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GEORGE A. PEARSON
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GEORGE A. PEARSON
16868 "A" Street
Huntington Beach, California 92647

(This Space Is Reserved For Recorder's Use ONLY)

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 Oil"), subject to the following terms and conditions:

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

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

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

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

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

6. For the convenience ofthe 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:-I-'=-~~~~:::::"-~~~::::!::._
Name: Pre scilla M. Dugard
Title: Deputy City Attome

Dated: I -(S/ -a a-

~~
Name: Lucille, M. Good~an
Title: Supervising Property Agent

Dated: J - g' ~ 0 '::l.

Landlord:
GREAT WESTERN MORTGAGE

BY··~
Nam?§~
Title: President

Dated: c/: <:".::z - G;Z
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Tenant/Sublessor:

By~g
7' tooo-P

.., orge A. Pearson'
Dated: tZ- D-O(

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

Dated: t2-s--0 (
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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
harmless Lessee and City from all claims, expenses and liability of every nature, directly
or indirectly arising from, or alleged to have arisen from the operations conducted on
the leased premises, the condition of the premises or from any act or omission of
Sublessee, his agents and invitees; provided, however, Sublessee's duty to indemnify
and hold harmless shall not include any claims or liability arising from the established
active negligence, sole negligence, or sole willful misconduct of the City, its agents,
officers, or employees.

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

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

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



t~,.AMERICAN INDUSTRIAL BEA~TATE ASSOCIATION

STAN[)ARD SUa-LEASE
(Long-form to be used with pre-1996 AJREA leases)

(NOTE: NOT DESIGNED ~OR SITUATIONS WHERE LESS THAN ENTIRE PREIVUSESARE BEING SUBLET)

1. . Basic Provisions ("Basic Provisions").
1.1 Parties: This Sublease ("Sublease"),dalecl for.reference purposes only , , is made

by and between GEORGE A. PEARSON

______ -=-:':~::,,_...,..,.,._..,___,~_..,---~---------.-----------___,-("Sublessor")
and G&M.OIL CO., LLC______ '-- -0- -'- _

-;---;;--:-;--:--;;--;:::--:::--::------:--::--:-:--::-_::-::- __ ",-- ("Sublessee"),
(collectively the "Parlles", or individually a "Party").

1.2 Premises: ThaI certain real properly, including all Improvements therein; and commonly known by the slreet address of
________ ---Iocated In the County of . ,State of and ge.nerallydescribed
as (describe.briefly Ihe nalureof the properly) See Exhibit A .
________________________________ ---------("Premises"),

1.3' Term: S_e_c_E_x_h_i_b_i_t_A____________ years and months
commencing _ .,__------. ("Commencemenl Dale") and
ending -------------- . ("Expiralion Date").

1.4 Early Possession: ----------.
____ ~ ("Early Possession Date") •.

1.5 . Base Renl: $ -=S:.:e:.:e:....::E::x::h::i::;b:..:i:.:t:....:.A~ per month.("Base
Renl"), payable on the day of.each monlh commencing

o If Ihis box Is checked, Ihere are provlslons in Ihis Lease for'lhe Base Rent 10 be adju·sled.
1.6 Bose-AenHlnd-€llher-Manies-Pold-I:JI*ln-ElfeOl:llient-- ..-

(a) Base Fnmt;$'$============::==============' ~Wi~O~

(b)

(c)

Security Deposit: $
Associallon Fees: $

..=.....=....;;;,?,='" ("Security Deposit").
-----~="........--.- __ ____'. for Ihe period _

~!!:L'-.iI>-:;:::::=-_,._--------- for . _

1.7
use is

e) TotallJui!Upon Executj(jjj""onfirsTe:l~e: $ -::::::_.-::.-::.-::.: ------------:--
Agreed Use: Gasoline Service Station or any o the r lawful use,. to the extent such
not prohibited by the Master Lease.

1.e nell~ate-6rokel'$:-"
(a)-ReproeenialieOl-'Ffle-fellewin!tl'oel-eelale,bfekofe-f1he·llBroker~)-end-brokeffl!7e-felalionshil's-el(i~Hrt-I~csaetion'

(check applicable boxes): ~ ..
o lep~bl~soreXcIUSiVeIY ("SUblessor's Broker");
o _-represents Sublesseeexclusively ("Sublessee's Broker"); or
o ====---~ represents both Sublessor.and Sublessee ("Dual Agency").

" --:--... . .

. (b) PaY~k1!rs: Upon execullon and delivery of Ihis Sublease by both Parties, Sublessor shallpayto the Brokers
the.,Ur.o~l8'ii'a9reed 10 In a separate wrl~tenagreemllnt (or if there Is no such agreement, the sum of. or' %

-=uf-tlre1otal BaseRent)-forthtrbrok'srng~ vIces i em:lem.d-byilTe-Bl'okers-:--

1.9 Guarantor. The obligations otths Sublessee under Ihis Sublease sllall be guaranteed by Sublessor and
Lessee of Master Lease·. Georl'e A. Pea.J..rJ;lsyonu...._· ___,-

______________ ~. -'-- ("Guarantor").

1.10 Allachments. Allached herelo are the follOWing,alt of which consUlule a part of Ihls Sublease:
o an Addendum conslstlnp of Paragraphs Ihrough ;
o a pial plan depicting the Premises;
o a Work Leller;
o a copy of the Masler Lease;
[XJother(SPecify): Exhibit A describ.ing thlWlrelilises ..

2.. Premises.
. 2.1 Lelling .. Sublessor hereby SUbleasesto SUbll!ssee,and Sublessee hereby subleases from SUblessor,Ihe.Premises, for Ihe

term, althe renlal, and upon alt of.the terms; covsnanlsand condltlonsset forlh·ln·ll1is.Sublease. Unless otherwise provided herein,
any statement of size set forth In this SUblease,or thai may have been used In calculaling Renl, Is an approximallon which the Parties
agree is reasonable and any paymenls based thereon aI'Snot subject to revision whether or nol Ihe actual size is more or less. Note:
Sublessee Is advised to verify Ihe aclual size prior 10 executing this Sublease.

gp
"
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, ' 2.2 Condition. Sublessor shl' liver lhe Premises 10 Sublessee broom c1eanl free of debris on the Commencement Date,
or the Early Possession Dale, which irst occurs ("Start Date"), and warrants lha existing electrical, plumbing, fire sprinkler,
tighting, heating, ventilating and air con I onlng systems ("HVAC"), and any ilems which e Sublessor is obligated 10construct pursuant
to the Work Leller allached hereto, if any, other than those constructed by Sublessee, shall be In good operating condition on said dale.
If a non-compliance with such warranty exists as of the Slart Date, or If one of such systems or elements should mall unction or fail within

,the appropriate warranty period, Sublessor shall, as Sublessqr's sole obligation with respect 10such matter, excepl as olherwlse provided
in Ihis SUblease, promptly after receipt of written notice from Sublessee selling forth with specificity the nature and extent of such non-
compliance, malfunction or failure, recllfy same at Sublessor's expense. The warranly periods shalt be as follows: (i) 6 months as 10 the
HVAC syslems, and (Ii) 30 days as to the remaining. systems and other elements. If Sublessee does not give Sublessor the required'

.notice within the appropriate warranty period, correction otany such non-compliance, malfunction or failure shall be the obligation of
Sublessee at Sublessee's sole cost and expense .

2.3 Compliance. Sublessor warranls that any improvemenls, alterations or utility installations made or installed by or on behalf.
of Sublessor 10 or on the Premises comply wilh all applicable covenants or restrlctlons of record. and applicable building codes,
regulations and. ordinances ("Applicable Requirements") In effect on tho dale that they were made or installed. Sublessor makes no
warranty as to the use to which Sublessee will put lhe Promises or 10 modificalions which may. be required by the Americans with
Disabilities Act or any similar laws as a resull of Sublessee's use. NOTE: sublessee is responsible for determining whether or not
the zoning and other Applicable Requirements are epproprlate for Sublessee's Intended use, and acknowledges that past uses
of the Premises may no longer be allowed. If the Premises do not comply with sald. warranty, Sublessor shall, except as otherwise
provided, promptly after receipt of wrillen notice from Sublessee selling forth with specificity the nature and extenl of such non-
compliance, rectify the same. II Ihe Applicable Requiremenls are hereafler changed so as 10 require during the term of this Sublease
the construction of an addition to or an aile ration of the Building, Ihe remediation of any Hazardous Substance, or the reinforcement or
other physical modificalion of Ihe Building ("Capllal Expenditure"), Sublessor and Sublessee shall allocale the cost of such work as
follows: .

(a) If such Capital Expendilures are required .as a result of the specific and unique use of the Premises by Sublessee as
compared with uses by tenants in general, Sublessee shall be fully responsible for the cost thereof, provided, however that if such Capital
Expenditure is required during Ihe last two years of Ihis Sublease and the costlhereof exceeds 6 months' Base Rent, Sublessee may
instead lerminate this Sublease unless Sublessor nolifies Sublessee in writing, within 10 days after receipt of Sublessee's termination,
nolice thai Sublessor has elected 10 pay the difference between the actual cost Ihereof and the amount equal to 6 months' Base Renl.
II the Parties elect termination, Sublessee shall immediateiy cease the use of the Premises which requires such Capital Expenditure and
deliver 10 Sublessor written notice specifying a lermlnalion date alleast 90 days Ihereafter. Such lermlnation date shall, however, In no
event be earlier then the last day that Sublessee could legally utilize Ihe Premises without commencing such Capital Expenditure.

. (b) If such Capital Expenditure is nol the result of the specific and unique use of tho Premises by Sublessee (such as
governmentallymandaled seismic modificalions,then Sublessor shall pay for said Capital Expenditure and the cost Ihereof shall be.
prorated between the Sublessor and Sublessee and Sublessee shall only be obllgaled 10 pay, each month during the remainder of the
term of this SUblease, on the date on which Rerit is due, an amount equal to 1/144th Ihe cosl of such Capital Expenditure. Sublessee
shall pay interest on Ihe '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 Capital Expenditure is required during the
last 2 years of this Sublease or If'Sublessor reasonably determines that-it is not economically feasible to-pay its share thereofi·Sublessor .
shall have the option 10 terrnlnate this Sublease upon 90 days prior wrillen no lice 10 Sublessee unless Sublessee nolifies Sublessor, in
writing, within 10 days after receipt of Sublessor's termination notice thai Sublessee will pay for such Capital Expenditure. If Sublessor
does not elect to lerminate, and fails 10lender ils share of any such Capital Expenditure, Sublessee may advance such funds and deduct
same, with interest, from Rent untll Sublessor's share of such costs have been fully paid. If subleesee is unable to finance Sublessor's
share, or if the balance of the Rent due and payable for the· remainder of thls Sublease Is not sufficient 10 fully reimburse Sublessee on
an offsel basis, Sublessee shall have the right to termlnale this Sublease upon 10 days wrillen nolice 10 Sublessor,

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

2.4 Acknowledgements. Sublessee acknowledges thai: (a) ilhas been advised by Sublessor and/or Brokers to satisfy ilself
with respect to the condition, of the Premises (including but not limited 10 the electrical, HVAC and fire sprinkler systems, security,
environmental aspects, and compliance with.Appllcable Hequlremsnts and the Americans wilh Disabilities Act), and their suitabilily for
Sublessee's intended use, (b) Sublessee has made such invesligation as it deems necessary with reference to such matters and
assumes all. responsibility therefor as the same relale loils .occupancy 01 IIle Premises, and (c)· neither Sublessor, Sublessor's agents,
nor Brokers have made', any oral or writlen representations or warranties with respecl to said matlers other than as set forth In Ihis
Sublease. In addition, Sublessor acknowledges thai: (i) Brokers have made no represenlations, promises or warranties concerning
Sublessee's ability to honor the Sublease or suilabllily 10 occupy the Premises, and (Ii) il is Sublessor's SOle responslbilily to Investigate
the financial capabilily and/or suilabillty of all proposed lenants. '.

2.5 Americans with Disabilities Act. In Ihe event that as a result of Sublessee's use, or inlended use, of the Premises the
Americans with Dlsabililies Act or any $imilar law requires modifications or the construction or Installalion of improvements in or to the
Premises, Building, Project and/or Common Areas, Ihe Parties agree that such modifications, construclion or Improvements shall be
made at: 0 Sublessor's expense 0 Sublessee's expense.
3. Po'ssesslon.

3.1 Early' Possession. if Sublessee totally or partially occupies Ihe Pr<;!mises prior to lhe Commencement Date, the obligation
to pay Base Rent shall be abated for the period of SUCIIear;ly possession. All other terms of this Sublease (including but not limited to
t.he 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 nol affect the Expiration Dale .

. 3.2 Delay in Commencement. Sublessor agrees to use its.best commercially reasonable efforts to deliver possession of the
Premises by Ihe Commepcemenl Date. If, despite said effo~ls, Sublessor is unable to deliver possession as agreed, Sublessor shall not
be subject to any Iiabllily therefor, nor shall such failure affect the validity of this Sublease. Sublessee shall not, however, be obligated
to pay Rent or perform its olher obligalions until il receiv<,s·possesslon of the Premises. If possession Is not delivered within 60 days
alter the commencement date, Sublessee may, at Its oplion, by notice in writing within 10 days after the end of such 60 day period, cancel
this Sublease, in which evenltlle Parties shall be discharged from all obligations hereunder. If such wrillen notice is not received by
Sublessor within said 10 day period, Sublessee's right to cancel shall terminate. Except as otherwise provided, if possession Is not
tendered 10 Sublessee when required and Sublessee does nol terminate this Sublease, as aforesaid, any period of renl abatement Ihat
Sublessee would olherwise have enjoyed shall run from lhe date of delivery of possession and continue for a period equal to what
Sublessee would· otherwise have enjoyed under the terms hereof, but minus any days of delay caused by the acts or omissions of
Sublessee. If possession is not delivered wilhin 120 days aller lhe commencement date, this Sublease shall automatically terminate
unless Ihe Parlies agree, In wriling, to the contrary.

3.3 Sublessee Compliance. Sublessor shall nol be required 10 tender possession of the Premises to Sublessee until
Sublessee complies with Its obligation to provide evidence of Insurance. Pending delivery of such eVidence, Sublessee shall be required
to perfor~ all of. its obll~alions under lhis SUbl~ase from .and after t.he Start ~ale, Including lhe payment of Rent, notWithstanding
Sublessors ele.~tlon to .Wllhhold possessIOn pendlllg receipt of such ,evld(lIlce of IIlsurance. Further, If Sublessee Is required to perform
an~ other. condilions prror to or concurrenl wllh the Start Date, Ihe Slart Dale. shall occur but Sublessor may elecl to wilhhold possession

..yntll such conditions are satisfied.' .
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4: .., Renland OlherCharges..· •... .~
4.1 Rent Defined. AlI'monel'llll!"obllgations of Sublessee 10 Sublessor under It rms of this Sublease (excepl for the Securily

Deposit) are dsemed.to be renl ("Renr'). Rent shall be payable In lawful money of lhe United Slates to Sublessor at lhe address stated
herein or 10 such other persons or at such other places as Sublessor may designate in writing.

4.2 Utilities. Sublessee shall pay for all water, gas, heat, light, power, telephone, trash disposal and other utilities and services
supplied to the Premises, together with any taxes thereon.
5. Security Deposit. Sublessee shall deposit wilh Sublessor Ihe sum specified in Paragraph 1.6(b} as security for Sublessee's
failhful performance of Sublessee's obligations hereunder. If Sublessee fails 10 pay Rent or olher charges due hereunder, or olherwlse
defaults with respect to any provlslon 01 thls SUblease, sublessor may use, apply or relain all or any portion of said' deposil for the
payment of any Rent or other charge in delault or for the payment of any other sum to which Sublessor may become obligated by reason
of Sublessee's default, or to compensale Sublessor for any loss or damage which Sublessor may suffer thereby. If Sublessor so uses
or applies all or any, portion of said deposit, Sublessee shall within 10 days after wrillen demand Iherefore forward to Sublessor an
amount sufficient to restore saiel Deposit to the full amount provided for herein and Sublessee'sIatlure to do so shall be a material breach
of lhis Sublease. Sublessor shall not be required to keep sald Deposil separate from ils 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,
withoul payment of interest to Sublessee (or at sublessors option, 10 the last assignee, if any, of Sublessee's Interest hereunder) at the
expiralion of the term hereof, and after Sublessee has vacated the Premises. No trust relationship Is created herein between. Sublessor
and Sublessee with respecl to said Security Deposit.
6. Agreed Use. The Premises shall be used and occupied only fol'--1!ill'· use authorized by the Master I,ease.

________________________________________ and for no olher purpose.

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

______ -------"S!.!'·e~e'-£Ex~hc6iJlbc6i.ht-,A------------------------
is lhe lessor, hereinafter the "Masler Lessor" .

. 7.2 This Sublease Is and ~hal·1tie atall Ilmss subject and subordinate to the. Masler Lease.
7.3 Tile terms, condilions and.raspectlve obligations of Sublessor and Sublessee to each other under this Sublease shall be the

terms and conditions oLthe Master Lease 19He8f)1 fsr IR~-~fe't'ieieRe~&l-lho.M!lSler-l.eaee-w!')leIl-ere-8ife8"~Alf&EiieleO B~' lAieo
'8tlble8Se-lft'W!'lieh-twe"Hhe-leffflHf..lhi~I3Ie!HlHeo\lfll&At_eIlall_e9Alfel.,(jlioMRe_M!lelefo6e8ee. Therefore, for tile purposes of this
Sublease, wherever inlhe Masler Lease Ihe word "Lessor" Is used Ilshall be deemed to mean Ihe Sublessor herein and wherever in the
Master Lease the word "Lessee"·is used Il shall be deemed to mean. the Sublossee herein.

7.4 During the term of Ihls Sublease and for all periods subsequent lor obligations which have arisen prior to the terminalioh 01
this Sublease, Sublessee does hereby' expressly assume 'and agree to perform and comply with, for lhe benefit of Sublessor andMaster
Lessor, each and every obligalion of Sublessor under Ihe Masler Lease excepl for lhe following paragraphs which are excluded
Iherefrom; None .

7.5 'The obligations that. Sublessee has assumed' under paraqraph 7.4 hereof are here·inafter referred to as ttie "Sublessee's
Assumed Obligations". The obligations that sublessee has not assumed under paragraph 7.4 hereof are hereinafter referred to as the
"Sublessor's Remaining Obligations",

7.6 Sublessee shall hold Sublessor free and harmless from aliliabillly, judgments, costs, damages, claims or demands, including
reasonable allorneys fees; arising out of Sublessee's failure to comply with or perform Sublessee's. Assumed Obligations.

7.7 Sublessor agrees 10 maintain Ihe Masler Lease during Ihe entire lerm of this Sublease, subject, however, to any earlier
termination of the Master lease without the fault of the Sublessor, and to comply with or perform Sublessor's Remaining Obligations and
to hold Sublessee free and harmless from all liability, JUdgments, costs, damages, claims or demands arising out of Sublessor's failure
to comply with or perform Sublessor's Remaining Obllgalions.

7.8 Sublessor represents to Sublessee thai the Master Lease is In full force and effecl and Ihat nodefaull exists on the part of.
any Party to the Master Lease.
8. Assignmi:mt of Sublease and Default.

8.1 Sublessor hereby assigns and transfers to Master Lessor Sublessor's Interest in Ihis Sublease, subject. however to Ihe
provisions of Paragraph.8.2 hereof. .

8.2 Master Lessor, by executing this document, agrees Ihat unlil a Defauit shall occur in the pedormance of Sublessor's
Obligallons under Ihe Master Lease, that Sublessor may receive, collect and enjoy the Rent accruing under lhis Sublease. However, if
Sublessor shall Defaull in the performance of its obligations to Master Lessor then Master Lessor may, al its option, receive and collect,
.direclly from Sublessee, all Flenl owing and to be owed under this Sublease. In Ihe event, however, that the amount collected by Master
Lessor exceeds Sublessor's obligations any such excess shall be refunded to Sublessor. Masler Lessor shall not, by reason of this
assignment of the Sublease nor by reason of the colleclion of the Renl from lhe Sublessee, be deemed liable to Sublessee·for any failure
of lhe Sublessor to perform and comply with Sublessor's Remaining Obligallons.

8.3 Sublessor hereby irrevocably authortzes and direcls Sublessee upon receipl of any wrillen notice from the Master. Lessor
staling that a Default exists in lhe performance of Sublessor's obligations under Ihe Masler Leaso; to pay to Masler Lessor the Rent due
and to become due under the Sublease. Sublessor agrees thai Sublessee shall have the right to rely upon any such statemenl and
request from Master Lessor, and that Sublessee shall pay such Rent to Master Lessor withoul any obligaHon or right to inquire as to
whether such Default exists and notwithstanding any nonce from or olalm Iro/11Sublessor to Ihe conlrary and Sublessor shall have no
right or claim against Sublessee for any such Renl so paid by Sublessee.

8.4 No changes or modifications shall be made 10 Ihis Sublea'se wilhoul the consent 01 Master Lessor.
9. Consent of Ma~.ter Lessor ...

9.1 In the event that the Masler Lease reqUires that Sublessor obtain the consent of Master Lessor to any sublelling by
Sublessor lhen, lhis Sublease shall not be effective unless, within 10 days of lhe date hereof, Master Lessor signs this Sublease thereby
giving Us consent 10. this Subleiling. .'

. 9:2 In the event that the·obligations of Ihe Sublessor under the Masler Lease have been guaranteed by,third\parlles, then neither
thiS Sublease, rior the Master Lessor's consent, shall be effective unless, within 10 days of the elate hereof said guaranlors sign this
Sublease thereby giving their consent to this Sublease. . '. .

9.3. In the evenl that Master Lessor does give such consent then:
., (a) Such consent shall nol releas~ Subless,or of its obligations or alt~r the. primary lIabilily of. Sublessor to pay the Rent

and perform and comply with all of the obligations of Slibiessorto be performed under the Master Lease.
(b) . The acceptance of.Rent by Master Lessor from Sublessee or anyone else.liable under the Miister Lease·shall.not be

deemed a waiver by Masler Lessor of any provisions of tile Master Lease. . .
(c) The consenlto this Sublease shail not constitule a consent to any subsequent sublelling or assignment.
(d) In the event of any Delall!l of Sublessor under the Master Lease, Master·l.esso~ may proceed' direclly. agai~sl

SUble~sor, any guarantors or anyone else hable under the Master Lease or lhis SubleaSe without first exhausting Masler Lessor's
remedies agalnsl any olher person or entity liable thereon to Master Lessor. ~
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'. (e) Master Lessor may .enllo subsequent subletlings and asslgnmenM the Master Lease or this SUbiease or any
amendments or modifications thereto I ut nolifying Sublessor or anyone else lIable.r the Master Lease .and without· obtaining
their consent and such action shall not relieve such persons from liability.

. (I) In lhe event that Sublessor shall Default in lis obligations under lhe Master Lease, lhen Master Lessor, at Its option
and without being obligated to do so, may require Sublessee to allorn 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 option to. termination ollhls Sublease but Master .
Lessor shall not be liable for any prepaid Rent nor any Security Deposit paid by Sublessee, nor shall Master Lessor be liable for any
other Defaults 01 the Sublessor under the Sublease.

(g) Unless directly contradicted by other provlslons of this Sublease, the consent of Master Lessor to this Sublease shall
not constitule anaqreement \0 allow Sublessee to exercise any .options which may have been granted io Sublessor in the Master Lease
(see Paragraph 39.2 of lhe Master Lease). .

9.4 The signatures of the Masler Lessor and any Guarantors of Sublessor at lhe end of lhis document shall constitute their
consent to Ihe terms of this Sublease.

9.5 Master Lessor acknowledges Ihal, to the best of Master Lessor's knowledge, no Defaull presently exists under the Master
Lease of obligatlons'to be performed by Sublessor and thatthe Master Lease is In full force and effect.

9.6. In Ihe event that Sublessor Defaults under its obligations to be performed under Ihe Master Lease by Sublessor, Master.
Lessor agrees 10 deliver 10. Sublessee a copy of any such notice of default. Sublessee shall have Ihe right to cure any Default of
Sublessordescribed in any notice of default within ten days after service of such notice of default on Sublessee. If such Default Is cured
by Sublessee then Sublessee shall have the right of reimbursement and offsel from and against Sublessor.
19. . AElEliti9nal-lnokllr; CommissiollS_

-«T.t-6tIblesseHlgfee&tAaHf-Stlbleeeee-e)(eroi8e8-aRY' ..e~liofK)Hi!lt)l-of-fir,sl-"efl.lsal-a8-!JraRlGG.\}~ublll;~rIlin,.4l'-aR¥-OPIi
or righl'substantlally similar thereto, either to extend Ihe term of lhis Sublease, to renew Ihis Sublease, to purchase the Premls , r to
lease or purchase adjacent properly which SUblessor may own or in which Sublessor has an interest, then Sublessorshal to Broker
a fee In accordance with Ihe schedule of Broker in effect at the lime of Ihe execution of this Sublease. Nolwiths~tli g the foregoing,
Sublessor's obligation under this Paragraph Is limited 10 a transaction in which Sublessor is acllng as a SU~Or; lessor or seller;

10.2 Master Lessor agrees that if Sublessee shall exercise any opllon or right of first refusaJ,.grtfrlted to sublessee by Master
Lessor in connection with this SUblease, or any opllon or right substantially similar thereto, ell~"...l51.xtend or renew the Master Lease,
to purchase the Premises or any part thereof, or to lease or purchase adiacenl properly wbigh'Master Lessor may. own or In which Master
Lessor has an Interest, or if Broker is the procuring cause of' any other lease or sale..snrefed tnto between Sublessee and Master Lessor
perlainlng 10 the Premises, any parllhereof, or any adjacent properly whlch)lI1n~r Lessor owns or iri which it has an Interest, then as
to any of said transactions, Master Lessor shall pay to Broker a fee, In ~1, In accordance with the schedule of Broker'ln eflect at the
lime of the execution of this Sublease.

'10.3 Any fee due from Sublessor or Masler Lessg,c..htl.eunder shall be due and payable upon the exercise of any opllon to extend
or renew, upon lhe execution of any new lease, or,)w1f1e event of a purchase, at the close of escrow. .

10.4 Any transferee of SUblessor'sjPle1'CSi in this Sublease, or of Master Lessor's interest in Ihe Master Lease, by accepting an
assignment thereof, shall be deem~o1lave assumed tile respective obligations of 'Sublessor or Master Lessor under this Paragraph
10. Broker shall be deemed J,9,.be1i third-party beneficiary of Ihis paragraph 10.
11. Representation rrtflndemnities of Broker Relationships. The Parties each represent and warrant to Ihe other that it has had
no dealings with . person, firm, broker or finder (other than the Brokers, If any) In conneclion wilh Ihis Sublease, and lhat noone other
than said j)a d Brokers is entitled to any commission or finder's fee in connection herewith. Sublessee and Sublessor do each hereby
agr~ifTndemnlfy, protect, defend and hold the other harmless from and against liability for compensation or charges which may be

. ..;.A1l'llmed by any such unnamed broker, finder or other similar. party by reason of any dealings or-.actions of the indemnifying Party,
~neltldl"9-etny-eo:l!;l;"e)(pernlell;-altorney~ee:l"ren90ntlbly-inotlrred-wilh-t'espect·thereto:'· .'

12. Attorney's fees. If any Party or Broker brings an actlon or proceeding involving the Premises whether founded in tort, contract or
equity, or 10 declare righIs hereunder, IhePrevailing P.arty (all hereafler defined) in any such proceeding, acllon, or appeallhereon, shall
be entltled to reasonable attorneys' fees .. Such fees may be awarded in the same· suit or recovered in a separate suit, whether or not
such Ilclion or proceeding Is pursued to decision or judgment. The term, "Prevailing Party" shall include, without limitation, a Party or
Broker who substanlially oblains or defeats the relief sought, as the case may be, whether by compromise, settlement, judgment, or the
abandonment by the .olher Party or Broker of ils claim or deJ.ense. The atlorneys' fees award shall not be corn pUled in accordance with
any court fee schedule, but shall be such as to fully reimburse all allorneys' fellS reasonably Incurred. in addition, Sublessor shall be
entitled to allorneys' fees, costs and expenses incurrecl in lhe preparation and service of notices of Default and consultallons in
connection lherewitli, whelher or nol il legal action is SUbsequently commenced in connection wilh such Default or resulting Breach
($200 is a reasonable minimum per occurrence for such services and consultalion).
13.. No Prior or Other Agreements; Broker Disclaimer. This Sublease contains all agreements between the Parties with respect to
any matter menlioned herein, and no 'olher prior or contemporaneous agreemenl or understanding shall be effective. St'l~ II"!!
Sublessee each represents and warranls to the Brokers thaI it has made; and is' relying solely upon, its ow!L!DJLe.sli!J6tiullas 0 the nature,
quality, diaracter and financial responsibility of' the other Party to Ihis Sublease and aJLl,o..ll:le-tfsg;1"ilirure, quality and characler of lhe
~remises. Brokers have no responsibillly with respecllhereto or wl!b..r.esfleeHU'11T1i,iiJefaultor breach hereof by either Party. The liability'
(Illcluding court costs and allorneys' fees), otJul~rokur"WiT1i'"respecl to nerJotiallon, execution. delivery or performance by either
Sublessor or Sublessee under ll1ie-61:JOIeaseor any amendment or modification hereto shall be Iimiled to an amount up 10 the fee

.rec~lrllroRer pursuant to this Sublease; provided, however, that tl1e foregoing limilation on each Broker's liability shall not be
~fetlble10"tlny g~egl~r-wlllftll-m~ondtJetehltle1'H3~kef.

Inlllais
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ATIENTlON: NO REPRESENTATI OR RECOMME~DATIQN IS MADE BYTHE ERICAN INDUSTRIAL REAL ESTATE
ASSOCIATION OR BY ANY REAL ESTATE BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX
CONSEQUENCES OFTHIS SUBLEASE ORTHE 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 CONSULTANTSTO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES. SAID
INVESTIGATION SHOULD INCLUDE BUT NOT ElE 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 OFTHE PREMISES FOR SUBLESSEE'S I~ITENDED USE.

WARNING: IF THE SUBJECT PROPERTY IS LOCATED IN A STATE OTHERTHAN CALIFORNIA, CERTAIN PROVISIONS
OFTHESUBLEASE MAY NEEDTO BE REVISEDTO GOMPLYWITHTHE LAWS OFTHE STATE INWHICHTHE PROPERTY.
IS LOCATED

Alln: Alln:

Tille: Tille:

Address: Address:

Telephone: ( ) Telephone: ( )

Facsimile: ( ) Facsimile: ( . .)

Email: Email:

FederallD No. FederallD No.

Executed at: _.::Il.::U.::Il.::ti:::;Il""g>..;t:..:o:..::Il:...:;:.ll.::e.::ac.::I::..l,~C:..:a=l=i=f.::or=.. n:::;i:::;a~_-,-

on: ~_. __

BySUBLESSOR:

George A. Pearson

BY.~-£
,,/ ......

Name Printed: George II. Pearson

=-

Tille: -'- ' _

By: --,- _

Name Printed: --'--'_~-__:_

Tille: . ---

Address: __ --'- .--:_~.__:--

Telephone: {

Facsimile: (

FederallD No.

) ----.--,------_~-
) --------_._-

BROKER:

PAGE 50r6Initials
©!997 - Amerlcan lndustrlal Real Eslale Assoclallon

Execuled at: lIuntington lleach, California

. on: _

BySUBLESSEE:

G&M Oil Co., LtC"~l:~~anY.
Name Printed: George II •. Pearson

Tille: President

Tnc.

By: _

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

Tille: __ --'- _

Address: 16868 A Street
IluntrLng con lleach, CA 926/,7

Telephone: ( 71/1 ) . ..3J..:J5=-.u./i.JJ70UIOu---------

Facsimile: ( ]ltd -31..:J5=-:£2uOOUl.-J ---~-----

FederallD No.

BROKER:

IniUals
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C~nsent to the above Sublease is herebY.,

Executed at; -=- _
on: --:- ~ _

By MASTERLESSOR:

By: _

Name Printed: -:... _

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

By: _.,--_..,.-- _

Name Printed: _

Title: _~ ~ _

Address: -:... -'-. __

Telephone: ( .) _

Facsimile: ( ) _

FedorallD No. -:... _

IIe'i'Executed at: u:..;.l\:..;t;.:;'-,-l\,-"gL.:t:..;.():..;.n.:c...:ll:.:e:.:a:.:c::h~.,--=C::a::l::i::f:.:():..:r:.:n=i:::a=-_

on::~GUAA~~9_
d7~j¥f--------

Name Printed: George A. Pearson

Address: __ ~1c!!6c!!8c!!6c!!8-,A!LS!!.t~r!Je~e~t!:- _

Huntington Beach , CA 926//7 .

By: ~ _

Name Printed: ~-_

Address: ~ _

NOTE: These forms are often modified to' meet changing requirements of law and needs, of the .lndustry, Always write or call
to makesure you are utilizing the most current form: AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION, 700 So. Flower
St., Sulle 600, Los Angeles, CA 90017. (213) 687·8T7.7.

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

5
6

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

104
105
107

SUBLEASE EXHIBIT A •
ADDRESS

1201 E. Orangethorpe (Raymond)
13741 Beach Blvd. (21st St.)
17106 Bellflower Blvd. (Park)
3301 S. Bristol (Alton)
15971 Golden West (Edinger)
14600 Edwards (Royal Oak)
23991 EI Toro Rd. (De La Carlota)
73455 29 Palms Hwy. (Split Rock)
1740 Newport Blvd. (Cabrillo)
501 Inland Center Dr. (E St.)
8110 Balboa Ave. (Mercury)
1701 E. Main St. (Greenfield)
3477 Telegraph Rd. (Mills)
984 Beach Blvd. (Ball)
187 N. F St. (2nd)
1700 W. Wardlow (Santa Fe)
3602 El Cajon Blvd. (36th)
140 E. Alameda Ave. (San Fernando)
4095 N. University Pkwy. (1-215)
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 Osborne St. (l-5)

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

BASE RENT

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

14,000
3,500

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

16,000

10,000
8,000
9,000



WSENT TO SUBLEASE AGREE~~ .

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

GREAT WESTERN MORTGAGE

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

GEORGE A. PEARSON

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

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

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

Date 1 \ - ~I- 1 J.,.

APPROVED AS TO FORM: .

Date

~OHN W WITT. City Attorney

By __ jJl-~----':"'-_=-.o,,---,==,-' --"",-"",/c--_

Chief Deputy

ACKNOWLEDGED AND ACCEPTED:

Date 11-22-96

Date / 1- 2- S" ,J' ("
GEORG~ ~EARSON

BY_~~rC-~~_~"'=::"_=-- __

1:IWPOI1996ICRAWFORDlSATEX .
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SUBLEASE
This Sublease ("Sublease"), dated as of November -44-' 1996

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

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

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

This Sublease is subject and subordinate to all of
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 conclusively in favor of the Master
Lease.

2.
commence
1, 1997,

A. Term. The original term of
the day Tenant opens its business
whichever occurs first, and shall

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

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

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

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

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

-3-
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The following represents an example of how the
adjustment contemplated in the preceding paragraphs would be
calculated based on hypothetical increases in the Consumer Price
Index during years one through five of the Lease:
Lease Year Percentage

Increase in
Consumer
Price Index

Annual
Adjustment
Amount

Adjusted
Base Amount

1 2.00 $280
$286

$14,280
$14,5662 2.00

3 o o $14,566
$14,5664

5

-[1.00]
2.00

o

$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(0) of the Master Lease resulted in an increase of $857, or
less, then the base amount adjusted rent in the example above
would not increase above $14,857.

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

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

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

-4-
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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°32'38" East, a distance of 10.00 feet to the
Westerly line of said Lot 1; thence along said Westerly
line South Qo042'47" West, a distance of 539.24 feet to
the TRUE POINT OF BEGINNING; said point being the
beginning of a 60.00 foot radius curve, concave
Northeasterly, thence Southerly, southeasterly and
Easterly along the arc of said curve through a central
angle of 90°57'33", an arc length of 95.26 feet to a
point in the Southerly line of said Lot 1; thence along
said Southerly line North 89°44'54" East, a distance of
185.48 feet; thence North 00°17'51" West, 263.25 feet;
thence North 89°18'52" West, a distance of 187.03 feet
to the beginning of a 55.00 foot radius curve, concave
Southeasterly; thence Westerly, Southwesterly and
Southerly along the arc of said curve through a central
angle of 89°58'21", an arc length of 86.37 feet to a
point in the westerly line of said Lot 1; thence along
said Westerly line Southerly 00°42'47" West, a distance
of 141.26 feet, returning to the TRUE POINT OF
BEGINNING.

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

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

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

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

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

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

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

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

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

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

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

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

E. Removal of Existing Property. As of the date of
final mutual execution of this Sublease, provided that all of the
Provision 2.A(1)-(S) 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.
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F. Landlord Approval of Tenant's Plans. Prior to

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

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

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

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

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

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

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

Landlord: Great Western Mortgage
1025 W. Laurel Street,
San Diego, California

suite 104
92101

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

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

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

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

-10-



•
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 bv 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.
reentered the
Lease and all

The right of Landlord,
Premises, to thereafter
of the rights of Tenant

even though it may have
elect to terminate this
in or to the Premises.

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

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

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

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

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

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

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

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

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

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

The provisions of this paragraph, concerning
'attornment, are sUbject to the rights of the City of San Diego as
Master Lessor in connection with the Master Lease described in
paragraph 1B above, and where the rights created by this
paragraph are inconsistent with the rights of the City of San
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Diego pursuant to the Master Lease, the Master Lease prov~s~on
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 reasonably avoided;
plus

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

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

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

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

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

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

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

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

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

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

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

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

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

27. Nonrecordation of Lease. 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 d~fault under the
SUblease, the nonprevailing party in the action or proceeding
shall reimburse the prevailing party for the reasonable expenses
of attorneys' fees and costs and disbursements incurred by the
prevailing party, including, without limitation, any such fees,
costs or disbursements incurred on any appeal from such action or
proceeding.

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

/ / /

/ / /

/ / /

/ / /

/ / /

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

11-22-'H:IDated: GREAT

Dated: (0 ~)-S-5' (..
~ () LANDLORDA\~ -

TENANT

-19-
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SUPPLEMENT AND ADDENDUM TO SUBLEASE

That certain sublease dated December 9, 1965 between

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

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

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

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

Sublease and described in Exhibit A thereto, shall be deemed

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

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

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

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

performance of its obligations, Lessee shall have and is hereby

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

generated by Lessee from the leased premises (not

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

five year option period; said additional option to be exercised

by notice in writing given to Lessor at least ninety (90) days
prior to the expiration 9f the additional term."

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

"3 (a) A sum equal to one cent ($.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

'neluding 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 living as measured

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

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

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

amount in excess of $300.00 per month.

5. The following shall be added at the end of paragraph
6 of the Sublease: "The 'Additional Area' referred to in this

Supplement and Addendum may be used by Lessee for any lawful

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

This Supplement and Addendum shall be effective
January 1, 1979.

(~,
LESSOR

bY--'--=-__ +-=--r1POC-~'--~ --=-_--=

LESSEE

OWNER'S CONSENT

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

J!~(J'-(n{i1' (1 /97.'[DATED:

SANDY,

bY_--t-:'--~":----'----'- -H _
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OWNER'S CONSENT

WHEREAS, SANDY, INC.

(hereinafter referred to as "Owner") leased to·J-Mart Stores'; Inc ,

oy Ie ase dated __ .-::.N:,.:o::.;v:..;e:::.;m=b::.;e::..;·r:......:2:.,:13;:..,,----,l::.:9:...;6;:.)4~ ~( s aid lcaso

being hereinafter referred to as "the Master Lease")
.

certain real

pr.opel.ty 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 Satl.piego,
California, which premises, having dimensions of ·if5 feet
by 225 feet, more or less, are more particularly described
in Exhibit A attached hereto, initialled by the parties, and
incorporated h~rein by this reference.

and
WHEREAS, J -Mar t Stores, Inc. by sublease dated -----

__ ;)_~_c~mf_'_0_r_0.:.... , 1965, (hereinafter referred to as "the sublease")

E:ui)lcased said premises .to Armour Oil Company;

NOW, THEREFORE, in consideration of the benefits accruing

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

suule ase by Armour Oil Company, and for other good and valuable

consideration receipt of which is hereby acknowledged, Owner hereby

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

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

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

cl)!ldLtions of the Master Lease. Should J-Mart Stores Inc. fail to

ox..-r c is e ~HiY options to renew or extend the Masler Lease within the

time rcquil'l:d, or in the cvent of tCI'l11inalion for any cause of the

:\i:l~;tCI' Lo as c , Owuc r :1gj'(~es to notify AnnanI' Oil Company in writing

(1[' Slid) r~lil\lI'C o r termination and ill any of such evenls ,;aid sublease

.. 1 -



v. •
'l":l II) ;_!l~(l :,:~:\;i !"l:ll"l.ll J,",(' lht' t":,II~,ri.l. .d l.l\,; , " d \ l\' ..

• 1 \ i.

,\: Ii" .ur Oil Company to be obsc r vud and perfot'mer.!. Owner fUl'll"'I'

:,,'''Il(;)wlcclh~CS the right and option of Armour Oil Company to exLC:1lL1

thl~ tet'nl of s a id Sllbka~,e and to remove a'll 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

the aforementioned rights and options in the event of termination of

the Master Lease.

All agreements contained herein shall inure to the benefit

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

and assigns. I)
ad"DATED this ,.< day of 1965.

Owner

- :;, -

By -
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. SUBLEASE /'
of)!...

I' ~ , "TIllS}U!!~EAS&",ad. ead entered Int. thla EdOjl.l

tv ~"'·"L.-~196&, b)" and between J-MART STORES.

INC•., a corporation. herelnalter tor convenience referred to a8

LESSOR, and ARMOUR OIL COMPANY, a corporation, bereinafter

tor cOQvenience referred to aa LESSEE.

WITNESSETH:

LelSor agreet to and does hereby sublease to Lessee, Md

Lessee agrees to and doe8 hereby hire from Leasor. thOBOcertain

promises (berClinatto..'referred to aa "the leased premhlell") generally

described all a portion ot Lot 30, The Highlands, in the City of San

D1e£o, Cal1!orDiA.,which premises, having dimenslona of 125 feet by

225 feet. more 01' lose, aro more particularly ducribed in Exhibit A

attached hereto. 1n1tialled by the parties, ,and incorporated herein by
(

this reference. Said Exhibit A contains a legal deucription of the

leased premises III well aa a leal. diagram thereot.

This Bubleaae shall be upon the ter~ and conditions herein-

after eet forth.

1. The 1n1Ualterm of thi. 8ubleult 8lball be for approximatel)"

nineteen years and eleven months commencing on the day this sublease

if) executed. and terminatine October 31. 1985, it bein~ the intention

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

termination of the initial term ot LeSllor under Lesllor's Master Lease,

2. LeGlor hereby grants to Lessee the right and option to

extend this aubleaae tor an additional period of FIVE (5) YEARS from

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

nnd conditions al9herein set forth, provided that at the expiration of

uld Wtlal term, Lonee ahall not then be in default In the perforo1ance

of the terms and conditions ot this sublease on the part of Leasce to be

perlormed. Thi8 option 8hall be enrclsed b)"notice in writing /liven

-1-



""".
to Lessor e.t least ninety (90) days prior to the expiration of the initial

nl'Loo"nerformance of aU Gorvicl!!arendered ,at or trom the--- ~leased prem1eea.

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

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

1. The net amount of cash or credit refunds in

fact made upon aales from the premisos where the

.merchandise is sold. or some part ot it is returned

by the purchaser to, and accepted by Leasee, but not

exceeding in any instance the selling price ot the item

in question.

2. ExchangeB or tro.nsfers ot merchandise between

locations ot Leaaee where such exchanges or transfers

are made solely for the convenient operation ofLee::..~e'lll

business and do not have the e!tect of consummating a

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

premlse8, or depriv1ni the Lessor of the benefit oC a

term.

follows:

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

(:1) A Bum equnl to one cent (, 01¢) tor each gallon of

gasoline aold In. at or trom the leased premiaed each month.

plus a sum equal to ten percent (10"/0) or the gross receipts

derived enoch month from the sale of nll goods. wares and ~

Inerchand1so (other than gasolinJ IMd ii'hel' 'iJllilli: lte. CZ6",& G~
1M1-, c. II" ediil 6; Ii aleel iIl&chh:ew an

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

or from the premises.

3. Returns to shippers. suppliers or manufacturers.

4. Sales of fixtures or equipment aJ'tor their sub-

stantlal uee in the conduct at Lessee's bUl3inl!8Sin tho

premises.

-2-
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5. The amount ot any City, County, State or

Federal taxes on sales from the premiaes where tax'!s

are both added to the eelllng price a.nd peJd to tho taxing

authontie. by L.ssee.

(c) Notwithstanding the foregoing, Leslleo shall pay to

Lenor a minimum rent in the Bum ot TWELVE HUNDRED

OOLLARS ($1,200.00) per month. which mlnlmum rent shall

be credited in favor of L"lilsee against ~e rentals accruini

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

Ilhall be paid in advance on the 1st day ot each and every month of.
the term hereo!. Lessor hereby acknowledges receipt of the

Bum at TVlENTY-FOUR HUNDRED DOLLARS ($2,400. OO)a.e

payment of sald mlnUrlum rent for the first nnd l.a.Gt full

calendar month. of the initial term hereof. Rent shall

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

on the day the service station on the leued promise" Op0nIJ

for busine.s to the genoral public. and in the event this day

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

rent payable for the balance of such calendar month sho.U be

proportionately reduced from $1,200, the amount ot Guch

reduction being the product of $40.00 multiplied by the number-

of days in such calendar month which precede such opening

day.

(cI) On or befoN! the 10th day of each month, commencing

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

to Lessor a written statement certified by Lessee to be true

and correct showinll the number of gallons of gasoline sold

and the amount of gross receipts dorived in the preceding

month. At the Ume such statement shall be delivered to

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

.the minimum rent required to be paid for such precedir. ,"

month. Lessee shall keep true and complete 'r-ecor-da and

.'.

'.
.).w...1~Wi1MA\ijt~~,~njW,iI~ff4tt~~~lmWSID'mfiUI'Mdi'i"~tt4",m~1·~;~;t;;.ry;;~~~~'~~~~Hf.J1~<&Y~-"'__""-':"'."' .._
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, accounto o! all sah~lJand business trnnsacted in the leased

premieea and Lessor shall have acceas at reasonable times

to said records and acccuata,

Lessee agrees to conatruct, or caulIIeto be constructrad,

.~~~:n~~~1-~~LL$I/I!s, on the leased premises a

J .otrve service facility tully equipped,

adequately illuminated, including sians comparable to those utilized

on tho exterior of the existing dhlcOunt store, paving lor the entire

leased area, landscapini: and 19prinklere to comply with governmental

~gul.ations and to contOMnto existinl.lla.ndsciaping, sprinlders and

paved area. ~aid gasoline staUon lhall consiat of three (3) gasoline

SOMea itllands equipped with oighteen (18) pumps and a building having

dfmensfons of 35 feet by 207 feet. more or Ieas, contaming Beven (7)

bays in the automotive service secUon. 3a1dbuilding nneltaeiUtiea

shall be constructed in accordance with plans and .pacifica-tiono

prepared by Lessee, provided that LeeGor ~ho.l1h~ve the right to

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

:i. LeaDor warnntill Ilnd reprefllents thCltthe Ieaaed premise'!

are zoned for the uses intendod by Lessee and that there nre no covenants,

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

or unrecorded, which wUl in any way restrict or impode LefJsee's use

of said promiseD or Leasel!'S acceaa thereto.

6. Lessoe shall have the right to enter the premisos at 011Y

time subsequent to the date ot executton hereof tor tho purpose of' lrlaking

investigations and surveys, and to construct the faciliUos hcraU....sbove

referred to. Leesee sho.ll WJethe promiso3 for all lawful purpcacs

incidental to or commonly maintained in connection with gasoline aad

nutomoUve service alations, it boin&(specifically understood and agreed

that Leaaee shall have thlt rijjht to 0011 the usual products and perform

the usual services performed by gasoline and Butomobile service

Gtations, including tho lIale of gasoline, Dlotor oils, greases. gea.r

oUs, gasoline and all additiveo, radiator additives such as anti-freeze,



(
anti-rust. lubricating. 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 buildings. improvements. eQuipment and other property

constructed. in.talled or placed on the premises by Lesaee or acquired

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

shall be and remain Leasee'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 a.rter any termination ot this sublease. At any

termination of thi8 sublease, Lessee shall surronder the premises to

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

this paragraph 7.

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

of a gasoline and automotive aervtce station (a) becomes illegal. or

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

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

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

routing of traffic on or away from any street (]I:" highway adjoining or

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

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

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

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

may terminate this sublea.se by giving to Lessor at leaot thirty (30)

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

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

days after physical possession ot the premises ig taken or the jud:il~\Cnt

in L'"Iecondemnation proceeding becomes final, whichever occurs later.

In the event the taking or acquisition is total, the rent shall immediately

abate. or, if only partial, but sufficient in Lessee' 8 judgment to prevent

or substantially impair operation of the gasoline and automotive service

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

-5-
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physical possession of the premlsl!ls is taken. Neither the existence

DOl"" Lessee's exercise ot any right under thi/J sublease to terminate,

nor the gbatement of rent, 8hall waive, 11mit or affect in any way

LOQS~O'8 riihts then accrued or thereafter to ac:c:rue in any proceed1n~

eotUement or award for condemnation or tor damagoll resulting from

a."1y other of the events specified in this paragraph.

9. Lelseet .hall pay all tn.xes, aSSlilSrUXlGnts, and chargeu

levied or assossed allalnst the land leased by LeG,ee, LefJllee'lDbuildings,.
improvements, equipment and other property on the leased premi"os,

and IroUUcenses, uttUUe., includini but not Umited to connection and

hook-up charges, and other charges incurred by Lesseels use or opera-

tion of the leased premises, and it any of such taxea or chzorges are

aeeeased o.go.1nstthe property leaced by Lesaee, and subsequently paid

by LOllaor, Lelleeo shall rehnburoe Les6Ior therefor upon LesfJor's

dOm:1ndand presentation to Lea.eo or receipted bills.

10. Leu ••• hall keep and maintain the leased premises in

good, nan1tary ordor, conditioD and repG1r, rel"'lo~ble weill' and tear

and damage by the elements excepted. and shall comply in aU rellpects

with all requlremcmtIJ of pertinent governmental authorities.

11. Lessor shall Dot be responsible or liablo lor any PC:lt"tllonal

injury or damago to LesSlee or to any ot.'1er person or persons on or

e.bout tho lealled premisoe, nor for any injury or damage to the le:lGcd

promises, or to the iooda, wares. or rnercbandUe or property of

Lassee or any other person located therlllin. and Lessee h~rl!by agrees

to indomnlty and bold Leoaor free and harJIlles8 against any and all

clAims and liabiUtio8 ariaing trom any such injury or dana ge,

12. Louee Ilhllll procure and maintain pUblic Uo.b111ty and

property damage in8\lr&nco naming LCl!lIiIoetand Les",or IUl co-Ineur-ed,

hllving Umits of not le8s than $200,000 tor any ono person inJurc~,

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

addition thereto. Le8See IIh:l11procure and maintm.in products llab1l1t:.'

1..."1tlur3-"\ee lldequllto tor the business in which Lessoe allall engal!6. and

-:,



�.
fire and extended coverage insurance covering the building and

imp.~ovemcnts located or to be locnted on the Ieaaed premiseD to the

extent of not lUll than ninety per cent (00"/0) of their Bound insurable

value. All pollcleG of insurance horeinnbove referred to IShlLllc!ecignato

Le~seC! and UlJsor as cc-Iaeured,

13. Lessoragreeo to expend each month tor advert1e1nz of

Leaaee 'a bualneaa and the products nnd serviceo offered by Lenaee, a

eurn ec:ul11to ten per cent (10%) of the rent payablo by Lessee hcreundilr

~ter excluding therefrom the rent payabl~ on gasoline aales. and Lessee

1n turn a~recs to e:Kpenda Uke amount each month for ouch advertising.

All of onid adverti8Ute .hall be conducted in cooperation with IIlndat the

~rect1on of Lessor.

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

time to audit all ot the boo](c of account, bank statemeatc, documents,

r-ecoi"da, returns. papers, and files ot Lessee relating to groos enles

and busineas transacted, and, on request by Lel!l30r, Leesee sholl m~e
. '

all such m:lttere ava1labllJ tor examination at the premisos. If Lessor

shcul d have an audit made tor any Ieaae month and the groas Balea and

bunincan tr-aneacted shown by LeGsl!Je's statement for such month flhould

be !mlnd to be understated by more than 2 '10, Lessee shall Immediately

~:lYto Leasor the cost of such audit as well as the additional rent paya.b10

by Leaaee to Lcaeor: othenviao the coat of such audit shall bo paid by

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

Ioase month shall expire 18 months after each calendnr year.

15. At all Umeg Lessee shall keep the pr-cmfsea, tae walk-

ways adjacent to the premises, and any lond1n~ plAtform, service areas.

and treillht elevators allocated tor the use of Leaaee, whether or not

such use be exclusive. clean and free from rubbish and dirt. Lessee

chali not burn any trash or prboge of any kind in or about the premiau

or discount store.

-7-



'-". ~.•
16. Lessee shall pay, when due, all sums of money that may

become due or purportedly due lor any labor, services, materiD.ls,

supplies, or equipment alle~Qd to have been furnished or to '00 turniched

to or lor Le8see in, at, on or about tho prernirwG and which may be

secur-ed by any mecbanlca, nlat<:lrilll men, or other Uen ~ga1nst the

premises or LeoBor'. lnter~13t in the premizo$l, and Lessee shell

.'-~:

cause each lien to 'oft f\.Illy ctlscharjled and rel~~C3cd at the time per-

t'orn.~ncc of the obUgation secured D".atures or becomes due, Lessor

shall ha.ve the rl,ht to post and maintain on the prcml:!les such notices

of non-responsibility as are provided tor under tho mechanic's lien

law at California..

17. During 0.11 bUBineu hours, and on all such day£)as com-

pClt'.:lolebusiness in the sho;>p1na center or buainena of 111:'6~anner in

the area nre open for buefneea, Leacec ~hall continuously and un-

intcrruptedly occupy and use the enUre premises lor the purpocen

zpcdfied herein and r.hnll cont1nuouvly mcrchandfae 100',\ of the

p;-c::;iseo. Thl~ requirement f:hllll not c.pply during timce when t~l3

pre::nitJell ar-e untenantable by reaaon ot tire cr oth~r casualty. Leaseo

c!~!.ll, however. continue ope ration at its bu01nC~6 to the extent

rcr-.r;cl".abl)' practicable trom the Dtnndpolnt ot good buctnccn durinJ

th~ ?i!riod of r-cconntructfon or repair. At all tnnea Lessee shall

a.rr-J a tull and complete etock ot flellDOl'_"'l.blemerchandtae oUered

ior Dale ttt corr.petitfve pr1CC3 atlc allaH u,ainu.d.ll adequate pernonnel

~'-1~'the efficient sarvtce of its CUl::tomero. In gcc':!rol, Lesseo uhull

c~"",Jloyit:'> 1:luoincOG jucl.;r..1ent, crtorta, and abllitie:; to operata the

C\:E;i:".C:lG conducted by it on tho premttlCB in 11 IX,OJUler calculated to

p:'ocuce the r~a;dmum profitable and prQctical volume of sales l\nd

(:l'an3actions obtn1nable and toonhance the reputatiou and attrnctive.'lCSt.l

of tho diacount Iitorc.

18. L~a3e.e (luaU not knowingly £l~ll or oHer for sale any

GeoCc, warCf<. merehandi.o or /Jervicos for Q pr-lce in e:l:.Ce3fJ01 that

-8-
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offered for f)ale bya...,y other discount 3101"0 within a radius of 50

n:.ileo and Iilhall sell at a oompetitive price cor'JparablG merchandioe •.

19. Lesaeo agrees that at all timeo during the term hereof

it will abido by the following:

(a) carrJ an adequate and lIutficient inventory to achieve

max1n.um nales volume.

(b) Sellll1ly item at a marllup in excees qf 33 it s« of

thll 8ell1n~ price the roof without rcctlivin'g written consent

fI"om Le::;&Ior'lImanagel' to do 60.

(c) Ma.1ntain such prices 1'01" merchancU.se and/or services

f:old or rendered by Lcs20e at G. level ccnststeat with tao

operatlon of Lessor's cnterpriBa as 0. illliicount stor-e, and

lauch priCG:It shall be maintained nt Q. Ievel alii will be com-

petitive with other similar ditiic~unt atoreo in tho area.

L:asaec ai,,'Teeo that b the event nn.y illl'JW1COof non-coniornlity

to the provisions of ti.is pa.ragl'3yh 1s calked to Lctu:eo'a

uttentfon by Lell8or. Lessee will iD1IT,~diately correct such

non-conformity.and if Leaaee fails to do 30 within three cb..)'s

at't~r ouch notice, such lQiluro Bhall be dc~n:.ed to be a material

breach of thw agreement nnd Bhell cntiUa Leauoz to termindte

this Icaae,

20. Lcaaee ahnll stock ito departmeut with a full, complete

and ad~CjUl1telit~c of sc.l,eable DH:rchlUldilJi.l, LO'3£i.lll<\ ~hL\llat no time,

without L~C£lOrIQwritten eonaent, stock or oifer rOLe sale any irrl3g'Ul:u'n.

seconda or reject:l. Lessee agrues to &toc~ and di6play suet, geode,

·"'::.;re~and merchandize and such br-ands ot l::lcrchandJ.se appropri.:l.tc

to L-.'1d in' keeping with the department operated by Lessee, atiJ Le:;;zor

8;1.-.11 deem necessary, and in the event LeaGee shall tail to $t::>ckand

<.U~pl~y as provided herein, Lesuor allall hava the right, l.\t ita option,

in addition to o.ny other Nmedies reserved to LCSS01·. to allow any other

Lc::!see in the discount t1tore to iltock and soU 6\.lch lines 0: bra.ndQ of

n.erchandisc.



21. Lessor shall have the authority to investigate complainto

ag-.J.instLessee. whatev(!r the cause ot such complaint may be. and 1t

Lessor, 'in its sale and absolute judgment. determines L'Iat nny com-

jJlr.lnt is well founded, Lessee agrees to rr.ake such adjustment 118

Lessor lrony direct, and it Lessor l!ihall so direct, Lesnoe ahall

cheerfully refund tho customer's money.

22. The prltmis(!s IIlho.llbe kept open for bU31neliloduring

such daily houra and durin~ nuch day. oCthe week. includin.\i SlUlcayB

and holidays. as Les30r xr.ay trom ttme to tin'Q provide.

23. Lessc(! agl'ees that all ot its property of every deac.rIp-

tiO:l in snid building shall at all times be at the aola risk and hazard

of Lessee, and without, intending hereby to Hu.!t the gen~lr3.lit:r of t.:,"e

!or::::;;oiIlZ, Leaaee a~ree8 that neither Lensoz- ncr- anyone under or

U,roc:gh wnom it clulma shnll be respon:::ibla fOl' ~i1Y10c13 or dan;a~e

to ;"ropt:rtj' of Lasl:l~e from p1Ucra;;:e. shoplifting. rcbb~ry, tbelt.

L',::-~;:lry, i:olclup or dhmppcarance, whether or root done by act or-

:J <:. Leuaee agrees that Lcsaoz- 5::a11bnva [10 IbbilHy or-

::-~'::;::-:'::i.sibiUty for or In r'espect of any r:~oncy or p:"cperty \lhich

LC2:;.:e or anyone l1ctin&"tor L~lith~~ shall entrust, depcatt or deliver

-10-

~~tb~ ~':>r LCGl&ce shall entrust, rJepo31t with, OJ.~d""liv<:r to L~d$Oi" •
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;.:.i;;lc for any loas of or do.~:n1l! to such p.~opo::..ty 0;;' t;.(JIlcy CrOll. "'obbery,



.' •
theft. bur,jlary, hold-up, disappearance. pilferar:e. the conver-aion

thereot by or with the connivance ot any employee or agent of Lcoeor •.
or from lire, exploafon, wt\ter, .team. gam. electricity or the elements.

rool:l~Qtterhow or where originating and whether or not such cause of

loss or damage ~hdl be done by net or omission of or attributable

to Leasor-, Leaaee further agrees that it Lessor shall have in torce
'~

or effect. at the time of 3.I.'1y such 1098 or dan, age. msur-ance of any

i'.ind which might COver or extend to Leaaee or an,70ne cl:1imin~ by,

t!1::-o:.:ghor under Lessee, then and irrespective of the tonor or cover-

t'·ee of tho polley by which such Inaurance was eflected, neit:1er Lessee

nor anyone claiming under it sho.ll have nny right under or ill relation

to such insurance unle:J8 Lensoe shall consent thereto in wr1tin~ a.tter

(~cc:.J!·reneeof th0 event givinQ rif.le to such toss or damage nor unlcas

c:: l~:ltilLessoz and others designated by it Ghall have ruccver-ed under

c:.ic policy the full amount of much 10118 or dam(\r~Q aa each of them

suutatned by rea!lon or in consequence of said occurrence.

25. Leeaee shall use the name and trade MUle of Jo-Mart

and none cther-, in ita relations with retail custom ere of tae d1~count

Lltorb' in the normal conduct thereat. However', Leaaee shall not and

1::$.)" act at ~ny time, or under any circumGtnnces. pled(Je the credit

or Lcs~or. or incur any obli~ntion or liability in its nnme or behalf.

". Ithout 1••tcnding thereby to Untit the generality of the !orcp,cing.

L~::;t:;c(J3~rees th".t it will not purchase merchandise or 90rvicl!s.

h:'r0 employees or incur any other obliaatlon or expense in the name

~: Lennor- and that it w1l1not use or permit the use of the name or

t:'~4dilnan-,e of Leaseor in connection with the sale or di8pol';iUon of

any r~erchllnd1ae or service except incidental to sales thereof at

n:t.:.ll in the discount store.

26. Lessor expects to furnish credit facilities for the

fi',rJi!c1ng of sales ot department iioods and defe:rred paymcmt arrange-

m"ntR with respect thereto, but it shall not be obligated to do so. If

:~
",

"

,f
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it does otter the .ame, then Les.e. shall be bound to use such facUiti.s

and arrahllemente in any transacucn to which the pattern thereot

rniZht apply without obUcat!on or HllbiHty on the part ot I.eesor to

handle or accept or et!ect the handl1nl or acceptance of any trans-

actions so oftered. Any credit tac1litlu 80 furnished by Lessor shall

be on the baais that Lessee

(a) shall assume no obHaaUon to LUllllor in the event

or non-payment by the customer,

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

agreements, and

(0) .hall not have withheld Crom it any amount as a

reserve lor 108S8S.

27. It LClisee shaU have failed to keep or perform any

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

he reef and shall net have corrected such default to the satisfaction

of Lcusor' within ten (10) days niter rece1vina written notice thereot

t'roDi Le snor-, or it Lesllee shall become insolvent or make &ny o,:llr:Jign-

;,,·,;",t rC\;.~ the benefit of its creditors, or it a pet1t1'1n under the bankr-uptcy

act e.s u.::endcd chaa be filed by or against it, or if a l'~ceiver, trustee

.:J:;," .:;tl1er officer ahal1 be appointed to ex,neis.) any right or pri\'lle;j;e

conter-r-ed upon 1t in or by this aareernent or to take charge or Iil..~yor

its property in the department in the lease space, or it any of such

property shall be seized, levied upon or become otherwise involved

in b~;(\l proceedings or any kind. whether or not meritorious. or iC

rtc ckholder-s 01 Lessee owninll a majority in number- at its share:.> ot

ccn.mon stock shall sell or otherwise dispose or the same, then 1n

cuch event Les sor- may. at its 17011'and exclusive option, term1r\.'.te

',;,:.:1; leaae and all other rights granted to Lc,;see 1n and by this n~ree-

rr.e-it , by and upon giving Lessee written notice of its ereetten to do so.

\':hlchnotica may be operative presently or pr-ospectfv'ery, n& Lessor

In its discretion may specify, and notwith8tanding any such termtnatton

-12-
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• •
and p081lcnoion relIllSned, Lel!lsee shall b" and remain liable to Le,.,or

tor nll ooll~ia.Uon8previously incurred hereunder.

:ta. This aubleane 18 contingent upon the owner of the leaoed

prcr.llselJ, i. c., the Lessor under the Master Lease, alJre8in~ in

wTi.Hn~that in the event the Master Lease is tl/Jrm1nated tot' any

n'r.,cwn, snid owner 'Will recocnlze this Duble:lee and will permit

Leance to conUnue occupancy of the Ieased premises in accordance

with all terms and conditions 01 thill leallo, inclutlingthe right to extend

the term hereof as herein provided.".- -------=-----r
2S. LeBl5ee shall not lI.eulillnthis 8ublell\6e or aD)' iDterest

t::i;r.rin and ~ht111not oublet oaid premblelil 0'(' any part thereot, or

::zdf,zr any other person, agents and servants of Le31BeOexcepted, to

G::CU)y or use .aid preInlsas or any portion thereof without the written~ ,

c'-"l!:ont ot LeZlsor !irat had and obtained, whlcl'l CODGent '!hall not be= c ..

{_ a.r~itl"Q,rny or unreaoonably withheld.', '

~ ~ 30. In th-J event of the bringing of any acttca by either po.rty

he rcto as Bi1alnst the other hereon or hereunder, or by rel180n o! the '
o ';~~-0.~,chof any covena.nt or condition on the part of the other party. or,

:..:-ic>in.t out 01 thiB sublease, the pany in whose favor final ju(]giI.lllnt

.:..:.n be entered shall be entitled to r-eauonabla attornCY'li fees to be

CiA:cdby the court wherein such judgment ahall be entered.

31. Any snd aU nodces to bo J;iven hGreund~r shall be ~iven

t:>it:1cr personally or by registered or cCtrtiCied mail, or by tele:;r:i'ph.

1! cerve d by certliied or registered mall, service shall be concludvely

doemed made forty-eight (48) hours alter the deposit thel'eof in the

~ ...itcd 3tateli maU, postage pr-epaid, addre811Cldto the party to wr.om

s"ci, notice 1s to be given. If served by telegraph, service shall be

cor,elusively deeme6 made at the t1m~ tho telegraph agency shall

c0rl1rm to th'3 /ill3ndcr d,tlivery thereof to the Bddr¢nsel!. .q,ny notice

to Leasol' may be given at 4750 Kearney Mesa Road, San Die~o,

California, and any notice to Leaaee may be given at Lessee's office,

~2nd Floor, United Stat ... National Bank Building, San Dieio, Call1ornla.

-}3-



32. LeISer'. le ... 1. subjoct to aU of the tenna, covenant.

and conditions ot 1lalea.. with Sandy, Inc. SAndy, Inc., In itll leu.

with Leuor, haa incorporated therein all ot the pertinent prov1alODI

of the lease that Sandy. Inc. hall with the City ot San Diogo. It ia

expressly understood and agr".d by and between Lelsor and Les ...

that that porUon of the Cityleall., to-wit, deleUon of area, appliea

to We leue. Such portion ot said City leu. pr.ovid.1I a8 tollows:

"City anticipate .. that an interchange may be constructed

en the leased premise. within the torelleeable tuture. In the

event .aid interchanie i8 constructed, then City .hall have

the riiht to delete trom the leaud premi ... Whatever l&.nd

ill nec.saary tor cONJtructlon of 'said 1nterci~ange. Lessee"
, '" . , " ..

shall have the riaht to continue the lease on 'the remaining

area. In the event the remcUninz area 111 not Ilultable for

Leso.e'a uses, in the opinion of the L•• llee.then Lesaee

..
~
t:.
':~
I

"I

•
may termwt. this agreement upon thirty (30) days written

notice alter City'. neuce ot deletion. II

sU.e su'i3
It to understood and agrc(!d by and betweonALosoor and"Leaseo that in

.5\1o""\.O ,?I K't. ~ ou..I3St ~ 1'\TP~iJ
the event the City!.;' ' t$. portion of the preo1ioQI'J hereby leased~

v.,)n?c:,<; ",",o-..\"O Mf\\-<,'t. \"~t. \.l5E ",,~.sU.~TP.~LJ'E
"" c 1 : I: ; ot the prenltfJ08."'" . f , I •

.jl.\.~ o~ Sl.(i .:tV\ Su,c\\ EVE~T ,su..l3u"€,,56:EC 0'(" A
to ~ea~.e, ~ealllO~~ll ~tho right to ~cel ,su.~, 1:.5.501

this iiIIGleue. ~ tJI)tL- ~v '-Cf~ 1.~
33. This sublease merges and 8upersedes e.ll prior negoUa- ~

Uonlil, representaUoM and agreements and constitutctIJ tbe enUre

contract between Le •• or and LUlle. cODcernlna the aubleasing ot

the premises, and the consideration theretor.

34. 'rbi. lubleue and aU options beroin shall bind and inure

to tho benetit of the aucc ... ora and a.. lsna of the parUea bereto.

-14-
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IN WITNESS WHEREOF. the parties hereto have hereunto

set their handa by their duly authorSsed olUce,.. the day aDd )'earttrlt

J- 'RT.ST~. INC•
. U~.}.l-ul... ~- ~_

LESSOR

B.Y _

I' LESSEE .

-15-
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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 s~uare foot area outlined in red on the

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

Area") .

~;2~ The following shall be added at the end of paragraph

2 of the Sublease: "Provided Lessee exercises the aforesaid

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

performance of its obligations, Lessee shall have and is hereby

given. the rig.ht.andoption to extend the Sublease for an additional

term of five (5) years f~om and after the e?,piration of the first

five year option period; said additional option to be exercised

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

prior to the expiration of the additional term."

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

",cJ:i"(a)rA sum equal to one cent ($.01) for each gallon

.f;)fgasoline 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 Arel); plus a sum equal to ten percent (10%) of the

rental income generated by Lessee from the leased premises (not

including the "Additional Ar.ea")."

)



· ~

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

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

that said sum shall be adjusted upward each five year option

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

such option period over the present cost of living as measured.. .

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

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

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

amount in excess of $300.00 per month.

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

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

Supplement and Addendum may be used by Lessee for any lawful

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

This'"Supplement' and' Addendum shall be effective

LESSOR

OWNER'S CONSENT

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

DATED:
a~ove Supplement and Addendum to Sublease.
//C2,cc.(n[i:.1,1 (i /97.5'

)
\
\-
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