant shall obtain the necessary building permit
for the construction of Tenant's improvements by submitting its
construction drawings to the applicable governmental agencies.
If any such governmental agency rejects Tenant's construction
drawings, plans and specifications, and thereby prevents the
issuance of a building permit, Tenant shall immediately make all
necessary corrections required by governing agencies. Upon
agency approval of Tenant's plan check and permit application,
Tenant shall obtain the building permit from the governing
agency. Tenant shall pay for plan check, general building permit
fees required on the permit application, and any other fees
required in connection with the building permit and shall apply
for and obtain all approvals and permits from any local health
department, or other agency with jurisdiction of the Premises.

Tenant agrees, at its own expense, as soon as
practical after its drawings, plans and specifications have been
adopted and approved to construct those improvements on the
Premises.

Tenant shall not be excused from the performance
of its obligation to pay rent pursuant to the provisions of
paragraph 3A as a result of any delay in the opening of the
Premises for business by Tenant. Rent shall not be abated for
any cause related to delays in obtaining necessary permits or
during the construction of the improvements on the Premises.

6. Assignment and Subletting. Tenant shall not assign
this Sublease or sublet the Premises or any part thereof without
the prior written consent of the Landlord, and the City of San
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Diego. An assignment by operation of law shall automatically
terminate this Sublease.

7. Notices. Notices relating to this transaction shall be
in writing and shall be deemed given when personally delivered,
or when deposited with the u.s. Postal service, certified mail,
postage prepaid or when deposited with a common carrier, freight
prepaid addressed as provided below or in accordance with
subsequently provided written instructions, or when sent by
electronic facsimile. Notices to Landlord shall be sent to:

Landlord: Great western Mortgage
1025 W. Laurel street,
San Diego, California

suite 104
92101

Facsimile: (619) 696-1115
Tenant: George A. Pearson

c/o G & M oil Company, Inc.
16868 A Street
Huntingon Beach, California 92647

8. Eminent Domain. In the event the entire premises shall
be appropriated or taken under the power of eminent domain by any
public or quasi-public authority, this Sublease shall terminate
and expire as of the date of such taking, and Landlord and Tenant
shall each thereupon be released from any further liability
accruing under this Sublease. For purposes of this provision, a
"taking" occurs on the day that the condemning authority first
obtains possession of the real estate to be condemned, whether by
court order, jUdgment or mutual agreement. In the event of a
partial taking which would not defeat Tenant's ability to operate
the business on the premises, this Sublease shall end only as to
the real estate taken and rent shall be reduced by a proportion
equal to the same proportion as the amount of square footage
taken bears to the total square footage under this Sublease. If
this Sublease is terminated, Landlord shall be entitled to the
entire award or compensation in such proceedings, but the rental
and other charges for the last month of Tenant's occupancy shall
be prorated and Landlord agrees to refund to Tenant any rent or
other charges paid in advance. Tenant's right to receive
compensation or damages pursuant to California Code of civil
Procedure section 1263.010 through 1263.770 shall not be affected
in any manner by this provision.

9. Mechanic's Liens. Tenant agrees that it will pay, or
cause to be paid, all costs for work done by it, or cause to be
done by it, on the premises and Tenant will keep the Premises
free and clear of all mechanic's liens and other such liens on
account of work done for Tenant or persons claiming under Tenant.
Tenant agrees to and shall indemnify, defend, and hold Landlord
harmless from any and all liability, claims, loss, damage, costs,
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attorneys' fees and all other expenses on account of claims of
lien, of labors or materialmen or others for work performed or
materials or supplies furnished for Tenant or persons claiming
under Tenant.

Should any claim of lien be filed against the Premises
or any action affecting the title to such property be commenced,
the party receiving notice of such lien or action shall forthwith
give the other party written notice thereof.

Landlord or its representative shall have the right to
go upon and inspect the Premises at all reasonable times and
shall have the right to post thereon notices of nonresponsibility
or other such notices which Landlord may deem to be proper for
the protection of Landlord's interest in the Premises. Tenant
shall, before the commencement of any work which might result in
any such lien, give to Landlord written notice of its intention
to do so in sufficient time to enable the posting of such
notices.

10. Liability Insurance. During the term hereof, Tenant
shall obtain and maintain from a reputable insurer acceptable to
Landlord and the City of San Diego, comprehensive general
liability insurance (applicable to automobiles, products and
operations) against claims for injuries to person or damage to
property occurring on or about the Premises, or as a result of
business thereat, in the amount of $1,000,000.00, combined single
limit coverage against claims for bodily injury, death or
property damage arising out of the use and occupancy of the
Premises. Tenant may insure under this Sublease within the
coverage of any blanket policy or pOlicies of insurance which it
or any parent, SUbsidiary or affiliate may now or hereinafter
carry, provided Landlord's protection herein shall not be
diminished. During the term of this Sublease, Tenant shall
furnish Landlord with a copy of the policy of the insurance
herein required, naming Landlord and the City of San Diego as
additional insureds. Such policy shall indicate that Landlord
and the City of San Diego be notified in writing at least thirty
(30) days prior to any alteration or cancellation of any
insurance herein.

11. Indemnification. Tenant shall assume the defense of,
indemnify and save harmless, Landlord and the City of San Diego
from all claims, expenses and liability of every nature, directly
or indirectly arising from, or alleged to have arisen from the
operations conducted on the leased Premises or from any act or
omission of Tenant, his agents and invitees.
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12. Defaults by Tenant; Remedies.

A. Events of Default. The occurrence of any of the
following shall constitute a default by Tenant and a breach of
this Lease:

(1) Failing or refusing to pay any amount of base
amount rent or additional rent when due in accordance with the
provisions of this Sublease;

(2) Abandoning the Premises by failing or
refusing to occupy and operate the Premises in accordance with
the terms of this Sublease.

(3) Failing or refusing to perform fully and
promptly any covenant or condition of this Sublease, other than
those specified in sUbparagraphs (1) and (2) above, the breach of
which the Tenant is capable of curing after reasonable notice
from Landlord; or

(4) Maintaining, committing or permitting on the
Demised Premises waste, a nuisance, or use of the Premises for an
unlawful purpose.

B. Notices. Following the occurrence of any of the
defaults specified in subparagraphs (1), (2), and (3) above,
Landlord shall give Tenant, and any subtenant, a written notice
specifying the nature of the default and the provisions of this
Sublease breached and demanding that Tenant, and any subtenant,
either fully cure each such default within the time period
specified in the correspondingly lettered subparagraphs below or
quit the Premises and surrender the same to Landlord:

(1) For nonpayment of base amount rent or
additional rent, ten (10) days;

(2) For abandonment of the Premises, ten (10)
days;

(3) For a curable default, thirty (30) days;
provided, however, that if such default cannot be cured within
thirty (30) days Tenant shall be deemed to have cured such
default if Tenant so notifies Landlord in writing and commences
cure of the default within said thirty (30) day period and
diligently and in good faith continues with and actually
completes said cure;

(4) with regard to those noncurable defaults
specified in subparagraph (4) above, Landlord shall give Tenant,
and any subtenant, a written notice specifying the nature of the
default and the provisions of the Lease breached and shall have
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the right to demand that Tenant quit the Demised Premises within
ten (10) days.

13. Landlord's Rights and Remedies. Should Tenant fail to
cure within the time periods specified any default specified in
sUbparagraphs (1), (2) or (3) of section 11, or fail to quit the
Demised Premises in accordance with sUbparagraph (4) of Section B
for any default specified in sUbparagraph (4 of section 11,
Landlord may exercise any of the following rights without further
notice or demand of any kind to Tenant or any other person,
except as required by applicable state law:

A. The right of Landlord to terminate this Sublease
and to re-enter the Premises and take possession thereof and
remove all persons therefrom, and Tenant shall have no further
claim thereon or hereunder;

B. The right of Landlord, without declaring this
Sublease terminated, to re-enter the Premises and occupy the
whole or any part thereof for and on account of Tenant and to
collect any unpaid rentals and other charges, which have become
payable, or which may thereafter become payable; or

c. The right of Landlord, even though it may have
reentered the Premises, to thereafter elect to terminate this
Lease and all of the rights of Tenant in or to the Premises.

Should Landlord have reentered the Premises under the
provisions of sUbparagraph (b) of this Section, Landlord shall
not be deemed to have terminated this Lease, or the liability of
Tenant to pay any rental or other charges thereafter accruing, or
to have terminated Tenant's liability for damages under any of
the provisions hereof, by any such reentry or by any action, in
unlawful detainer or otherwise, to obtain possession of the
Demised Premises, unless Landlord shall have notified Tenant in
writing that it has so elected to terminate this Lease. Tenant
further covenants that the service by Landlord of any notice
pursuant to the unlawful detainer statutes and the surrender of
possession pursuant to such notice shall not (unless Landlord
elects to the contrary at the time of or at any time subsequent
to the serving of such notices and such election is evidenced by
a written notice to Tenant) be deemed to be a termination of this
Lease. In the event of any entry or taking possession of the
Premises, Landlord shall have the right, but not the obligation,
to remove therefrom all or any part of the personal property
located therein and may place the same in storage at a pUblic
warehouse at the expense and risk of Tenant. The rights and
remedies given to Landlord in this paragraph shall be additional
and supplemental to all other rights or remedies which Landlord
may have under laws in force when the default occurs.
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14. Bankruptcy; Involuntary Transfers. Should any of the

following events occur, Landlord may terminate this Lease and any
interest of Tenant herein, effective with the commencement of the
event:

a. Proceedings are instituted whereby all, or
SUbstantially all, of Tenant's assets are placed in the hands of
a receiver, trustee or assignee for the benefit of Tenant's
creditors, and such proceedings continue for at least thirty (30)
days;

b. Any creditor of Tenant institutes jUdicial or
administrative process to execute on, attach or otherwise seize
any of Tenant's property and Tenant fails to discharge, set
aside, exonerate by posting a bond, or otherwise obtain a release
of such property within thirty (30) days;

c. Tenant becomes a debtor in any case filed under
the Bankruptcy Code or similar law providing relief to bankrupt
or insolvent debtors;

d. Tenant makes a bulk sale of all, or SUbstantially
all, of Tenant's assets or personal property; and

e. Any of the foregoing events occurs with respect to
any guarantor of this Sublease.

15. Subordination; Attornment. Upon the written request
of Landlord, or any first mortgagee or first trust deed
beneficiary of Landlord, or any lessor of Landlord, Tenant will,
in writing, subordinate its rights under this Lease to the lien
or security interest of the first mortgage, first deed of trust,
or the interest of any lease in which Landlord is the lessee,
including the Master Lease described in paragraph 1B above.

So long as Tenant is not in default hereunder, this
Sublease shall remain in full force and effect from the
commencement date until the end of the lease term.

If Landlord's equity of redemption or other interest in
the Premises under a mortgage or deed of trust encumbering the
Premises is foreclosed judicially or nonjudicially, or if
Landlord's rights and interests, if any, as lessee with respect
to the Premises are terminated, Tenant shall attorn to Landlord's
lawful successor, provided said successor accepts the Premises
SUbject to this Sublease.

The provisions of this paragraph, concerning
attornment, are subject to the rights of the City of San Diego as
Master Lessor in connection with the Master Lease described in
paragraph 1B above, and where the rights created by this
paragraph are inconsistent with the rights of the City of San
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Diego pursuant to the Master Lease, the Master Lease provision
shall supersede and control the rights of all parties.

16. Landlord's Damages. Should Landlord elect to terminate
this Lease, pursuant to the provisions of paragraph 12, Landlord
may recover from Tenant as damages the following:

A. The worth at the time of award of any unpaid
rental which had been earned at the time of such termination;
plus

B. The worth at the time of award of the amount by
which the unpaid rental which would have been earned after
termination until the time of award expeeds the amount of such
rental loss Tenant proves could have been reasonably avoided;
plus

C. The worth at the time of award of the amount by
which the unpaid rental for the balance of the Lease Term after
the time of award exceeds the amount of such rental loss that
Tenant proves could be reasonably avoided; plus

D. Any other amount necessary to compensate Landlord
for all the detriment proximately caused by Tenant's failure to
perform its obligations under this Lease or which in the ordinary
course of things would be likely to result therefrom, including,
without limitation, any costs or expense incurred by Landlord in
(i) retaking possession of the Premises, including reasonably
attorney's fees therefor; (ii) maintaining or preserving the
Premises after such default; (iii) preparing the Premises .for
reletting to a new tenant, including repairs or alterations to
the Premises for such reletting; (iv) leasing commissions; or (v)
any other costs necessary or appropriate to relet the Premises.

As used in subparagraphs A and B above, the "worth at the
time of award" is computed by allowing interest at the maximum
lawful rate. As used in SUbparagraph C above, the "worth at the
time of award" is computed by discounting such amount at the
discount rate of the Federal Reserve Bank in San Francisco,
California at the time of the award.

17. Personal Property. In the event any of Tenant's
equipment, fixtures and personal property remains at the Premises
after Tenant has vacated, it shall be disposed of as agreed to by
the parties; or if the parties fail to agree, in accordance with
the statutory procedures established in California civil Code
section 1980, et seq., or any SUbsequent procedures established
by law to deal with the disposition of personal property of
Tenant remaining on the Demised Premises after Tenant has
vacated.
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18. NO Waiver. The waiver by Landlord of any breach of

any term, covenant or condition contained in this Lease shall not
be deemed to be a waiver of such term, covenant or condition or
of any subsequent breach of the same or any other term, covenant
or condition contained in this Lease. The subsequent acceptance
of rental hereunder by Landlord shall not be deemed to be a
waiver of any preceding breach by Tenant of any term, covenant or
condition of this Lease or of any right of Landlord to a
forfeiture of the Lease by reason of such breach, regardless of
Landlord's knowledge of such preceding breach at the time of
acceptance of such rental. No term, covenant or condition of
this Lease shall be deemed to have been waived by Landlord unless
such waiver be in writing and signed by Landlord.

19. Obligations of Successors. Landlord and Tenant agree
that all of the provisions of this Sublease are to be construed
as covenants and agreements and that the lease provisions shall
bind and inure to the benefit of the parties hereto and their
respective heirs, legal representatives, successors and assigns.

20. Consent of Landlord and Tenant. Wherever in this
Sublease Landlord or Tenant is required to give his consent or
approval to any action on the part of the other, such consent or
approval shall not be unreasonably withheld, unless otherwise
expressly provided. Consent by the Landlord shall not be deemed
to be unreasonably withheld where, under the terms and provisions
of the Master Lease described in paragraph 1B above, the consent
of other parties is also required to certain matters and said
other parties fail or refuse to give their consent.

21. Relationship of Parties. It is agreed that nothing
contained in this Sublease shall be deemed or construed as
creating a partnership or joint venture between Landlord and
Tenant or between Landlord and any other party or causing
Landlord to be responsible in any way for the debts or
obligations of Tenant or any other party.

22. Severability. Landlord and Tenant agree that, if any
provision of this Sublease shall be determined to be void by any
court of competent jurisdiction, then such determination shall
not affect any other provision of this Sublease and all other
such provisions shall remain in full force and effect. It is the
intention of the parties hereto that, if any provision of this
Sublease is capable of two constructions, one of which would
render the provision void and the other of which would render the
provision valid, then the provision shall have the meaning which
renders it valid.

23. Entire Agreement. It is understood that there are no
oral or written agreements or representations between the parties
effecting this Sublease, and that this Sublease supersedes and
cancels any and all previous negotiations, arrangements,
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representations, projections, estimates, agreements and
understandings, if any, made by or between Landlord and Tenant
with respect to the sUbject matter of the lease. This Sublease,
and any amendments to it, shall be considered to be the only
agreement between the parties and their representatives and
agents. All negotiations and oral agreements acceptable to both
parties have been merged into and are included in the lease.
There are no other representations or warranties between the
parties and all reliance with respect to representations is
solely upon the representations and agreements contained in this
lease. Although the printed provisions of this Sublease were
drawn by Landlord, the parties agree that this circumstance alone
shall not create any presumption or cannon of construction
favoring the position of either Landlord or Tenant.

24. Governing Law. The enforcement and interpretation of
this Sublease shall be determined according to the laws of the
State of California.

25. Landlord's Remedies in the Event of Abandonment. If
for any reason whatsoever substantial completion of the
improvements to the Premises, by Tenant, have not occurred on or
before the end of the twelfth month following the commencement
date, then Landlord, at its option, may elect to terminate this
Sublease by giving thirty (30) days written notice of such
election to the Tenant, or the Tenant's successor in interest.
If such notice is given, this Sublease and rights and obligations
of the Landlord and Tenant hereunder shall thereupon cease and
terminate without need for the execution of any further or other
instruments, but if Landlord shall request, Tenant shall execute
an instrument in recordable form whereby Tenant shall release and
surrender all right, title and interest which it may have in and
to the Premises.

26. Amendments. To be effective and binding on Landlord
and Tenant, any amendment, modification, addition or deletion to
the provisions of this Sublease must be made in writing and
executed by both parties in the same manner as the Sublease
itself.

27. Nonrecordation of Lease.
Sublease or a short form memorandum
written consent of Landlord.

Tenant shall not record this
thereof without the prior

28. Time. Time is of the essence with respect to the
performance of every provision of this Sublease in which time or
performance is a factor.

29. Accord and satisfaction. No payment by Tenant or
receipt by Landlord of a lesser amount than the rent payment
stipulated herein shall be deemed to be other than on account of
the rent, nor shall any endorsement or statement on any check or
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any letter accompanying any check or payment as rent be deemed an
accord and satisfaction, and Landlord may accept such check or
payment without prejudice to Landlord's right to recover the
balance of such rent or pursue any other remedy provided in this
Sublease.

30. Brokers. Landlord and Tenant represent and warrant to
each other that no broker, agent, finder, or other representative
has negotiated or was instrumental in negotiating or consummating
this Sublease and that Tenant knows of no real estate broker,
agent, or finder, who is, or might be, entitled to a commission
or compensation in connection with this Sublease. Any broker,
agent or finder of Tenant whom Tenant has failed to disclose
shall be paid by Tenant. Tenant shall hold Landlord harmless
from all damages and indemnify Landlord from any such damages
paid or incurred by Landlord resulting from any claims that may
be asserted against Landlord by any broker, agent, or finder
undisclosed by Tenant.

31. Attorney's Fees. If at any time after the execution
of this Sublease by both parties, either Landlord or Tenant
institutes any action or proceeding against the other relating to
the provisions of this Sublease, or any d~fault under the
SUblease, the nonprevailing party in the action or proceeding
shall reimburse the prevailing party for the reasonable expenses
of attorneys' fees and costs and disbursements incurred by the
prevailing party, inclUding, without limitation, any such fees,
costs or disbursements incurred on any appeal from such action or
proceeding.

32. Compliance with Law. Tenant shall, at its sole cost
and expense, comply and secure compliance with all the
requirements of all municipal, county, State and Federal
authorities now in force, or which may hereafter be in force,
pertaining to the said premises, or the operations conducted
thereon, and shall faithfully observe, and secure observance
with, in the use of the Premises, all municipal ordinances and
State and Federal statutes now in force or which may hereafter be
in force.

/ / /

/ / /

/ / /

/ / /

/ / /

/ / /
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Tenant shall comply with all environmental statutes,
laws, regulations, pOlicies, and procedures which may be enacted
sUbsequent to executing this Sublease applicable to the Premises.

11-22-"Jf:,Dated: GREAT

Dated: ( b .~)-~-5' r..

TENANT
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SUPPLEMENT AND ADDENDUM TO SUBLEASE

That certain sublease dated December 9, 1965 between

J-Mart Stores, Inc., a corporation, therein designated Lessor,

and ARMOUR OIL COMPANY, a corporation, therein referred to as

Lessee (the "Sublease") is hereby supplemented and amended in
the following respects:

1. The leased premises referred to on page 1 of its
Sublease and described in Exhibit A thereto, shall be deemed

to include the 17,234 s9uare foot area outlined in red on the

attached Exhibit A to this Supplement and Addendum (the "Additional
Area") .

2. The following shall be added at the end of paragraph
2 of the Sublease: "Provided Lessee exercises the aforesaid
option described above and shall not then be in default in the

performance of its obligations,' Lessee shall have and is hereby

given the right and option to extend the Sublease for an additional

term of five (5) years f~om and after the expiration of the first

five year option period; said add~tional option to be exercised
by notice in writing given to Lessor at least ninety (90) days
prior to the expiration 9f the additional term."

3. Paragraph 3(a) of the Sublease is amended to read
as follows:

"3 (a) A sum equal to one cent (S.Ol) for each galloll

of gasoline or diesel fuel sold in, at or from the leased

premises each month, plus the sum of SlOO.OO per month to cover

the sale of other goods, wares or merchandise, or performance of

services at or from the leased premises (not including the

"Additional Are"); plus a sum equal to ten percent (10%) 'of the



4. Lessee also agrees to pay rent in the amount of

$150.00 per month for the Additional Area; provided, however,

that said sum shall be adjusted upward each five year option

period to reflect any cost of living increase at the start of each
such option period over the present cost o£ living as measured

by the Consumer Price Index for October, 1978; provided further,

however, that in no event (for the first or second five year

option period) shall the rent for the Additional Area be an

amount in excess of $300.00 per month.

5. The following shall be added at the end of paragraph
6 of the Sublease: "The 'Additional Area' referred to in this
Supplement and Addendum may be used by Lessee for any lawful

purpose permitted by the zoning laws covering such 'Additional
Area' ."

This Supplement and Addendum shall be effective
January 1, 1979. ~JJl'/pY ~

~~/f~
LESSOR

by-L.-=-__ -+-_71"'---.:....c.:..._~ ....:.__ _=

OWNER'S CONSENT

SANDY, INC., a corporation, hereby consent to the
execution of the a~ove Supplement and Addendum to Sublease.

jfcZ,-fJ'-fn{il,f {I /97.5'DATED:



OWNER'S CONSENT

WHEREAS. SANDY. INC.

(hereinafter referred to as "Owner") leased toJ-Mart Stores; Iuc ,

DY l ca s e dated __ .::.N:..:o,,-,v:...;e::.;m=be.;e::.;·r:......:2:..:8::...'--'1:;.:9e.;6;:,.)4:-. --l.( said le aso

being hereinafter referred to as "the Master Lease") certain real

pr.opel'ly which includes the following premises located in the City

of San Diego, County of San Diego. State of California:

A portion of Lot 30. The Highlands. in the City of San.piego.
California, which premises, having dimensions of ··1:2'5 feet
by 225 feet, more or less, are more particularly described
in Exhibit A attached hereto. initialled by the parties, and
incorporated h~rein by this reference.

and
WHEREAS, J-Mart Stores, Inc. by sublease dated -----

;) ~ C ':' m}'"r !1.. , 1965, (her einafter referred to as "the sublease")
----- ._--'------
E:u!)leased said premises ,to Armour Oil Company;

NOW. THEREFORE. in consideration of the benefits accruing

10 Owner"and to J -Mar t Stores, Inc. by reason of the execution of the

suul eas e by Armour Oil Company, and for other good and valuable

consideration receipt of which is hereby acknowledged, Owner hereby

:)~~rees and consents to all of the terms and provisions of said 'sublease

arid to the execution thereof, and agrees to notify Armour Oil Company

()[ any failure by J-Mart Stores Inc. to perform any of the terms or

(:'Jndltions of the Master Lease. Should J-Mart Stores Inc. fail to

1":'-'l'ciFC ;'II'y options to renew or extend the Master Lease within the

time rcqu ir cd , or in the event of tcrmin:.ltion Ior any cause of the

~\I:I";tCl'l/'as(~, Owner agl"ees to notify Ar mour Oil Company in writing

of Ea"I) r:lillll"e 0[' termination :Jnd in any of such events E;:tid sublease

t , ,\, ::,.",:' Oi1 COlll!,;lIl)'; provided, nowcvcr . tli:ll J'U'lll,"III' Oil (:0 111'!,:' 1I)'

- 1 -



v. •
".. ii,","I" 011 Company to be o!)~>t;r-vedand perfOl"mccl. Owner l"udi,,·,"

;""",,uwlccl~~cs thedght and option of Armour Oil Company to extcnu

th" t c rm of s a id sublc an e [tnt! to remove «n proper-ty placed by

Arruour' Oil Company in the premises at the times and in the manner

set forth in said sublease. and Owner hereby agrees to recognize

the aforementioned rights and options in the event of termination of

the Master Lease.

All agreements contained herein shall inure to the benefit

of and be binding upon the parties hereto and their respective successors

and assigns. I)a [\r"
DATED this ,,< 1965.

Owner

By _

- 2 -



�. . , , .- . "," .~ -:' . . ' .

... -\6- -=-===-c--:- :c==-::c--==::......~=. ._~_._~-.:..:.:::.- \0......'

. . 1\1[nCUf(Y SlU[C(---------- -- __ ~____..Jl.._/ ._ .. ..,. :.;__ .:_~ "-_. ~.__ . .. " .

,]
''J I

I
I

~ 1-
(0

» IIIr
CO I
0»

»<
Fl
Z
C
fl1

..... ._.1 .. _

.-----._()

r .,

./ rJ_.-/ /" it, /_. /~,..I..... t:;7 ~~,.:; .. 1..~ .• L~7. "/' .. _ ._....~ ..;:,.~~._..
.' I ..... -

; .
..... -_. _. ' ... _-~.-

, .J ".

-. ......,

0-;" C'~.. ..
D
Q

17)Z31 s./f
~~-

I'IOa' 1"/"5/~W 2:57.22'
~~=.!=:""=,,-,,bluW.,l LLJ .LU LLl.,l..J..,..J.~I....LJ , !..I,J"J.J.J,.JrLI

J
-.

I :

,

.;.. •

, .'" •. _ .4~". .: ••..._ ••_~ • ••_"



.... _.• -.
ot;k

0

o Q, 'rars ~~~EASE ",ade aDdeD'ered In'o Wa E day01

tv ~c..·'G~-1965, by and between J-MART STORES,

SUBLEASE

INC., a corporation, here1nalter for convenience referred to a8

LESSOR, and ARMOUROIL COMPANY, a corporation, bereinafter

tor convenience referred to ..s LESSEE.

WITNESSETH:

Leasor agrees to and does hereb)" 8ublease to Lessee, Md

Lessee agrees to and does hereby hire froroLe880r, those certain

premises (bereinaftor'referred to as "the leased premi.es") generall)"

described all .. pOrtiODof Lot 30. The Highlands, in tbe City of San

D1e~o, CaUfornia, which premisea, baving dimensions of 125 feet by

225 feet, more or les8, are more particu1Grly described in Exhibit A

attached hereto, lriltlaUed by the parties, and incorporated herein by

this reference. Said Exhibit A contains .. legal dellcriptlon of the

leased promises a. well as a scale diagram thereot.

This sublease shall be upon the terms and conditions herein-

after eet forth.
1. The lrilUal term of thi. 8ubleal!lGIlhall be for approximately

nineteen )"flars and eleven months commencing Onthe day this sublease

Is executed, and terminaUnz October 31, 1985. it be1n~ the intention

ot the parties that the initial term hereof shall terminate with the

termination of the initial term of Lesllor under Lesllor's Master Lease.

2. LeGlIlorhereby grants to Lessee the right and option to

extend this Dubleaae for an additional period of FIVE (5) YEARS from

and after the expiration of the inlUal term hereof on the same terms

o.nd conditions as herein set forth, provided that at the expiration of

uid initial term, Les.ee shall not then be in default In the pert'ornlance

of the ter-ma and conditions ot this sublease on the part of Lessee to be

perlormed. Thi8 option shall be exercised by notice in writing £liven

-1-
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to Lessor at least ninety (90) days prior to the expiration ot the initial

term.

3. Lessee shall pay to Lessor rent for oaid premises as

follows:

(:1) A sum equnl to one cent (. 01~) for each gallon ot

gasoline aold in, at or from the leased premises each month,

plUBa sum equal to ten percent (l0";.,) of the gro8s receipts

derived each month trom the sale of all goods, wares and ~

mer-chandfse (other than gaSOlln~ Qllcl iifehel' Wll' ft It e, CI u",e G~
fH' ~ G. II ea •• e. haleelliluehh.ee+ an

(b) In computing "gros8 receipts" as used in sub-para-

grapb (a) above there shall be deducted the following:

1. The net amount of cauh or credit refunds in

tact made upon sales from the premises where the

merchandise is sold, or some part of it is returned

by the purchaser to, and accepted by Leaseo. but not

exceeding in any instance the selling price of the item

in question.

2. ExchangeB or transfers of merchandise between

locations of Leasee where such exchanges or transfers

are made solely for the convenient operation otLell::.~e'liI

bU8iness and do not have the effect of consummating a

sale which haa been made in, at, upon or from the

premisea, or depriv1ni the Leasor of the benefit of a

sale which otherwise would have been made in, at, upon

or from the premises.

3. Returns to shippers, suppliers or manufacturers.

4. Sales of fixtures or equipment after their eub-

IItantlal uee in the conduct of Lessee's business in tho

premises.

·2-



5. The amount of any City, County, State or

Federal taxes on sales from the premises where tax'!!.

are both added to the selling price a.nd pa1d to the taxing

authoritiea by L••• ee.

(c) Notwith8tanding the foregoing, Lesileo shall pay to

Leasor a minimum rent in the Bum ot TWELVE HUNDRED

DOLLARS ($1,200.00) per month, which minimum rent shall

be credited in favor o( LVlils•• a{lainst ~e rentals accruing

pursuant to 8ub-paraaraph (a) above. Said minimum rent

8hall be paid in advance on the 1st day of «)Qchand every month of

the term hereof. Lessor hereby acknowledges receipt of the

aum of TWENTY-FOUR HUNDRED DOLLARS ($2.400.00) Q8

payment of said minin1\lInrent (01" the Urat and lafit full

calendar months of the initial term hereof. Rent shall

commence to accrue pursuant to sub-paragraph (a) above

on the OOythe sorvice atation on the Ieased promise" opens

for busineus to the genoral public. and in thll event this day

is other than the first day of a caleudar month the minimum

ront payable for the balance 01 such calendar' month shnll be

proportionately reduced frOm $1.200, tho amount of GOlcb

reduction being the product of $40. 00 multiplied by the numbor

of day. in such calendar month which precede such opening

day.

Cd) On or befor-e the lOth day of each month, commencing

with the second month of the term horoof. Lessee shall deliver

to Lessor Q written statement cert1I1cd by Lessee to be true

and correct showing the number of gallolllJ of gasoline Bold

and the amount of groDs receipts derived in the preceding

month. At the Umo such statement ohall be delivered to

Lessor, Lessee shall pay to Lessor any rent in excesn of

.the minimum rent required to be paid lor such pzecedtn>

month. Lessee shall keep true and complete 'records and

-3-
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accounts of all satea and business trnnsacted in the leased

premieea and Lessor shall have access at reasonable times

to said records and aecounta,

Lessee agrees to conatruct, or cause to be constructed,

~~~::z:!:~~~"1-'~~LZ:.c.e.b2' on the leased premises a

) .otfve service facility fully equipped,

adequately illuminated. inclucl1ng signs comparable to those utilized

on the exterior of the exisUna discount store, paving lor the entire

leased area, landscspinl: and sprinklers to comply with governmental

~gulat1ona and to conform to exist1n6t landscaping, sprioltlers and

paved ar-ea, ~ald gasoline station lhall conlliat of three (3) gasoline

scrvtce hllands equipped with eighteen (18) pumps and a building having

dfmensfona 01 35 feet by 207 feet, more or less. eontafning Beven (7)

bays in the automotive service aecnca, .:3a1d building and fac1Uti~o

shall be constructed in accordance with plans and specifications

prepared by Lessee. provided that LeoBor £Ihallh:;we the right to

approve the same, such approval not to be unreasor.ably withheld.

~. LelJ:Jor warrants CLndrepreQents tho.t the Ieaaed premloo13

are zcned for the usee intendod by Leasce and that there nrc no covenanta,

conditions, reatrictloWJ, easements, righto or rights of way, recorded

or unrecorded, which willln any way restrict or impodo Leosee's use

of said promiseo or Lesllle,,'a acceaa thereto.

6. Lessee shall have the right to enter the promises nt any

time subsequent to thIS date of e~ecution hereof for tho purpose of trlakini

investigation. and surveys, and to construct the facUitios heN~nabove

referred to. Leuee sholl une the promimo3 for all lawful purpoacs

incidental to or commonly maintained in connection with gasoUne aad

nutcmotfve service atations. it boini specifically understood and agreed

thi'lt Leaaee sho.l1have th" naht to Dell the usual producta and perform

the usual Elervic8s perfonned by gasoline and automobtle service

ctattcna, including tho eale ot gasoline. motor OUIS,greases. gear

oUo, gasoline and 011additives, radiator additive. such as anti-freeze,



( anti-rust, lubricating, nushing, anti-leak compounds, block sealers,

brake ofl, and similar products, and including wheel balancing, wheel

alignment, .brake overhaul, and minor motor tune-up.

7. All buildings, improvements, eculpment and other property

constructed, Inatalled or placed on the premisee by Lesaee or acquired

by Lessee at any time during the initial term or any extension hereof,

shall be and remain Lessee's property and Lessee shall have the right

to remove a.nyor all of the same from the leased premises at any time

within sixty (60) days after any termination of this sublease. At any

termination of thia sublease, Lessee shall surrender the premises to

Lessor subject to ordinary wear and tear and to Lessee's rights under

this par-agr-aph7.

8. If, without Lessee's fault, the operation on the premises

of a gasoline and automotive service station (a) becomes illegal, or

(b) is prevented or substantially impaired for more than ninety (90)

days by (1) any act or omission of any governmental authority, or (2)

by the closing, relocation, change of grade or alteration of, or re-

routing of traffic on or away froro any street or highway adjoining or

leading to the leased premises, or (3) by the deprivation or limitation

of any access thereto or therefrom, or (c) if a one-third or lar~er part

of the leased premises is acquired or taken for any public or quasi-

public use as a result of negotiation or a condemnation proceeding, Lessee

may terminate this sublease by giving to Lessor at leaot thirty (30)

days' notice; provided, however, that in the event of such acquisition

or taking such notice may be given at any time not later than ninety (90)

days after physical possession of the premises is taken or the jud.:il~\Cnt

in the condemnation proceeding becomes final, whichever occurs later.

In the event the taking or acquisition is total, the rent shalllromediately

abate, or, if only partial, but sufficient in Lessee's judgment to prevent

or substantially impair operation of the ga.soline and automot!ve se r vice

station as then located on the premises, the rent shall abate when

-5-
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physical possession of the premises Is taken. Neither the existence

nor'"Lessee's exeretae at any right under tht" sublease to terminate,

nor the I1batement ot rent, shall waive, limit or aUcct in any way

LClDS~OI8 riihtS then accrued or thereafter to accrue in any proceedintt.

eotUement or award for condemnation or for damages resulUng from

8.'1Yother of the events specified in this pal'llgraph.

9. Le8IJeetshall pay all t.D.xea,asslilsoments, and cbarzeo

levied or aososoed allainst the land leased by Leuaee, Lescee'El buildings,.
improvements, equipment and other property on the leased prem~ee,

and 1:.11licenses, uttUtiea, includJni but not limited to connection rand

hook-up charges, and other charge. incurred by Lessee's use or opera-

tion of the leased premiaes, and if any of such taxea or chz.rges are

aecessed against the property leaced by Leesee, o.ndsubsequenny paid

by LOIlQor, LellBee shall reinlburoe Les'Ior therefor upon Lesl:lor's

dc~nd and presentation to Lessea of receipted bille.

10. Leoseo .hall keep and maintain the leased premises in

good, oanitary order, condition and rept1ir, retl.So~ble wear and tear

a"'lddamalIG by the elements excepted, and shall comply in all re&lpects

with all rcqulrementIJ of pertinent governmental Authorities.

11. Lessor Dhall not be responsiblo or liable for Qnypei"llIonal

injury or dnmago to Leese. or to any ot.'ler person or person" on or

about the lealled premisGe, nor for any injury or damage to the Ieaaed

promises, or to the iooda, wares, or merchandise or property of

Lassee or any other person located therein, and Lessee h~reby agrees

to indomnify and hold Legsor free and harnllllllils agllinst any and all

claimlll and liablUUo8 arising from any such injury or dana ge,

12. LeslIee IihAllprocure and ml11ntlUnpUblic l1o.bUltyand

property damage insurance naming Leoseo and LesBor an co-Ineured,

having limits of not le88 than $200,000 tor anyone person 1nJurc~,

$500. 000 for Bny one accident, and $20,000 property damage. In

addition thereto, Leasee ah:l11procure and mainWn products Uab1l1tj

tnauranee lldequato for the business in which Lessoe alla11enga{I6, and

-6-

.0'

f



,-,e ----e

fire and extended coverage insurance covering the building and

in-.pl'ovements located or to be locnted on the Ieaaed premisee to the

extent ot not lees tbo.n ninety per cent (00%) ot their Bound insurable

value. All policies ot inlilunncc horeir.above referred to shall c:!ee1gnate

Leasee and uasor as co-insured.

13. Lesser agroelJ to expend each month for advertising of

Lesceeta bualneaa and the products and servtcee offered by Leaaee, a

Gum cC;Uo.l to ten per cent (10%)of the rent payable by Lessee hereunder

o.!ter excluding ther.afram the rent payable on gasoline oaleo, and Lessee

in turn al:rees to cllpend a Uke amount each month for DUch advertising.

All of Goid advertising ehaU be conducted in cooporation with lIlod at the

Cirection of Lessor.

14. Lessor shall have the riCht at any time and from time: to

time to audit all ot the booluz of account, bank atatementu, documents,

r-ecor-da, returns, papsrs, and files of Lessee relating to groos enles

and busmeas transacted, and, on request by Lell'l30r, Leasee sholl make,

all such mntterll availabllt for exa.mination at the pretrliscs. It Lessor

should have an audit made for any lease month and the gross Balca and

buninean tr-aneacted shown by LeBsee's statement for such month ehould

be found to be understated by more than 2 '10; Lessee Dhall immediately

[:::lj to Leasor the cost of such audit as well as the additional rent payable

by Leaaee to Lcaesorl othenv!;o the coat of such audit shall bo paid by

Lessor. Leesor's right to have such an audit made with respect to any

Icaae month shall expire 18 months after each calendnr year.

15. At all timen Lessee shalllceep the pNmi!3cs. t.'le ......alk-

wnyn adjacent to the premises, and any Ioadtng piQUorm. service areas,

and freight elevators allocated tor the use ot Leosee, whether or not

such use be exclusive, clean and tre0 from rubbish and dirt. Lessee

chall not burn any trash or garbage of any kind in or about the premias3

or discount store.

-7-
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16. Lessee Bhall pay, when due, ttll sums of money that may

become due or purportedly due lor any labor, services, materials,

B:.Jppl1ea, or equipment alleLlcd to have been turnish~d or to be furnlched

to or for Lessee in, at, on or about tho prernlrwG nod which may be

secur-ed by any mechantcs , mate rfe l men, or other lien p.ge.inst the

premises or LooBor's Intez-eat In the premizo31, an.d LeflseCllohall

C<lU8C each lien to be tully d1schar"ed and retcased o.t the time per-

forr..:a.!lCe of the obligation secured matur-es or becomea due. Leaaoz-

shull have the r1~ht to post and maintain on tho prcm1:!les such nottces

of non-re:sporuJibUlty as are provIded lor under- the mechanic's lien

law of Californ1a..

17. During 0.11bU13ineliS hours, and on nIl such do.;1£1as corn-

p<lt':l~le buatnesa in the sho:;>p1na center or buainena of Ul.e I:.:>l1nner in

the area nre open for bunineaa, Leaaec ahall continuously o.nd un-

intcrruj)tedly occupy and UG~ the enUre pr-emtaes for the purpocen

zpcdf1ed herein and shall cont1nuouvly mcz-chandtae 100',\ of the

p=-c::-:iscc. Th10 requirement f:hllll not llpply during timeo when t~e

pre::n1aec ara untenantable by r-eaaon ot tire cr other casualty. Lessee

GJ~:;.ll, however. continue operation of Its bualncas to the extent

rc('.l';cl".abl)" pz-actfceble trom the atandpotnt of good buctnoca durinJ

18. Lea3ee IIh3011not knowingly D~ll or oiCer for sille any

1.'10 ;J:!ricd of z-ecoontructtcn or repair. At aU tnnea Lessee shall

~rry a tull and complete etock ot seaaonable mercbandtse oUered

tot: nal e Ctt co.:-,peUtivc pr1cc3 llnc allall xr,ailltn.in <:lciequato pcroonnel

~8;'the efficient service of its c\l£;tomero. In ccc~rol, Lesseo ohall

c~~-::;.Jloyits buoincDO jud,r..ent, cUom, and ab111Uc:ito operatl! the

1:\:E;i;-.e~3 conducted by it on tho premlncs in Q. n,o.nner calculated to

P~'OGuce the r.:lEl.1dmumprofitable and practical volume of sales and

\l"an;5actions obtnumble and toonhance the reputatioiJ and attrnct1ve.'1C813

of tho d1acount I>tor~.

Geode, vraref;, merehand1.o or 3~rvic06 for a pr-lce in C,.ce30 cf that

.J
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offered tor eale bya..,y other dlocount Blore within a radius ot 50

n:-.ilea and 8hall sell at a oompetitive price comparable mGrchandloe •.

19. LUBeo agrees thAt at all tlIr.oo during thG term hereof

it will abidu by the following:

(8.) Car1"'.1 an adequate and lllutficlent inventory to achieve

maximum Dales volume.

(b) Sell any item at a mar!.lup in exceas qf 33 1/3% of

the sellin£: price the roof without reCt3ivin'g written consent

!i"om Le:;/Jor's manager- to do so.

(c) Ma.1ntain such prices 1'or rr.erchandi.se andlor services

f:old 01' rendered by Leaaec at a level ccnstcteat witt. tao

operation of Lessor's onterpr1Ba aa 0. diucount stor-e, and

auch priCC;i shllll be mu.lntained at a Ieval ali will be com-

peUt1ve with other similar discount storee in the area,

L~soec agreeD thu.t 1."l the event tmy illawlco of non-conforn1ity

to the provisions of tt.is p3.rag£'3yh is called to Lcasee's

attention by Leusor, Lessee willlD1m~diately correct ouch

non-conformity.and if Leeaee fa11s to do so within three days

a1tcar auch notice. such IQHurl! Bhall be dcerz.ed to be a material

breach of this agreement o.nd shall cnt1Ua Leauoz- to terminate

U118 Icaae,

20. Lcaaes shell stock ita department with a. full. complete

without Lec£lor'a written conaent, stock or offer fOl' sale any irroJgul:u'o.

seconds or r ejectn, Lessee agrees to &toc~ and dit;play such gCOdD.

war-es and merchandizE:! and such br-ands ot C",crchanJ1se appropd.:l.tc

to and 1n keeping with the department operated by LeS1:!:ce. as Le::;;zor

8;1,.11 deem l1ecess~ry. and in the event LC60ee "hall tall to stock nnd

<.U~pli1Y a.s provided herein. Le3IJor allall have the right. O\t ita option,

in addition to uny other remedies reserved to LOSS01', to allow any other

Lcasce in the discount l!ltore to stock and soU 6uch lines or br:mdfJ of

rnerchandisc.

-0-
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21. Lessor shall have the authority to investigate complaints

against Lessee. whatever the cause of sucn complaint may be, and 11

Lessor, 'in its sole and absolute judgment. determines L'Iat any com-

pIp,int is well founded, Lessee agrees to rr.ake euch adjustment as

LeGS or tr.ny direct, and it Lessor l!ihall so direct, Le aace ahall

cheerfully refund tho customer's money,

22. The prltmisl!s shall be kept open for bU131nelilo during

such daf ly houra and durin~ auch days ot the week, inclucWl.ii SWldayB

nnd holidays, as Leseoz- n:ay from tfme to tin.o provide.

23. Lessee aJl'ees that all ot its property of every deecrip-

t1C:l in so.1d building aball at all times be at the 'lola l'1sk and hazur-d

of Le as e e, and without. intending horeby to Hu.it the genel!'al1t:r of t:':.c

fnr::::.:;oin;;, Lcase e agrees that neither Le ccor- nor anyone under or

-':lrCl.:3h •....:10:11 it claims shall be rer:;pon:::ibla fOl' '-'.;;.y 10e13or dan.:a::;e

to ?rop~rt)' of Le asee from piUcra;;c. shopl1!tine, rcbb.ery. thelt,

L;:;"~:ary, i:oldup or dhmppcaruncc, whether or root done by act nr

:l(. Leunee agrees that Lcsaor- 8;::111b:wc no IbbilH,}f oi-

:-~,::;::,:;;;,zibiUty tor or in respect of any .,".O:1(;y or p:-cperty \"lhich

L'::..;.:e or anyone a.ctin&"tor Leaa~~ shall entrust, deposit or deliver

::.~tL~ ~(;r LClS~ce stial] entrust. (Jcpon1t with, O),.~d<.:l1v<:rto Le ascr-,

;.. ,.":.::;04"ncr any officer. en.ploye e or atlsociatc tJ'0rcof t1ball be 1'<~~iJGn-

.:i:Jlc [or ,,:11 108S ot or dil;':;':ElJt! to such pzope ..ty o. t;·.OJlcy CrOll; ..-obbery,

-10-
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theft. bur~lary. hold-up. disappearance, pilferZl.~e. tI~e conver-ston

thereof by or with the connivance ot any employee or agent of Leaecr-,

or trom tire. exptoafon, water. steam. gas. electricity or the elements,

roo n~9.tter how or where originating and whether or not such caU!3C of

lose or damage flhlO.llbe done by net or orr.isGion of or attributable

to Le asor-, Leaaee further agre es that it Lessor shall have in torce
."or effect. at the time of any such 1098 or dan·,age. msurance of any

\rjnd which might cover or extend to Lcaaee or an:10ne cl:1illlin~ by.

t~1;:,,0:.:t.;"h or under Leaaee, then and irrespective of the tenor- or cover-

r.ge 01 tho policy by Which such insurance was effected, neit:.er Less~e

nor anyone cla1In1ng under it Illhllll have any right under or ill relation

to such insurance unle:J8 Leaaor shnll consent thereto in writ1n;; nrter

occur-r-ence of the event givin~ ri"e to such leas or darnage nor unleas

c:' \::.til Leesor and others del!ligna.ted by it shull have recovered under

C;."!.;C poUcy the full amount of much 10116 or darnage as each of them

euutained by r-eason or in consequence of aatd occurrence.

25. Le!CQee mhall use the name and trade name of Jo-l\.!art

and none cther-, in ita relaUono with r.:ltall custom ere of the di~count

Dtorll' in tho normal conduct thereof. However, Lesnee shall not nnd

rr.ay aot at any time, or under any circumstances, pledge the crodit

or Lcs1'lor, or incur any obli~ation or l1ability in its name or behaU.

'··Hbout i'ltcnding thereby to Hntit the generality ot the !orep'o~ng,

L;'!:;cco a~r~es th".t it will not purchase mer-chandtse or 1lI0rviCI!8,

h~r", err.ployees or incur any other obHaatlon or expense in the name

e: LCflnor and that 1t will not usc or permit the use of the name or

t1'~di! nalT.e ot 1."a50r in connection with the Bale or disposition of

any rrerchllndiae or service except incidental to sales thereor at

nt;:'.11 in the discount store.

25. Lessor exp~cts to furnish credit facilities for the

fi\'wi!c1ng of sales of department Goods and der~rrcd paymc:-nt arra.nge-

m~ntR with respect thereto. but it slJall not be obligated to do so. If

:~
.',
".,
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it does otte» the same, then Lessee shall be bo\lnd to uae such (acUiUe.

and arrahiements in any transQction to which the pattern thereot

m1zht apply without obUsat1on or l1nbil1ty on the part ot Lessor to

handle or accept or effect the handUnz or acceptance at any trans-

act1ono so offered. Any credit tacUiU ... 80 tul'1'l1shed by LeD80r 8hall

be on the baats that Lessee

(a) shall assume no obllantion to LOSlllor in the event

of non-payment by the customer,

(b) shall not be required to enter into any repurchase

agreements, and

(c) ahAll not have withheld Cram It any amount ao a

reserve tor losses,

27, It Lessee shaU have tailed to keep or perform any

covenant, a~reement or obligation incumbent on it under- the terms

he r cof ar.d shall not bavo corrected auch default to the satisfaction

of L~osor within ten (10) days ntter rece1vin:x written noUce thereof

fro'li LC£lfJOr, or if Lessee shall become insolvent or make any a.~aien-

;·.. .;,·-,t 10.- the benefit at its creditors, or if a petttton under the bnnl-.ruptcy

:,d ~.S amende d ahaa be tUed by or against it, or it a recetver-, trustee

0:'- .:.;therofficer ahall be appointed to ex.ncis~ any rijlht or pri\'ller;:e

conferred upon it in or by this Atrreement or to take chl1rlZe of a~yof

itEl property 10 the department in the lease SPQCO, or it any 01 smell

property shall be scIzed, levied upon or become otherwise involved

in l~~;(\lprcce edlngs ot any kind. whether or not meritorious, or if

r.tc ckhol der-a of Leaaee owninll a majority in number of its sho.re::>of

ccn.mon stock shall lIell or otherwise dispose ot the same, then in

zuch event Lessor may, at its "ole and exclusive option, termin. ...te

'~:/5Ieas e and all other rights granted to Lessee in and by this a~ree-

L:(."1t, by and upon giving Lessee written nottce of its ~l('ction to do 80,

\':hkh notice may be operative presently or proapecuvciy, 06 Lessor

1n itlll discreUon may 8pecUy, and notwith8tandin&: any such tenniruiltion
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and posaenaton reaD-ined. Leesee shall boltand remain liable to Leaeor

ror nll ooUe;a.tiono previously incurred hereunder.

za. This 0ubleaBe 18 contingent upon the owner of the Ieaaed

prer.,lse~, I, e•• the Lessor under the Master Lcaae, a:.Jre81n~ in

wl'iUn~ t.l1ntin the event the Master Lease is t"rminated tot' any

re F-.cam, said owner 'Will recocnlze this ouble:lee and will permit

Le!3DCElto continue occupancy of the Ienaed premises in accordnnce

with all terms and conditions ot this lease. inclutlin~ the right to extend

the term hereof as herein provided.,-----------=---~
2g. LeB5ee ahall not 11621ignthis 8uble~6e or ae)' interest

t::i;r£'in and ~hQUnot Dublet natd premises 0'(' any part thereof, or

:3u.i:;;;r any other person. agents and servants of Le:aee<Jexcepted, to

C::CC;;lY or use .aid premiuas or any portion thereof without the written~ ,

c.');ll;ont of Le3sor fir-at had and obtained. whlc.'l consent Qhall not be
=r de()1- aTjitro.rlly or unreuonably withhold.'. •~ j??' 30. In th.) event or the bringing or any actton by either ptu·ty

fJ~~ ;1crc,to BEla.~a1nst the other her-eon or hor-euade r, or by reo.son o! the .

"J~',,~,chof any covana.nt or condition on the part of the other party, or,
;:d~in£ out of thiB subrense, the p;n-ty In whose favor nno.1 jUclgiI.Elut

.:.:.n be entered etlall be entitled to r-eanonabla attornOY'lll teos to be

ii:4cd by the court wherein eucn judgment uhaU be entered.

31. Any and all notices to bo Given hereund"r shall be given

(,>f~:1Clr personally or by registered or cort1Cied mail. or by tele~r3<.ph.

l! z<;"rvedby certU'ied or registered mall, service shall be conclu~lvoly

c'.:;emed made torty· eight (48) hours after' the deposit thel'cOr in the

:_.:itod :.ltates mail. postage prepaid, addressed to the party to wr.orn

::..~ci4 notice is to be given. It served by telegraph. service shall be

cozcluatvely deemed made at the time tho telegraph agency ohaU

c():llrm to th'3 sender d,!llvery thereof to the addrG:6S0tS, Any notice

to Leaso)' may be given at 4750 Kearney Mesa Road. San Dic~o,

Cs.l1forn1a. and any notice to Lea"ee may be given at Lessee's office,

:;;<:ndFloor. United Statu National Bank Building. San Dieio, CaUlomia.

','



32. LeISer'. leu. 1. 8ubject to aU of the tenna, covelUUlt8

and condiUons of U. lea •• with Sandy, Inc. Sandy, Ine., tnitll leu.

with Leuor, baa 1ncorporated therein allot the pertinent provisions

of the lease that Sandy, Inc. baa with the City of San Diogo. It la

expressly underatood and agrQed by and between Lenor and Lesco.

that that portion at the City lea •• , to-wit, deleUon of are., appUea

to this leue. Such portion of .aid CitT leue pr.ovldea &8 follows:

"CUy anticipates that an interchange may be conatruchd

on the leased premises within the torc8lleabl. tuture. In the

event lla1cl interchanie i8 constructed, then City .hall hllve

the diM to delete trom the lea.ed premia.a whatever land

la necesaary for construction ot 'said 1nt.~ange. ,~.ssee" .'

Iilhallhave the rlibt to continue tho leaoo on 'the rema1n1ng

area. In the event the remll1n1ng area 1a not Ilullable tor

LeGG•• 's usea, in the opinion of the Leallee,then LeliGee
,

mal' termwte thie eireement upon thirty (30) days written

noUce alter City'. notice ot deletion. II

Su.G S'-\'il
It to understood and agreed by and betweoOj\Lceoor e.nd"Leosee that 1n

.5\10",,\'0 ",\~\(,'t. ~ .su..I3.st~~T~~1J
the event the City,,' ' ....portion of the preu,joC!1'Jhereby lell1sed~

vJn~C'" ..vou\"O M~\'\E ",,'<\'t. \..VSE \.\.~.su.~t~'I1LJE
;'\ c' , " of the prcn11110e,N' .. ' J •

.5\.\.'3 0" Sl.(!6 :t'<\ 5u.c~ E"E~T .su.~uE.56Ec O~ X
c to ~e.~.e. ~.8S0~~ll ~thO right to cancel -S\J,.~, E~o

this JiIIiiIlea... ~ ()j)t£- ~v '-l;r~ \A~
33. This sublease merges and 8uper.ode. all prior ne~oUQ,. ~

UOOIll. repreIJentaUolUl ane! agreements and consUtut6UI the enUro

contract between Lea.or and LeSlie. cODcemini the aubleasing ot

the premise., and th. consideration therefor.

34. Th18 .ubleaae and all option. beroin shall b1nd anclinure

to tho benefit of the lucca.oor. and a.aiiD. of the partie. bereto.

"
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IN WITNESS WHEREOF. the parties hereto have hereunto

set their banda by their duly authorized o!Ucere the day and yearf1rat.
above written.

RT.S~. INC.\. tLv ~eA-L1 .
t : l ,~.

LESSOR

B~ _

.. LESSEE

'._..



• •



\,»
.,' , .-

SUPPLEMENT AND ADDENDUM TO SUBLEASE.

That certain sublease dated December 9, 1965 between

J-Mart Stores, Inc., a corporation, therein designated Lessor,

and ARMOUR OIL COMPANY, a corporation, therein referred to as

Lessee (the "Sublease") is hereby supplemented and amended in

the following respects:

1. The leased premises referred to on page 1 of its

Sublease and described in Exhibit A thereto, shall be deemed

to include the 17,234 s~uare foot area outlined in red on the

attached Exhibit A to this Supplement and Addendum (the "Additional
ii
f

Area") .

~J2~ The following shall be added at the end of paragraph'
2 of the Sublease: "Provided Lessee exercises the aforesaid

option described above and shall not then be in default in the

performance of its obligations, Lessee shall have and is hereby

given the right ,and option to extend the Sublease for an additional

term of five (5) years f~om and after the expiration of the first

five year option period; said additional option to be exercised

by notice in writing given to Lessor at least ninety (90) days

prior to the expiration of the additional term."

'3. Paragraph 3(a) of the Sublease is amended to read

as follows:

~3~(a)~ A sum equal to one cent ($.01) for each gallon

Qf gasoline or diesel fuel sold in, at or from the leased

premises each month, plus the sum of $100.00 per month to cover

the sale of other goods, wares or merchandise, or performance of

services at or from the leased premises (not including the

,"Additional Are£); plus a sum equal to ten percent (10%) of the

rental income generated by Lessee from the leased premises (not

including the "Additional Area")."

i.... J
J



",.4;"'- Lessee also agrees to pay rent in t.h e amount of

$150.00 per month for the Additional Area; provided, however,

that said sum shall be adjusted upward each five year option

period to reflect any cost of living increase at the start of each

such option .period over the present cost of living as.measur.ed ..

by the Consumer Price Index for October, 1978; provided further,

however, that in no event (for the first or second five year

option period) shall the rent for the Additional Area be an

amount in excess of $300.00 per month.

5. The followfng shall be added at the end of paragraph

6 of the Sublease: "The 'Additional Area' referred to in this

Supplement and Addendum may be used by Lessee for any lawful

purpose permitted by the zoning laws covering such 'Additional
Area'."

This Supplement· and Addendum shall be effective

0.!3:.!1':lary,1". 1979·'.

LESSOR

by-'---=-__ -+-_"7'l'''----'---''-'-_~ __=_ _ _=

LESSEE

OWNER'S CONSENT

SANDY, INC., a corporation, hereby consent to the
execution of the

DATED:
a~ove Supplement and Addendum to Sublease.
/!~C.(h[i:1' {f/97.Y

I
I
.I
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RESOLUTION, No. 18_4_63_'7_

ADOPTED ON AUG "1 91965
BE IT RESOLVED by the Council of The City of San Diego as follows:

Tha~ tha Cit.,. ii'knager be~ Cit'..d he ta ~~~i>yt)Uthm:1t:ea
end e~trw'eraa to oxecute. for £Jnu on bolUllf of said Ci~yo
s COOGent; to Sut:llc.llsc W.lltb Scndy" Inc. t by ~1Uen ~h~ City
coosents to Sandy. Inc. sui)loasl~ e:Q J-HiJ!.'t StOie0S, Inc.
fo~ tbe. purt)oseof llut()'l;lobile l)oZ'~'I afP~t1on. of If.)t SO
of <£he ijigb.1tm.dS lease4 by .so.i<1C1ty t;G Gaia Ga'ldy. Inc.
by that louse ~e~t» eopy o}Zwhich l~as~ Bsr~cment:8.0
en file !-11 tho office of tho City Clo$ cs ~~nt ~jo.
<31GS83tUW1cWthe tams ~d condltions act f€p~th in the.
fOWl Of Consan.~ 1:0 £ublclioo 00 fileln the o$Zflca of tb.e
C1&" (lle~k as nocumooc No.. .6.S.S55:1.. .

, ,

Presented by. --------

Al?PaDVW: ~(7Aa1) T. Bl1ftml. t:1t1 Attomey

/Wr, ? 1{ '65

I
I '"l"

FORM OC.1270 (REV. 10.61)


