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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 of the 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 0il”), 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 mcorporated herein,
as Addendum “A” to thlS Consent.

Page 1 of 3

\
y -

e



This Consent shall not relieve Tenant or G&M Qil 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 Qil
fails to make any such payments in a timely manner. '

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.

Execution of this document by the City 1s 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.

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: WQ\WL Dated: { —~(y'—C 2

Name: Prescilla M. Dugard

Title: Deputy City Attorne

THE CITY OF SAN DIEGO

AN = ‘ Dated: ]'5/'09\

P

Name: Lucille, M. Goodman

Title: Supervising Property Agent

Landlord: :

GREAT WESTERN MORTGAGE

By: Dated: d/’a..‘.'z -7
N J. K '

Title: President
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Tenant/Sublessor:

Dated: \‘Z’ &0 (

orge A. Pearson

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

Dated: [Z~Q~O(

rge A. Pearson, President
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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
harmiess 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 shali 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 datedNov. 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.
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@(‘\HD AMERICAN INDUSTRIAL REAL‘TATE ASSOCIATION

STANDARD SUBLEASE
(Long-form to be uged with pre-1996 AIREA leases)

(NOTE: NOT DESIGNED FOR SITUATIONS WHERE LESS THAN ENTIRE PREMISES ARE BEING SUBLET)

1.- Basic Provisions (“Basic Provisions”).
1.1 Parties: This Sublease (“Sublease”), dated for reference purposes only , , is made
by and between __ GEORGE A. PEARSON -

("Sublessor”)

and ' G&M OIL CO., LLC

{"Sublessee”),

(collectively the “Parlies”, or individually a “Party”).

1.2 Premises: That certain real properly, including all improvements therein, and cofmmonly known by the slreet address of
located in the County of i , Stale of and generally described

as (describe. brrefly the nature of the property) See Exhibit A

‘("Premi;les'").

1.3- Term: See Exhibit A . years and . months
commencing . _ {("Commencement Date”) and
ending . ‘ : (“Expiration Date”).

1.4 Early Possession:

: . (“Early Possession Date”).
1.5 Base Rent: § See Exhibit A : : per month. (“Base
Rent"), payable on the ' day of each month commencing

[ 1f this boi is checked,‘(here are provisions in this Lease forthe Base Rent 10 be adjusted.
—-6-—Base-Rent-and-Other-Monies-Paid-Upen-Exeeution——r—

(ay—BaseRemtr$ ‘ : //}mwwwu

(b)  Securily Deposit: § : ‘ / ., - ("'Security Deposit”).

(c) Association Fees: $ _ﬂ__,...—w—‘-""—'/ for the period
o "'//
(dW"" for

p—————

{e)” “Tolal Due Upon Execulion of this Lease: §
1.7 Agreed Use: Gasoline Service Station or any other lawful use,. to: the extent such

use is not prohibited by the Master Lease.

%HeaPEﬂate—Bmkem%

)—Repreeeﬂtailenl—The-fellewmg-re&}-ee!ate brekers-Fthe- Brekersl’-)ﬂndhrokerage-m!atmnehi;in—l}hisjﬁmﬁm .
{check applicable.boxes): -
] ' : represents blessoré'ﬁm'(“Subiessor's Broker™);
0. ‘ ' e ~==——TEPIESENs Sublessee exclusively.{“Sublessee’s. Broker”), or
a 4_—«-""""—"“ ‘represents both Sublessor.and Sublessee (“Dual Agency”).
b) Paymen kers: Upon execulion and delivery of this Sublease by both Parties, Sublessor shall-pay.-to the Brokers
kerag‘ﬁ' ee agreed lo in a separate wrilten agreement (or if there Is no such agreement, the sum of or__- %

heﬁmmemﬁmh?bmkemgmmemndemd-bwheﬁwrers—— :
- 1.8 Guarantor. The obligations of the Sublessee un;ler this Sublease shall be guaranteed by SUbleSS(_)r and
Lessee of Master Lease, Georpge A, Pearson.

("Guarantor”).

1.10 Attachments. Allached herelo are the following, ail of which constitute a part of this Sublease:
[ an Addendum consisting of Paragraphs through ;
(1 a plot plan depicling the Premises; .
O a Work Leller; .
(J a copy of the Masler Lease; A .
{® other (specify); _Exhibit A describing the premises,

2, Premises.

2.4 Lelting.. Sublessor hereby subleases to Sublgssee, and Sublessee hereby subleases from Sublessor, the Premises, for, the
lerm, al the rental, and upon all of the lerms; covenants and condilions: set forth in:this. Sublease. Unless otherwise provided.herein,
any statement of size set forlh in this Sublease, or that may have been used in calculating Rent, is an approxlmahon which the Parties
agree is reasonable and any paymenls based lhereon are not subject to revision whelher or not the actual size is more or less. Note:
Sublessee is advised to verify the actual snre prior to execuling this Sublease.

2/

tnitials PAGE 1 of & ' Initials
©1997 — American Industrial Real Estale Association FORM SBL-2-4/01



2.2 Condilion. Sublessor shallagleliver the Premises to Sublessee broom clean gad 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 condilioning syslems (“HVAC"), and any items which llie Sublessor is obligated lo construct pursuant
to the Work Lelter attached hereto, if any, other than those construcled by Sublessee, shall be in good operating condition on said date.
Il a non-compliance with such warranly exisls as of the Start Dale, or if one of such systems or elements shouid malfunction or fail within
the appropriate warranly period, Sublessor shall, as Sublessor's sole obligatian with respect to such matler, except as otherwise provided
in this Sublease, promptly afler receipt of written notice from Sublessee setling forth with specificity the nature and- extent of such non-
compliance, malfunclion or failure, reclify same at Sublessor's expense. The warranly periods shall be as follows: (i) 6 months as fo the
HVAC systems, and (li) 30 days as to lhe remaining systems and other elements. If Sublessee does not give Sublessor the required

_notice within the appropriale warranly period, correclion of any such non-compliance, malfunclion or failure shall be the obligation of
Sublessee at Sublessee’s sole cost and expense

2.3 Compliance. Sublessor warranis 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 covenants or restrictions of record and applicable building codes,
regulations and.ordinances (“Applicable Requirements”) in effect on the date that they were made or installed. Sublessor makes no
warranty as to the use to which Sublessee will put the Premises or to medifications which may be required by the Americans with
Disabililies Act or any similar laws as a resull of Sublessee’s use. NOTE: Sublessee is responsibte 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. [f the Premiges do not comply with said. warranty, Sublessor shall, except as otherwise
provided, promptly aller receipt of wrillen nolice from Sublessee setling forth with specificity the nature and exlent of such non-
compliance, reclify the same. If the Applicable Requirements are hereafler changed so as to require during the term of this Sublease
the construction of an additlen to or an alleration of the Building, the remediation of any Hazardous Substance, or the reinforcement or

other physical modification of the Building ("Capital Expenditure”), Sublessor and Sublessee shall allocate 1he cost of such work as
follows: : : .

(a) If such Capilal Expendilures are required.as a result of the specific and unique use of the Premises by Sublessee as
compared with uses by lenants In general, Sublessee shall be lully responsible 1ér the cost thereof, provided, however that if such Capital
Cxpenditure is required during the last tiwo years of this Sublease and the cost lhereof exceeds 6 months' Base Rent, Sublessee may
instead terminate this Sublease unless Sublessor nolifies Sublessee in writing, within 10 days alter. receipt of Sublessee’s termination .
notice that Sublessor has elecled o pay the dilference belween the actual cosl thereof and the amount equal to 6 months’ Base Rent.
[f the Parties elecl terminalion, Sublessee shall immedialely cease the use of the Premises which requires such Capital Expenditure and
deliver 10 Sublessor wrilten notice specilying a terminalion dale at least 90 days thereafler. Such lermination dale shall, however, in no
. event be earlier then the las! day that Sublessee could legally utilize the Premises wilhout commencing such Capital Expenditure.

, (b} If such Capital Expendilure is not the result of the specific and unique use of the Premises by Sublessee (such as
governmentally mandaled seismic modifications, then Sublessor shall pay for sald Capital Expendilure-and-the cost lhereof shall be .
prorated between the Sublessor and Sublessee and Sublessee shall only be obligated lc pay, each month during the remainder of lhe.
term of this Sublease, on the date on which Rent is due, an amount equal to 1/144th the cosl ol such Capital Expenditure. Sublessee
shall pay interest on the unamortized balance at a rale 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 Capilal Expenditure is required during the
last 2 years of lhis Sublease or i Sublessor reasonably determines that-it is nol economically feasible lo-pay ils share thereol,.Sublessor .
shall have the opljon to terminale this Sublease upen 90 days prior wrillen nolice lo Sublessee uniess Sublessee notifies Sublessor, in:
wriling, within 10 days aller receipt of Sublessor's lermination nolice thal Sublessee will pay for such Capital Expenditure. If Sublessor
does not elect lo terminate, and fails lo lender its share of any such Capital Expenditure, Sublessee may advance such {unds and deduct
same, wilh interest, from Rent until 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 the-remainder of this Sublease is not sufficient to fully reimburse Sublessee on
an offset basis, Sublessee shall have the right to terminate this Sublease upon 10 days wrillen notice 1o Sublessor.

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

2.4 Acknowledgements. Sublessee acknowledges thal: (a) it has been advised by Sublessor and/or Brokers to salisfy ilself
with respect lo the condition. of the Premises {Including but nol limited to the electrical, HVAC and fire sprinkler systems, security,
environmental aspects, and compliance with Applicable Requirements and the Americans with Disabililies Act),.and thelr suitability for
Sublessee’s intended use, (b) Sublessee has made such investigation as it deems necessary wilh reference to such matters and
assumes -all responsibility therefor as the same relale to.its occupancy of the Premises, and {c)- neither Sublessor, Sublessor's agents,
nor Brokers have made:any oral or wrilten representalions or warranties with respect to said matiers other than as set forth In this
Sublease. In addition, Sublessor acknowledges thal: (i) Brokers have made no represeniations, promises or warranties concerning
Sublessee’s ability to honor the Sublease or suilabilily lo occupy the Premises, and (1) il is Sublessor's sole responsibility to investigate
the financial capability and/or suitabilily of all proposed tenanls. '

2.5 Americans wilh Disabilities Act. In the event thal as a result of Sublessee’s use, or inlended use, ol the Premises the
Americans with Disabilities Acl or any similar law requires modifications or lhe construction or installation of improvements in or lo the
Premises, Building, Project and/or Common Areas, the Parties agree that such modificalions, construction or improvements shall be
made at: [} Sublessor's expense [ Sublessee's expense.

a. Possession.

3.1 Early Possession, If Sublessee lotally or partially occupies the Premises prior to the Commencement Date, the obligation
lo 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 effect during such period. Any such early possession shall not alfect the Expiration Date,

-3.2  Delay in Commencement. Sublessor agrees 10 use its.best commercially reasonable elforls 1o deliver possession of the
Premises by the Commencement Date. If, despite said efforts, Sublesscr is unable to deliver possession as agreed, Sublessor shall not
be subject to any liability therefor, nor shall such failure alfect the validily of this Sublease. Sublessee shall not, however, be obligated
to pay Rent or perform its other obligations unlii it 1eceives-possession of the Premises. if possession is not delivered within 60 days
after the commencement date, Sublessee may, al its option, by notice in wriling within 10 days after the end of such 60 day period, cancel
this Sublease, in which event the Parties shall be discharged from all obligalions hereunder, If such wrilten nolice 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 thal
Sublessee would olherwise have enjoyed shall-run from the date of delivery of possession and continue for a period equal to whal
Sublessee would otherwise have enjoyed under the terms hereof, but minus any days of delay caused by the acls or omissions of

Sublessee. [f possession is nol delivered within 120 days after the commencement date, this Sublease shall automalically terminate
uniess the Parties agree, in wriling, 1o the contrary.

33 Sublesseg Compl_iance. Sublessor shall not be required to tender possession of the Premises.to Sublessee until
Sublessee compligs with its obligation to provide evidence of Insurance. Pending delivery of such evidence, Sublessee shall be required
lo perform all of its obligations under this Sublease from and after the Start Date, including the payment of Rent, notwithstanding

Sublessor's election to withhold possession pending receipt of such evidence of insurance, Further, if Sublessee is required lo perform

any other condilions prior lo or concurrent with the Slart Date, the Start Date shall otcur but Sublessor may elect lo withhold posseéssion
. unlil such condilions are satisfied. . ‘ !
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4. . Rent and Other Charges.

4.1 Rent Defined, All'monel,obligalions of Sublessee 1o Sublessor under it rms of this Sublease (except for the Security
Deposit) are deemed.lo be rent (“Rent”). Rent shali be payable in lawlul money of the United Stales o Sublessor at the address slated
herein or to such other persons or at such other places as-Sublesser may designate in wriling.

4.2 Utilities. Sublessee shall pay for all water, gas, heat, light, power, telephone, trash disposal and other utilties and services
supplied to t\he Premises, together wilh any taxes thereon. . ’

5.  Securilty Deposil. Sublessee shall deposil with Sublessor the sum specilied in Paragraph 1.6(b) as security for Sublessee’s
faithful performance of Sublessee's obligations hereunder. I Sublessee fails to pay Rent or other charges due hereunder, or otherwise
defaults with respect to any provision of this Sublease, Sublessor may use, apply or retain all or any portion of said deposit for the
payment of any Rent or other charge In default or for the payment of any other sum to which Sublessor may become obligated by reason
of Sublessee's default, or lo compensale Sublessor for any loss or damage which Sublessor may suffer thereby. If Sublessor so uses
or applies all or any, portion of said deposit, Sublessee shall within 10 days after wrillen deman therelore forward lo Sublessor an
amount sufficlent to restore said Deposit to the full amount provided for herein and Sublessee's failure 1o do so shall be a material breach
of this Sublease. ' Sublessor shall not be required lo keep said Deposit separate from its general accounts. If Sublessee performs all of
Sublessee’s obligations hereunder, said Deposit, or so much thereof as has not therelore been applied by Sublessor, shall be returned,
without payment of interest to Sublessee (or at Sublessor's option, o the last assignee, if any, of Sublessee’s inlerest hereunder} at the
expiralion of the term herecf, and aiter Sublessee has vacated the Premises. No trust relationship is crealed herein between Sublessor
and Sublessee with respect lo said Securily Deposil. '

6. Agreed Use. The Premises shall be used and occupied only for _auny_ use authorized by the Master Lease.

and for no other purpose. .
7. Master Lease. :
7.1 Sublessoris the lessee of the Premises by virtue of a lease, hereinalter the “Master Lease”, wherein
o See Exhibit A '
is the lessor, hereinalter the "Master Lessor". ‘
7.2 This Sublease is and shall be at all limes subjzgcﬁt and subordinate 1o the Master Lease.

7.3 The lerms, conditions and.respective obligations of Sublessor and Sublessee to each olher under this Sublease shall be the
terms and conditions ol.the Master Lease eneepHeHhéyee—pmie&enm—eHha-Mae!er—Leeee-—whieh—are—éiwqeﬂy—eenlredie&ed—Mﬁe-
Sublegae-in-which-event-the-terme-e-hie-Gubloase-deoumentehall-eentrel-ovorithe~-Master-Lease. Therelore, for the purposes of this
Sublease, wherever in lhe Master Lease the word “Lessor” is used it.shall be deemed lo mean the Sublessor herein and wherever in the

Masler Lease the word “Lessee™is used it shall be deemed to mean.the Sublessee hereln,

7.4 During the lerm of this Sublease and for all periods subsequent for obligations which have arisen prior to the termination of
this Sublease, Sublessee does hereby expressly assume and agree lo perform and comply with, for the benelit of Sublessor and Master
Lessor, each and every obligation of Sublessor under the Master Lease except for the foliowing paragraphs which are excluded
therefrom; None ' ‘ .

7.5 The obligations that Sublessee has assumed under paragraph 7.4 hereo! are hereinalter referred to as the “Sublessee’s
Assumed Obligations”. The obligations thal sublessee has not assumed under paragraph 7.4 hereof are hereinafler referred to as the
“Sublessor's Remaining Obligations”. :

7.6 Sublessee shall hold Sublessor free and harmiess from all liabilily, judgmenlts, cosls, damages, claims or d_emands, including
reasonable altorneys fees; arising out of Sublessee's failure to comply with or perform Sublessee's. Assumed Obligations.

7.7 Sublessor agrees to maintain the Master Lease during lhe entire term of this Sublease, subject, however, to any. earlier
termination of the. Master Lease without the fault of the Sublessor, and te.comply with or perform Sublessor's Remaining Obligations and
1o hold Sublessee free and harmless from all ffability, judgments, cosls, damages, claims or demands arising out of Sublessor’s failure
1o comply with or perform Sublessor's Remaining Obligalions.

7.8 Sublessor represents lo Sublessee that the Master Lease is in full force and effect and that no default exists on the part of.
any Parly lo the Masler Lease.

8.  Assignment of Sublease and Default.

8.1 Sublessor hereby assigns and transfers to Masler Lessor Sublessor's inlerest in this Sublease, subjecl however to the
provisions_of Paragraph.8.2 hereol.

8.2 Master Lessor, by execuling this document, agrees that until a Default shall occur in the performance of Sublessor's
Obligations under the Master Lease, thal Sublessor may receive, collect and enjoy the Rent accruing under this Sublease. However, il
Sublessor shall Default in the performance of its obligations 1o Master Lessor then Masler Lessor may, al its oplion, receive and collect,
directly from Sublessee, all Renl owing and lo be owed under lhis Sublease. In the evenl, however, that the amount collected by Master
Lessor exceeds Sublessor's obligations any such excess shall be refunded to Sublessor. Masler Lessor shall nol, by reason of this
assignment of the Sublease nor by reason of the collection of the Rent from lhe Sublessee, be deemed liable to Sublessee-for any failure
of the Sublessor to perform and comply with Sublessor's Remaining Obligations.

8.3 Sublessor hereby irrevocably authorizes and directs Sublessee upon receipt of any written nolice from the Master Lessor
stating thal a Default exists in the performance of Subléssor's obligalions under the Master Lease, to pay to Master Lessor the Rent due
and lo become due under the Sublease. Sublessor agrees that Sublessee shalt have the right to rely upon any such statement and
request from Master Lessor, and that Sublessee shall pay such Rent lo Masler Lessor without any obligalion or right to inquire as to
whether such Default exists and notwithstanding any notice from or claim-from Sublessor lo the contrary and Sublessor shall have no
right or claim agains! Sublessee for any such Renl so paid by Sublessee. '

84 No chahges or modifications shail be made to this Sublease without the consent of Masler Lessor.
9. Consent of Master Lessor. |

9.1 In the event that the Masler Lease requires thal Sublessor obtain the consent of Master Lessor to any subletling by

Sublessor then, this Sublease shall not be effective unless, within 10 days ol the dale hereof, Masler Lessor signs this Sublease thereby
giving ils consent 1o this Sublelting. '

9.2 Inthe event that the-obligalions of the Sublessor under the Masler Lease have-been guaranteed by thirdiparties, then neither

this Sublease, rior the Master Lessor's consent, shall be elfective unless, within 10 days of the date hereof, said guarantors sign this
Sublease thereby giving their consent o this Sublease. . ’ -

9.3 Inthe event that Master Lessor does give such consent then:

" (a) Such consent shall not release Sublessor of its obligations or alter the. piimary liability of. Sublessor to pay the Rent
and perform and comply with ali of the obligalions of Sublessor to be performed under the Master Lease.

(b_) - The acceptance of-Rent by Master Lessor from Sublessee or any one else liable under the Master Lease shall.not be
deemed a waiver by Master Lessor of any provisions of the Master Lease. -

(¢}  The consent to this Sublease shall not constitule a consent to any subsequent subletting or assignment.

(d) in the event ol any Defau!l of Sublessor under the Masler Leass, Master-Lessor may- proceed' directly. agair{sl
Sublessor, any guaranlors or any one else fiable under the Master Lease or this Sublease without first exhausling Master Lessor’s

remedies against any other person or entily liable thereon to Masler Lessor, 2 p
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, (e} Master Lessor may cgaaent 1o subséquent sublettings and assignmenigaaf the Masler Lease or this Sublease or any
amendments or modifications thereto v ut nolifying Sublessor or any ane else liable r the Master Lease and without- oblaining
their consent and such action shall nol relieve such persons from liability,

()  inthe event that Sublessor shall Default in its obligalions under the Masler Lease, then Mastler Lessor, at ils option
and without being obligated to do so, may require Sublessee 10 atlorn to Masler 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-termination of this Sublease but Master -
Lessor shall not be liable for any prepaid Rent nor any Securily Deposit paid by Sublessee, nor shall Master Lessor be liable for any-
other Defaults of the Sublessor under the Sublease. ‘

{(g) Unless directly contradicted by other provisions. of this Sublease, the consent of Masler Lessor to this Sublease shall
not conslilute an.agreement 1o allow Sublessee to exercise any oplions which may have been granted lo 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 cohslilule their
consent to the terms of this Sublease.

9.5 Masler Lessor acknowledges thal, to the best of Master Lessor's knowledge, no Default presenlly exists under the Master
Lease of cbligations:to be performed by Subiessor and thal the Master Lease is in full force and effect.

9.6 In the event that Sublessor Defaults under ils obligations to be performed under the Masler Lease by Sublessor, Master .
Lessor agrees lo deliver lo. Sublessee a copy of any such notice of default. Sublessee shall have the right lo cure any Default of
Sublessor described in any notice of default within ten days aller service of such notice of default on Sublessee. [f such Default is cured
by Sublessee then Sublessee shall have the right of reimbursement and offse! from and against Sublessor.
'4g——Additional-Brokers.Commissions—

%ﬁ—St:biesser-agfeee-thaHI-Subleaeee-exeroisea—any%eption—or—righl—ef-ﬁrst-u:efusal-as-grantad-byLSublom;.homin,_or-any.opti
or right substantially similar thereto, eillier to extend the term of this Sublease, to renew this Sublease, lo purchase the Premigge;0r to
lease or purchase adjacent properly which Sublessor may own or in which Sublessor has an interest, lhen Sublessor-shal to Broker
a fee in accordance with the schedule of Broker in effect at the lime of the execution of this Sublease. Nolwilh(s)t}udi g the foregeing,
Sublessor's obligation under this Paragraph is limited lo a transaction in which Sublessor is acting as a Sub! T, lessor or seller:

10.2 Master Lessor agrees that if Sublessee shall exercise any oplion or right of first refusalgrénted to Sublessee by Master
Lessor in conneclion with this Sublease, or any option or right substantially similar therelo, eilrlerairféxlend or renew the Masler Lease,
lo purchase the Premises or any part thereof, or to lease or purchase adjacent properly whiatrMasler l_essor may.own or in which Master
Lessor has an inlerest, or if Broker is the procuring cause of' any other lease or salgenféred inlo belween Sublessea and Master Lessor
pertaining to the Premises, any part (hereol, or any adjacent property which)llnﬂer Lessor owns or in which it has an inlerest, then as
to any of said lransactions, Masier Lessor shall pay to Brokerary,i;eéﬁ, in accordance with the schedule of Broker in effect al the

lime of the execution of this Sublease. _ :

"10.3 Any fee due from Sublessor or Master Lessophafeunder shall be due and payable upon lhe exercise of any option to extend
or renew, upon the execution of any new lease, or, in-ifie event of a purchase, at he close of escrow.

10.4 Any transferee of Sublessor's.jp!eftﬁl‘ in this Sublease, or of Masler Lessor's interest in Ihe Master Lease, by accepling an
assignment thereof, shalf be deis;n}d,lo’have assumed tle respective obligations of ‘Sublessor or Master Lessor under this Paragraph
10. Broker shall be deemed | a third-parly beneficiary of this paragraph 10,

11. Representations.and Indemnities of Broker Relationships. The Parties gach represent and warrant (o the other that it has had

no dealings W:on, firm, broker or finder (olher than the Brokers, if any) in connection with this Sublease, and that no one other

than said d Brokers is entitled to any commission or finder’s fee in connection herewith, Sublessee and Sublessor do each hereby

agre indemnify, protect, defend and hold the other harmless from and against Fability for compensalion or charges which may be

_etdimed by any such unnamed broker, finder or other similar party by reason of any dealings or actions of the indemnilying Party,
k<" inciuding-any-costs-expenses-aliorneysfees-reasonably-incurred-with-respect-thereto

12. Attorney's fees. If any Party or Broker brings an action or proceeding involving the Premises whelher founded in tort, contract or
equily, or to declare rights hereunder, the Prevailing Parly (as hereafter defined) in any such proceeding, action, or appeal thereon, shall
be enlilled to reascnable altorneys’ fees. Such fees may be awarded in the same suil or recovered in a separale suit, whether or not
such action or proceeding is pursued to decision or judgment. The term, “Prevailing Party” shall include, without limitation, a Parly or
Broker who substanlially obtains or defeals the relief sought, as the case may be, whether by compromise, seltiement, judgment, or the
abandonment by the other Parly or Broker of its claim or defense. The allorneys' fees award shall not be computed in accordance wilh
any court fee schedule, but shall be such as to fully reimburse all altorneys’ fees reasonably Incurred. In addition, Sublessor shall be
entitled 1o allorneys’ fees, costs and expenses incurred in the preparation and service of notices of Default and consultations in
conneclion therewith, whether or not a legal action is subsequently commenced in connection with such Default or resulting Breach
($200 is a reasonable minimum per cccurrence for such. services and consultation).

13._ No Prior or Other Agreements; Broker Disclaimer. This Sublease contains-all agreements between the Parties with respect to

any malter menticned herein, and no cther prior or contemporaneous agreement or understanding shall be eﬂecW
Sublessee each represents and warranis to the Brokers that it has made; and is'relying solely upon, ils own investigetioas 1o the nalture,
quality, character and financial responsibilily of the other Party to this Sublease and as lo.the-use;Walure, quality and character of the
Premises. Brokers have no responsibility with respect lherelo o“r_w_iuuespeekm'aﬁﬁéfault or breach hereof by either Party. The liability -
(including court costs and attorneys’ fees), of any-BrokerWilli respect to negotiation, execution, delivery or performance by either
Sublessor or Sublessee un lhie-8uliléase or any amendment or modification herelo shall be limited lo an amount up lo the fee

J;%c%:%d,by_swh-a &r pursuant lo this Sublease; provided, however, thal lhe foregoeing limitation on each Broker's liability shall not be
plicableto-any-grossnegligence-orwillful-misconduet-ofaveh-Broker,

G
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ATTENTION: NO HEPRESENTATI& OR RECDMMFNDATION IS MADE BY THE.ERICAN INDUSTRIAL REAL ESTATE
ASSOCIATION OR BY ANY REAL ESTATE BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX
CONSEQUENCES OF THIS SUBLEASE OR THE TRANSACTION TO WHICH IT RELATES. THE PARTIES ARE URGED TO:

1, SEEK ADVICE OF COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS SUBLEASE.

2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE 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, AND THE SUITABILITY OF THE PREMISES FOR SUBLESSEE'S INTENDED USE.

WARNING: [FTHE SUBJECT PhOPEHTY IS LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS
OF THE SUBLEASE MAY NEED TO BE REVISED TO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PROPERTY .
1S LOCATED

Executed at: Huntington Beach, Califorunia _ Executed att _ luntington Beach, California
on: on: .
By SUBLESSOR: By SUBLESSEE:

George A. Pearson G&M 0il Co., LLC

by its Manager, G&M 0il Company, Inc.

/%{Jé

Name Printed: __George A. Fearson

N TP

Name Pnnled. George A. Pearson

Title: Title: _ President

By: By:

Name Printed: . Namé Printed:

Title; Title:

Address: , Address: __ 16868 A Street
Uuntington Beach, CA 92647

Telephone: ( ) Telephone: { 714 ) - QTE_Amn

Facsimile: ( ) Facsimile: { 714) 3752001

Federal 10 No. Federal ID No.

BROKER: BROKER:

Allﬁ: Alln:

Title: Title;

Address: Address:

Telephone: { ) Telephone: { )

Facsimile: ( ) Facsimile: { . -)

Email: Email:

Federa! ID No. Federal ID No.

initials ‘ . PAGE 5 of 6 Initials
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Consent to the above Sublease is hereby .1

Executed al; e . ‘ Execuled at: Muntington Beach, California
on: . - - o
By MASTER LESSOR: : By GUARANTOR(S):—="
B — # A =
Name Printed: __George A. Pearson
By: Address: ‘ 16868 A Street
Name Printed: , Huntington Beach, CA 92647
Title: ' ' |
By:
By: : - Name Printed:
Name Printed: ‘ | Address:
Title: '
Address:
Telephone: ( )
Facsimile: ( )
Federal ID No.

NOTE: These forms are often modified to meel changing requirem"ents of lgw and needs of the industry. Always write or call
{o make sure you are ulilizing the. most current form: AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION, 700 So. Flower
St., Suite 600, Los Angeles, CA 90017, (213) 687-8777.

©Copyright‘1997.By American Industrial Real Estate Association. All righls resérved. No part of these works may be
reproduced In any form without permission in wriling.
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SS#

15
24
34
38
40
41
43
47
54
59
64
65
67
68
73

74

76
78
80
84
91

9 -

104
105
107

 ADDRESS

1201 E. Orangethorpe (Raymond)
13741 Beach Blvd. (21st St.)

17106 Bellflower Blvd. (Park)

3301 S. Bristol (Alton)

15971 Golden West (Edinger)

14600 Edwards (Royal Oak)

23991 El Toro Rd. (De La Carlota)
73455 29 Palms Hwy. (Split Rock)
1740 Newport Blvd. (Cabrillo)

501 Inland Center Dr. (E St.)

8110 Baiboa 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. (I-215)
9402 Artesia Blvd. (Clark)

499 Sandalwood (Calimesa Blvd.)
500 N. Garfield Ave. (Beverly Blvd.)
3962 Artesia (Prairie)

7360 Florence Ave. (Old River School)
1110 W. Gladstone St. (N. Lone Hill)
22483 Barton Rd. (Mt. Vernon)

13255 Osbome St. (I-5)

SUBLEASE EXHIBIT A

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

El 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



© 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 (SUBLESSORY)
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.

THE.CiTY OF SAN DIEGO

Date _ Ji- =2~ 1L ‘ g 'ﬂ(‘

Superisor, Real Estate Aséets Department

APPROVED AS TO FORM:

Date __\ L/’L@/O)Q By -

Chief Deputy

ACKNOWLEDGED AND ACCEPTED:

BY President

Date _ 11-22-96 By Zﬁ,‘&[ ) Q’?’;“ Secretary

GEORGE A. REARSON
Date J1-2 854 By /Q/

7 —~—

I\WPO\1996\CRAWFORDVSA.TEX -
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SUBLEASE

This Sublease ("Sublease"), dated as of November 22, 1996
is between Great Western Mortgage, a California corporation
("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 corporatiocn,
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
the terms, covenants and conditions of the Master Lease with the
City of San Diego described hereinabove, which are incorporated
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 conclueively in faver of the Master
Lease.

2. A. Term. The original term of this sSuklease shall
commence the day Tenant opens its business at the Premises or May
1, 1997, 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 and
Landlord shall confirm in writing the Commencement Date. Rent
shall be prorated for any fraction of a month.

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-



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(D) 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.



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 Annual Adjusted
Increase in Adjustment Base Amount
Consumer Amount

Price Index

1 2.00 $280 $14,280
2 2.00 $286 $14,566
3 0 0 $14,566
4 -[1.00] 0 $14,566
5 2.00 $291 $14,857

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 (D) 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
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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°32738" East, a distance of 10.00 feet to the
Westerly line of said Lot 1; thence along said Westerly
line South 00°42747" 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°42747" West, a distance
of 141.26 feet, returning to the TRUE POINT OF
BEGINNING.
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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 0il Company, Inc., a California corporation.

~5-



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 becone
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 ¢f 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, toc 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 Requlated 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 petrocleum byproducts, any
asbestos, flammable, explosive, radiocactive, 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 regulatiocn.

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.



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 requlations 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, Suite 104
San Diego, California 92101

Facsimile: (619) 696-1115

Tenant: George A. Pearson
c/o G & M 0il 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 tern.

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 exceeds the amount of such
rental loss Tenant proves could have been reascnably 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 wvalid.

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 Iease. Tenant shall not record this
Sublease or a short form memorandum thereof without the prior
written consent of Landlord.

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 default 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 I.aw. 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
subseguent to executing this Sublease applicable to the Premises.

Dated: H»ZZ—‘?(,

Donald G. Ontjes, Secretary

LANDLORD
Dated: [/ O - }g '9C' A’P

George &.” Pearson

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 CCMPANY, a corporation, therein rgferred to as
Lessee (the "Sublease") is hereby supplemented and amended in
the following respects: ’

1. The leased pfemises referred to on page 1 of its
Sublease and described in Exhibit A thereto, shall be deemed
to include the 17,234 square 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

(Z' given the right and option to extend the Sublease for an additional
' térm of five (5) years from and after the expiration of the first
/wﬂy’ five year option period; said additional option to be exercised
p 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
of 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")."




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 of liQing as measured
by the Consumer Price Index for October, 1978; provided further,
however, that in no event (for the first or second five yeaxr
option period) shall the rent for the Additional Area be an
amount in excess of $300.00 per month.

5. The folloging 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. 5340/27/ CAVL(/
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LESSCOR
ARMOUH OIL %%%iDNY
by 6&4 CZM
LESSEE

OWNER'S CONSENT

SANDY, INC., a corporation, hereby consent to the
execution of the above Supplement and Addendum to Sublease.
7Q/(_C/n[fﬁ-1, (119

SANDY, INC. .

by / 'jf-'*»/mw: }7\417[%

| /az}hézcétﬂﬁfb-y

DATED : /
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OWNER'S CONSENT

WHEREAS, _ SANDY, INC.

(hercinafter referred to as "Owner'') leased to-J-Mart Stores; Inc.

vy lease dated November 28, 1964 (said lcase

being hereinafter referred to as "the Master Lease') certain real
property 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 Diego,
California, which premises, having dimensions of 125 feet
by 225 feet, more or less, are more particularly described
in Exhibit A attached hereto, initialled by the parties, and
incorporated he_rein by this reference.

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

Degomber 3, . 1965, (hercinafter referred to as ''the sublease')

sunhleased said pr‘emiscs.to Armour Oil Company;

NOW, THEREFORE, in consideration of the benefits accruing
10 Owner and to J-Mart Stores, Inc. by reason of the execution of the
sublease by Armour Oil Company, and for other good and valuable
consideration receipt of which is hereﬁy acknowledged, Owner hereby
aprees and consents to all of the terms and provisions of said sublease
and to the exccution thereof, and agrees 1o notify Armour Oil Company
ol any failure by J-Mart Stores Inc. 1o perform any of the terms or
conditions of the Master Lease. Should J-Mart Stores Inc. fail to
cxercige any options to renew ov cxiend the Master Lease within the
{ime required, or in the cvent of termination for any cause of the
Viaster Lease, Owner agrees to notify Armour Oil Company in writing
oi such Tuilure or termination and in any of such cvents said subleasc

e remain in full force and cifecl and as @ direct lease from Ownur

to Acanoas O Company; provided, however, that Armour Qi Convpany
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owd conditions contained in sald sublease on the gy oy

o Qi Company to he observed and performed. Owner luctiver
Lcknowledges the right and option of Armour @il Company Lo extend
the term of said sublecase and to remove all property placed by
Armour Oil Company in the premises at the times and in the manner

sct forth in said sublease, and Owner hereby agrees to recognize

{he 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. [)
4t \
DATED this [ __ day of N>/ e . 1965.

LR Srng et vith

T T




vogva

SNN3IAVY

3
|

N\

~Opuwrnoy P gaet

7.

S 28

/]

-—q-—--——;o—-'—-—_

Py
o—

QL 62/

! . fL-folJ

L e

A

/u:a'.'nua
Y

S

M- hLURY

T e e

S ML s o Yt

7

Q——«

' S35 -'.'s..,.._.‘..-a.. Org ] r_.':h:zr“_.,....*"* *\:zm'n:rr_\:::L_.__._r-'-» SEHC R

»

17,234 s.k
v -
. O

f’n!_L_th

-

WOO* 17 51 /4/ 25722

1. =~

Sy

Y

3

fﬁ

E
?E

S 8 N A I L.L,L,LJ,J LJ b L

<,
7
3
Cr
)/
. <CpH
. <y
2Nk
<
’ ’
»
- -
SN - "l:'_
. e . 8 2 DT A
O D - A P PR SIS TS PRI NP TOP S PRP USSR S RTINS (IO

e



SUBLEASE [

C(J{l THIS UBLEASE made and entered into this 2—-—1&9 of

Y //
Aee ~1968, by and between J-MART STORES,

1NC., a corporation, hereinafter for convenience referred to as

LESSOR, and ARMOUR OIL COMPANY, a corporation, hereinafter

for convenience referred to as LESSEE,
WITNESSETH:

Lessor agrees to and does hereby publease tb l.essee, and
Lessae agrees to and does hereby hire from Lesegor, those certain
premises (hereinafter referred to as "the lcased premises’’) generally
described as a portion of Lot 30, The Highlands, in the City of San
Diego, California, which premises, having dimensions of 155 feet by
225 feet, more or less, are more particularly described in Exhibit A
attached hereto, initialled by the parties, and incorporated herein by
this reference. Said Exhibit A contains a legal description of the
leaged promiscs as well a8 a scale dlagram thereof.

This sublease shall be upon the terms and conditions herein-
cfter aet forth.

i. The initial term of this sublease ghall be for approximately
nineteen years and eleven months commencing on the day this sublease
is executed, and terminating October 31, 1985, §t being the intention
of the parties that the initial term hereof shall terminate with the
termmination of the initial term of Lessor under Lessor's Master Lease.

2. Lessor hereby grants to Lessee the right and option to
extead this sublease for an additional period of FIVE {3) YEARS from
and after the expiration of the initial term hereof on the same terms
and conditions as herein set forth, provided that at the expiration of
gaid {nitial term, Leasee shall not then be in default in the performance
of the tarms and conditiona of this sublease on the part of Lessee to be

performed. This option shall be exercised by notice in writing given

-]-




to L.essor at least nﬁmty (90) days prior to the 'expiration of the initial
term, |
3. Lessce shall pay to Leasor rent for said pramiées as
followa: |
(2) A sum equal to one cent (.01¢) for each gallon of
gasoline gold in, at or from the leased premises each month,
plua a sum equal to ten percent (10%) of the gross‘ receipts
darived each month {rom the sale of all goods, wares and
merchandise (other than gaaollne) SRdobirepirii-reverese W
Pl reiimetinroneratedrreeirines) an from the sale or

erf ance of all services rendered¥n, at or from the

leaged premises.

(b) In computing ''gross receipts’ as used in sub-para-
. n grapb (a) above there shall be deducted the following:

2& M]“\ X 1. The net amount of cash or credit refunds in

fact made upon sales from the premisos where the

"
S\Q);< merchandise is sold, or some part of it is returned

///// by the purchager to, and accepted by Lessee, but not
\V/N/' g exceeding in any instance the selling price of the item
in question.

2. Exchangea or transfers of merchandise between
locations of Lensee where such exchanges or transfers
are made golely for the convenlent operation of Lezcce's
business and do not have the effect of consummating 'a
sale which has been made in, at, upon or from the
premises, or depriving the Lessor 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 manufacturera.

4. Sales of fixtures or equipment after their gub-

stantial uge in the conduct of Lessee's buainess in the

premiges,

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

Federal taxes on sales from the premises where taxes

are both added to the selling price and paid to the taxing

authorities by Lessea.

{c) Notwithstanding the foregoing, Lesses shall pay to
Leassor a minimum rent in the sum of TWELVE HUNDRED
DOLLARS (31,200,00) per month, which minimum rent shall ‘.
be credited in favor of Lessee against the rentals occruing
pursuant to sub-paragraph {a) above. Said minfmum rent
shall be paid in advance on the lst d:‘ay of each and every month of
the term hereof. Lessor hereby acknowledges receipt of the
sum of TWENTY-FOUR HUNDRED DOLLARS ($2, 400.00) as
payment of said minfmum rent for the first and last full
calendar months of the initial term hereof, Rent shall
commence to accrue pursuant to sub-par'agraph {a) above
on the day the gorvice station on the leased premises opens
for business to the gencral public, and in the event this day
is other than the first day of a calendar moath the minimurm
rent payable for the balance of such calencar month shall be
proportionately reduced from $1, 200, the amount of such
reduction being the product of $40, 00 multiplied by the number
of days in guch calendar month which precede such opening
day.

(d) On or before the 10th day of each month, commencing
with the second month of the terin heroof, Lessee shall deliver
to Lessor a written statement certificd by Lessee to be true
and correct showing the number of gallons of gasoline sold
and the amount of gross receipts derived in the preceding
month, At the time such statement ghall be delivered to
Lessor, Lessce shall pay to Lessor any rent in excess of
the minfmum rent required to be paid for such precedin-

month. Lessee ghall keep true and complete ‘records and
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accounts of all salea and business transacted in the leased
premisces and Lessor shall have access at reasonable times
to gaid records and accounts.

4. lessee agrees to construct, or causge to be constructed,

on or befole &~ -, on the leased premiscs a

gasoline Station and aut(ifotive service facility fully equipped,

adequately illuminated, including signs comparable to those utilized
on the exterior of the existing discount store, p;.ving for the entire
leased area, landscaping and sprinklers to comply with governmental
regulations and to conform to existing landscaping, sprinlders and
paved area, Sald gnsoline station shall consiat of three (3) gasoline
gervice islands equipped with eighteen (18) pumps and a building having
dimensions of 35 feet by 207 feet, more or less, containing geven (7)
bays in the autornotive service section. 3aid building and facilitieo
ghall be constructed in accordance with plans and gpecifications
prepared by Lesses, provided that Lesaor shall have the right to
approve the same, auch approval not to be unreasorably withheld.

5. Leggsor warrants and represents that the leased premines
are zcned for the usos intendod by Lessee and that there are no covenants,
conditions, restrictions, eascments, rights or rights of way, recorded
or unrecorded, which will in any way restrict or impede Lessea's usae
of said promiseo or Lessee's accesa thereto.

8. Lessee ghall have the right to enter the premiscs at any
time subsequent to the date of execution hereof for the purpose of making
investigations and surveys, and to construct the facilities hersinabove
referred to, Lessce shall uge the promises for all lawful purposcs
incidental to or commonly maintained in connection with gasoline and
nutomotive service stations, it being specifically uncerstcod and agreed
that Lessee shall have the right to aell the usual products and perform
the usual services performed by gasoline and autornobile service
ctations, including the sale of gasoline, motor oils, greases, gear

oils, gasoline and ofl additives, radiator additives such as anti-freeze,

-fe
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anti-rust, lui)ricating, flushing, anti-leak compounds, block sealers,
brake oil, and similar products, and including wheel balancing, wheel
alignment, .brake overhaul, and minor motor tune-up.

7. All bulldings, improvements, equipment and other property
constructed, installed or placed on the premises by Lessee or acquired
by Lessee at any time during the initial term or any extension hereof,
shall be and remalin Lgssee's property and Lessee shall have the right
to remove any or 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 this sublease, Lessece shall surrender the premises to
Lessor subject to ordinary wear and tear and to Legsee's rights under
this paragraph 7.

8. If, without Lessee's fault, the operation on the prerises
of a gasoline and automotive service station (3) becomes {llegal, or
(b) is prevented or substantially impaired for more than ninety (90)
days by (1) any act or omiassion of any governmental atithority, or (2)
by the closing, relocation, change of grade or altera.tle:')n of, or re-
routing of traffic on or away from any street ar highway adjoining or
leading to the leased premises, or (3) by the deprivatién or limitation
of any access thereto or therefrom, or (¢) if a one-third or larger part
of the lea-sed premises is acquired or taken for any public or cuasi-
public use as a result of negotiation or a condemnation proceeding, Lessee
may terminate this ﬁutﬂeae by glving to Lessor at least thirty (30)
days' notice; provided, however, that {n the event of such acquisition
or taking such notice may be given at any time not later than ninety (80) -
days #fter physical possession of the premises is taken or the judzment |
in the condernation proceeding becomes final, whichever occurs later.
In the event the taking or acquisition {s total, the rent shall immediately
abate, or, if only partial, but sufficient in Lessee's judgment to prevent
or substantially impair operation of the gasoline and automotive secvice

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

&
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physical posgession of the premises {5 taken, Neith&r the existence
nor Lessee's exercise of any right under thisg sublease to terminate,
nor the ghatement of rent, shall waive, limit or affect in any way
Logsee's rights then accrued or thereafter to accrue in any proceeding;
gettlement or award for condemnation or for damages resulting from
any other of the events specified in this paragraph, '

9. Lesseo shall pay all taxes, assessments, and charges
levied or asscssed against the land leased by Lessee, Lescee's buildings,
improvements, cquipment and other property o'n the lensed premises, |
and ¢ll licenses, utilities, including but not limited tb connaction and
hook-up charges, and other charges incurred by Lessee's use or opera~
tion of the leased premises, and if any of such taxea or charges are
use'ssed against the property leaced by Lessee, and subsequgnﬂy paid
by Lessor, Lesses shall reimburse Lesuor therefor upon Lessor's
demand and presentation to Lessec of receipted bills.

10. Lessee shall keep and maintain the leased premises in
good, opanitary order, condition and repair, reczconable wear and tear
and damage by the ¢laments exceptad, and shall comply in all respects
with all requirements of pertinent governmental authorities.

11, Lessor shall not be responsible or liable for any peraonsl
injury or damage to Lessee or to any other person or persons on or
about the leased pramises, nor for any injury or damage to the leaged
promises, or to the goods, wares, or merchandise or property of
Lessee or any other person located thersin, and Lessee hereby agrees
to indomnify and hold Lecsor free and harmleas agajnst any and all
claims and liabilities arising from any such injury or danage,

12, Lessee shall procure and maintain public liability and
property damage insurance naming Leasce and Laessor as co~incured,
having limits of not less than $200, 000 for any one person injured,
$500, 060 for any one accident, and $20,000 property damage. In
addition thereto, Lessae ahall procure and maintain products liability

ingurance adeguato for the business in which Lessoe shi2ll engage, and
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fire and extended coverage insurance covering the building and
improvements located or to be located on the leased premisges to the
extent of not legs than ninety per cent (80%) of their sound insurable
value. All policies of ingurance hereinabove referred to shall decignate
L.essee and Legsor as co~insured. .

13, Legsor agrees to expend each month for advértiaing of
Lesgec's business and the products and services offered by Lesgee, a
gur: ecual to ten per cent (10%) of the rent payat'rle by Lessee hereunder
after excluding thersfrom the rent payable cn gasoline sales, and Legace
in turn agrees to expend a like amount each month for puch advertising.
All of said advertising shall be conducted in cooperation with end at the
direction of Leasor.

14. Lessor ghall have the ripht at any time and from time to
tirae to audit all of the books of acéount. bank statements, documents,
recorda, returns, papers, and files of Lessee relating to groos sales
and busines;s transacted, and, on request by Lesaor‘. Lessee shall make
all spuch matters available for examination at the premises. If Lessor
shculd have an audit made for any lease month and the gr'ogs sales and
huciness transacted shown by Lessee's stetement for such month ghould
be found to be understated by more then 2%, Lessce shall immediataly
cay to Leosor the cost of auch audit as well ss the additional rent payable
by Lesaee to Lessor; otherwisae the cost of such audit ghall be paid by
Leasgor. Lessor's right to have guch an audit made with respect to any
lcage month shall expire 18 months afier each calondar year.

15, At all imen Lessee shall keep the premises, the walk-
ways adjacent to the premises, and any loading platform, service areas,
and freight elevators allocated for the use of Lessee, whether or not .
such use be exclusive, clean and froe from rubbish and dirt. Lessece
ghall not burn any trash or garbage of any kind in or sbout the premihas

or discount store.
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16, Lessee shall pay, when due, 21l sums of money that may

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

supplies, or equipment alleged to have been furnished or to be furniched
to or for Lessee in, at, on or about the premines and which may be
gecured by any mechanics, matarinal men, or other len against the
premises or Leogor's interest in the premises, and Lessee ghall |
cause each lien to be fully discharged and releaged at the time per-
forn:ance of the obligation secured matures or become;l due, Legsgor
shall hove the right to post ;md maintain on the premises such notices
of non-responaibility as are provided for undor the mechanic's lien
law of California. |

| 17. During a.il business hours, ard on all such days as com-~
parable business in the shopping center or busincos of like rmanner in
the area ore open for buainees, Lessce ghall continuously and un-
interruptedly cccuny and use the entire premises for the purpoces
spccified herein and shall continuously merchandise 160'% of the
proziises.  This requirement shall not epply curing times when the
premises are untenantable bty reason of fire cr other casualty. l.ceseco
chzll, however, continue operation of its business to the extent
reoecnably practicable from the standpoint of good Lusiness during
o parled of raconatruction cor repajr, At 211 tiines Lecsee shall
carry a full and cemplete gtoclk of seasonable merchandize offered
for pale ut cownpetitive prices anc shall maintuin adequate pergonnel
{or the efficient service of its customers. In geraral, Lessee shall
emaploy its busineas judgraent, efforts, and abilitles to operata the
tuelness conducted by it on the premises in & manner calculated to
srocuce the maximum profitable and practical volume of sales and
tr-ansactions obtninable and to enhance the reputation and attractivencss

of the discount store.

18. Leasee ghall not krowingly oell or oifer for sale any

geode, wares, merchandize or services for a price in excess cf that

-8~
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offered for sale by any other discount store within a radius of 50
rmiles and shall sell at a competitive price comparable merchandige. -

18. Lesseoc agrscs that at all times du.ring the term hereof
it will abide by the following:

(a) Carry an adequate and sufficient inventory to achieve
maxinium sales volume.
(b) Sell any ftem at a mariup in excess of 33 1/3% of

the selling price thereof without recelving written consent

from Lesgor's manager to do so.

(c) Mointain such prices for merchandise and/or services
vold or renderad by Lessec at a level consigtent with the |
| operation of Lessor's enterprisa as o disecunt store, and

guch prices shall be maintained st a level as will be com-~

petitive with other similar discount stores in the area.

Lzsoee agrees that In the event any instance of non-conformity

to the provigsions of this paragraph is callzd to Lotseo's

attention by Lessor, Lessee will immediately éorrect such
non-conformity,and if Lessee fails to do so within three doys -
after such notice, such [ailure shall be deenzed to be a mat&riél
breach of this agreement and shell entitle Lessor to terminate
this lease,

20, Lescee ghall stock ita department with a full, complete
and adequate line of saleable merchandise. Lossee shell at no time,
without Lecsor's writtea congent, stock or offer for saje any irregularsg,
geconds or rejects. 'Lesace Ggrees to stock and display such goods,
#iares end merchandise and guch brands of rmerchandise appropriate
to znd in keeping with the department operatzd by Lessee, ag Lessor
saill deern necessary, and in the event Lessee ghall fafl to stock ang
dizplay as provided herein, Leasor ghall have the right, at its option,
in addition to any other remedies reserved to Leszaor, to allow any other

lLevsce in the discount atore to stock and gell such lines oy br:mdu'of

m:erchandise.
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21. Lessor shall have the authorfty to investigate complaintn

ag2inst Lessee, whatever the cause of such complaint may be, and if
Lesaor, in {ta sole and absolute judgment, determines that any come
pleint is well founded, Lessce agrees to mmake ruch adjustment ag
Lessor may direct, and if Lessor shall 80 direct, Lesace ghall
cheerfully refund the customer's o.oney.

22, The premises shall ba kept open for business during
such daily hours and during such days of the week, including Sundays
ond holidays, as Lessor ray from time to time pr‘ovide.

23. Lessee agrees that all of its property ol every degcrip-
tion in said building shall at all times be at the @ole risk and hazard
of Lessee, and without intending hereby to lirait tie genarality of e
forzgolng, Leszes agrees that neither Lesgor nor anyone under or
wirecegh whom it claims .slmll be responsibia for wny loss or damaye
o property of Lassee from pilferaze, shoplifiing, rebbery, thelt,
werllary, toldup or disnppearance, whether or not done by act oz
cosotidssion of or attributable to Lzsgor.

24, Lessee agrees that Lessor saall hove no Bability or
reizuasivility for or in respect of any zioacy or preperty which
Lezsse or anyone acting for Lesses shall entrust, depcsit or deliver
o Lesaor, whether for safcikeeping, cusiody, traa ionortation, or
olierwige, whether or not such mioney or progerty chall beleny to
Lessee and whetaer or not Lesosr or anycre in iy beholf shall receipt

fer ¢r sgree to return the samoe to or for the acccunt f Leasee; and

-

witiout dntenddng hereby to Hmit the generality of the foregois .,
Lceucce agrees that all Loney and property of cvery <escription,
whilser belonging to Lesgee or to others, which Lessee or BNy G
acting for Lescee shall entrust, deposit with, op delfver to Leasor,

221l be at all times at tha sole risk and Lurard of Leseae, and neither

f-

<~ 5O nor any oificer, englayee or associate tiereof shall be vesuon-

cisle for any loss of or daiis ge to such progerty or roney fron. vobbery,
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theft, burglary, hold-up, digappearance, pilferage, the conversion
thereof tfy or with the connivance of any employee or agent of Lessor,
or from fire, exploaion, water, steam, gas, electricity or the elementa,
ro matter how or whore originating and whethcer or not puch cauze of
lose or damage chall be done by nct or omission of or attributable

to Lessor. Lesace further agrees that if Legssor ghall have in force
or effect, at the time of any such loss or dan;éﬁge. insurance of any
mind which might cover or extend to Lesaee or anyone claiming by,
through or under Lessee, then and irrespective of the tenor or cover-
g2 of the policy by which such inaurence was effected, neitaier Lessee
nor anyone claiming under it shall have any rizht under or in relation
to zuch ingurance unle‘ss Lessor shall consexit thereto {n writin; after
rccurrence of the event glving rise to guch loss or dameage nor unless
¢r until Lessor and others designated by it sholl have recovered under
cxid policy the full amount of such loss or damare ag eech of them
guniained by reason or in consequence of saild occurrence.

25, Leessee shall use the name and trade name of Jo-Mart
and none cther, in {tg relations with retail customere of the discount
atore in the normal conduct thereof, iiowever, Lessee shall not and
w2y aot at any time, or under any circumstances, pledge the credit
cf Lessor, or incur any cobligation or liability in its name or behalf.
Vithoutl {ntending thereby to limit the pgenerality of the forepgcing,
lL7zeeo agrees that it will not purchase m-er'chnndise or services,
tire employees or incur any other oblization or expanae in the name
c{ Lessor and that it will not uge or permit the use of the name or
trande nare of l.egsor in connection with the gale or disposition of
any rrerchandise or service except incidental to sales thereof at
reindl in the discount store,

26. Lessor expects to furnish credit facilities for the
financing of sales of department yoods and deferred payment arrange-

ments with respect thereoto, but it shall not be oblizated to da so. If

oll-
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it does offer the same, then Lesse¢e shall be bound to use such facilities
and arrahgements in any transaction to which the pattern thereof
mizht apply without obligation or liubiuty on the part of Lessor to
handle or accept or effact the handling or acceptance of any trang~
actiona so offered. Any credit facilities so furnished by Lesgor ghall
be on the basis that Lessee

(a) shall assume no obligation to Lessor in the event
of non-payment by the customer, .

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

{c) shall not have withheld from it any amount 88 a

regerve for losaes.

27. It Lessee shall have fafled to keep or perform any
cevenant, agreement or oblization incumbent on it under the termas
hercef and shall not have corrected guch default to the satisfaction
of L2osor within ten (10) days after receiving written notice thercof
frou: Legsor, or if Lessee ghall become insolvent or makae any assign-
moetit for the benefit of its crcditors, or if a petition under the bankruptcy
net 28 armended shail be filed by or againsat {t, or if a receiver, trusteo
or uther officer shall bo appointed to exarcisa any right or privileze
conferred upon it in or by this agreement or to take charge of any of
its property in the department in the lcase srace, or if any of auch
property shall be seized, levied upon or become otherwise involved
inlegal preceedings of any kind, whether or not meritorious, or if
f&::ckholdere of Lessee owning & majority in nuniber of its shares of
ccnimon gtock shall sell or otherwise dispose of the same, then in
zuch event Lessor may, at {ts sole and exclusive option, terminate
v.is lease and all other rights granted to Legses in and by this agree-
1ent, by and upon giving Lessee written nbtice of its election to do so,
wiich notice may be operative presently or proepectiv’;ly, as Lessor

in its discretion may specily, and notwithstanding any such terminatfon
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and possesofon regoined, Lessce shall ba and remain liable to Lesgor
for all otilightionn previously incurred hereunder.

28. This subleage i6 contingent upon the owner of the leaged
preriises, i.e., the Lessor under the Master Leage, agresing in
wyiting that in the cvent the Master Lease ig terminated for any
rescon, said owner will recognize this sublease and will permit
Lesnce to continue occupancy of the lensed premises in accordonce

with all terms and conditions of this lease, including the right to extend

the term hereof ag herein provig__'ed.

A

29. Lessee shall not 2saign this gublease or apy interest
+-arein and shall not publet said premises or any part thereof, or

suifer any other person, agents and gervants of Lesses excepted, to

caoupy or use sald premisaes or any portion thereof without the written

a——

Mr first had and obtained, which consent shall not be

aruitrarily or unreagsonably withheld.

ﬁ 30. In tha event of the bringing of any action by either party

1

neroto as against the other hereon or hereundar, or by reason of tha
i;-cnch of any covenant or condition on the part of the other party, or
srizing out of this sublease, the pa-rt‘y in whose favoi- ﬁnnl judgir.ent
.11 ba entered shall be entitled to reasonable attorney's feas to ve
fixed by the court wherein such judgment shall be entered.

31. Any and all notices to be given hereunder shall be given
either personelly or by registered or certified mail, or by telegraph.
1f zerved by certified or registered mail, service shall be ccnclusively
deemed made forty-eight (48) hours aftar the deposit thereof in the
- .ited States mall, postage prepaid, addressed to the party to wrnom
soch notice is to be given. 1If served by telegraph, service shall bs
concluaively deemed made at the time the telegraph agency shall
corfirm to the sender delivery thereof to the addressee. Any notice
to Lessor may be given at 4750 Kearney hiesa Road, San Diego,
California, and any notice to Lessee may be given at Lessee's office,

2 nd Floor, United States National Bank Building, San Diego, California.

.18-
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32. Lessor's lease 13 subject to all of the terms, covenants
and conditions of its lease with Sandy, Ine. Sandy, Inc., in its lease
with Lessor, has incorporated therein all of the pertinent provisions
of the lease that Sandy, Inc. has with the City of San Diego. It is
expresgsly understood and agreed by and between Lessor and Lesgee
that that portion of the City lease, to-wit, deletion of area, appliesa
to thig lease, Such portion of said City lease provides as follows:

| "City anticipates that an interchange may be constructed
on the leaged premises within the foresceable future. In the
event said interchange {8 constructed, then City shall have
the right to delete from the leased premises whatever land

i necessary for cons?rucuon of ‘said interch,nnge. _;.ea_seg .

ghall have the right to continue -thc leage on the remaining

area. In the event the remaining area {a not suitable for

Legsee's uses, {n the opinion of the Lesses, then Lessee

may terminate this agreement upon thirty (30) days written

ug Jus

notice after City's notice of daletion. " : (\/U»
Vo It 15 understood and agreed by and between/\Lcsaor and,\l.essee that in : Z'

SnowD TAKE Q SuBst AT AL
the event the CitysSas==mc=> portion of the premises hereby lessed==

\\°c\'\ wWoubL D MAWKE Tht WsE - uwau\rq‘aug

Vo= of the promises, Ao
éu% oR Sug :m Such EVEWT .su%b‘aa&EE or
=== to cssea, ==, 08350Rchall have the right to cancel SUSLESso
this zmSlease, %S'\)\ % WA

3. This sublease merges and supersedes all prior negotia~ %’

tioas, rapresentations and agreements and constitutes the entire
contract between Lessor and Lesses concerning the subleasing of
the premises, and the consideration therefor,

34. This sublease and all options herein shall bind and inurs

to tho benefit of the successors and assigns of the parties heraeto.

- 14‘
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IN WITNESS WHEREOF, the parties hereto have hereunto

sat their hands by their duly authorised officers the day and yearfiprgt
above wr'itten.

J-MART S ES, INC,

SO

LESSOR
ARMOUR.C? TPANY
By %‘:—u—a«/{/
By,
# LESSEE
S
Qs
s

i
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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 square foot érea outlined in red on the
attached Exhibit A to th&sSupplement'and Addendum (the."Adaitional
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 ih 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
térm of five (5) years from and after the expiration of the first
five year option period; said édditional 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 ié amended to read
2s follows:

NBW(a)w‘A sum eqgual to one cent ($.01) for each gallon
©f 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 tbe léased premises (not including the
‘"Additional Are}); plus a sum egqual to ten percent (10%) of the

rental income generated by Lessee from the leased premises (not

including the "Additional Area")."




«4 7= Lessee also agrees to pay rent in the amount of
$150.00 per monﬁhdfor-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 liéing as measured.
by the Consumer Price Index for October, 1978; providéd 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 follow}ng 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’

ThisJSupplement“and Addendum- shall be effective

January. 1,.187%. S$4 Wy QWA,

bWM/ M

LESSOR
ARMOUR 0OIL ?%%i? szz;auqﬁiAdk-
LESSEE

OWNER'S CONSENT

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

Q/ﬁﬁ/;q{.g',»l, {’) /975/

DATED: /

SANDY,

y /l.h,w’/ Pl

ruilfﬂmﬁf—-y
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™y | ; PROP. #81
/

RESOLUTION. No. 182637

ADOPTED ON AUG 191965

BE IT RESOLVED by the Council of The City of San Diego as follows:

Thae the Cizy Honeger be, cnd he i horehy cutboriced
end empowerod to czecute, for end on bohsif of gaid Ciey,
o Consecns o Sublease with Sondy, Ime,., by vhich Che Clty
congents to Sandy, Iac. subleasing €o é«-mz Stovoe, Ine,
for the purposs of cutomobile poxhing, a portion of Lot 3D
of The Highlmés loesed by scid City to eald Scndy, Ine,
by that loase agresment, copy of which lease sgrecaent 1o
en £ile in tho officc of the Cley Clerk gs Document No.
676883 3 undor the terms and econditions sot forth in tha

form of Consont to fublosse on file in the offico of the
Cicy Clerk as Document Ho, 51 : . '
Prosentced by,

APPROVED: CUJARD T. BUPLER, City Attorney

2o/ 01265 " = RECEIVED
A 2 485

kroperty bept.

FORM CC»1270 (REV. 10+61)



