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THIS LEASE AGREEMENT (herein called ““Lease’’) dated as
of December 1, 1963, between Prerrorrunm Facmiries, Ino, (a Delaware
corporation having an office at One Sansome Street, San Francisco,
California, herein called *‘Lessor’’) and the following (herein
collectively called “Lessees’” and individually called a ‘‘Lessee’:
Srawpanp O Company or Cavrrornia (a Delaware corporation);
Sranparp Orm Company (a Kentueky corporation) ; Stewar Om CompaNy
(a division of Standard Oil Company of California, a Delaware corpo-
ration) ; Caurronsia Om Company (a California corporation); Carr-
ForNIA Om Company (a California corporation), doing business as
Sranparp Om Comeany or Canrronnia; and Cavirornia Om CompaNny
(a California corporation), doing business as Staxparp O CoMpANY
or Texas; each having an address as follows: ¢/o Standard Oil Com-
pany of California, 225 Bush Street, San Francisco, California;

‘WITNESSETH ¢

Lessor, for and in consideration of the payments hereinafter stipu-
lated to be made by Lessees, and the covenants and agreements here-
inafter contained to be kept and performed by Lessees, does by these
presents demise, léase, sublease, let, sublet (demise, lease, sublease,
let and/or sublet hereinafter termed ‘‘lease’’), for the respective terms
and upon the respective conditions hereinafter stated, the lands and
premises and/or leasehold estates more particularly deseribed in the
Schedules ““1”’ hereto attached and by reference thereto made a part
hereof for all purposes, together with all buildings, structures, fixtures
and improvements thereon and together with all buildings, structures,
fixtures and improvements substituted therefor pursuant to paragraph
4 hereof (all of said lands, premises, leasehold estates, buildings, strue-
tures, fixtures and improvements, being herein, together with all rights
of way or use, servitudes, licenses and easements appurtenant thereto,
sometimes referred to as ‘‘Properties’” and those of said lands, prem-
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ises and leasehold estates more particularly described in each of said
Schedules ““1”, together with all buildings, structures, fixtures and
improvements thereon and together with all buildings, structures, fix-
tures and improvements substituted therefor pursuant to paragraph
4 hereof and together with all rights of way or use, servitudes, licenses
and easements appurtenant thereto, sometimes referred to as a ‘“Facil-
ity’?) unto the Lessees as follows:
Such of the Facilities

as said Schedules “1”
Lessee indicate being situate in

Standard Oil Company of Cali-

fornia Alaska, Arizona, California, Ha-
waii, Idaho, Nevada, Oregon and
‘Washington, except those Facili-
ties as are noted on said Sched-
ules ‘1’ as being leased hereby
to another Lessee.

Standard Oil Company....eeeewrereees Alabama, Florida, Georgia, Ken-
tucky and Mississippi.
Signal Oil Company.......eweerrceecene Arizona, California, Oregon and

‘Washington (and as are noted on
said Schedules ‘‘1’’ as being
leased hereby to such Lessee).

California Oil Company........co....... Colorado, Connecticut, Montana,
Nebraska, New Hampshire, New
Jersey and New York.

California Oil Company, doing busi-

ness as Standard Oil Company of

California Idaho (and as are noted on said
Schedules ‘‘1’’ as being leased
bereby to such Lessee) and Utah.

California Qil Company, doing busi-
ness as Standard Oil Company of
Texas New Mexico and Texas.
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1. Term. Subject to other provisions hereof, this Lease shall
remain in force and effect with respect to each Facility for a term of
25 years commencing on the date first set forth in the Schedule ¢3!
hereto with respect to such Facility and ending at the close of business
on the same date in the twenty-fifth year thereafter.

If any Facility or any part thereof constitutes a leasehold estate,
the date of expiration of any such leasehold estate shall be at least two
days after the last rental payment date hereunder with respect to such
Facility, and this Lease shall remain in force and effect as a sublease
with respect thereto for a term commencing on the first date referred to
in the preceding sentence and ending at the close. of business on the day
next succeeding such last rental payment date hereunder. In determin-
ing the date of expiration of any such leasehold estate, the duration
thereof shall be deemed to include the original term of such estate plus
any period or periods covered by an option or options to renew (which
term includes any right or power requiring different affirmative action
but having the same effect) or covered by a right or rights or power or
powers to effect a renewal or extension through inaction,

2. Semi-annual Rentals. As the basic rental consideration here-
for, each Lessee hereby binds and obligates itself to pay, with respect
to each Facility leased to it, on each and every date specified in the
Schedule “2°? hereto attached and by reference thereto made a part
hereof for all purposes (each and every such date being herein referred
to as a “‘rental payment date’’) with respect to such Facility, to Lessor
at Lessor’s office in San I'rancisco, California, or such other place as
Lessor may designate, the semi-annual rental installment set forth
in said Schedule ¢‘2”’ with respect to such rental payment date less,
in the case of the rental payment date which occurs on June 1,
1964, an amount which bears the same ratio to $2,044.95 as the Value
of such Facility on December 1, 1963 (as set forth in Schedule ¢‘3’’)
bears to $16,000,000 and plus, in the case of the rental payment date
which occurs on December 1, 1963, the same amount.




“r2167 157

4

The obligations of Lessees to pay the rentals under this Lease
(including additional rentals hereunder), or sums equal thereto, are
and shall be deemed separate, absolute, unconditional, independent
covenants without any right of set-off for any reason whatsoever and
shall not be abated, deferred or diminished on account of loss, destrue-
tion or deterioration of, damage to, by fire, casualty, eminent domain,
Act of God or enemy, or otherwise, or restriction of the use or occu-
pancy of, any Facility or any part thereof, or for any other cause. This
Lease shall be deemed and construed to be a ‘“net lease’’ and Lessor
shall receive, except as otherwise expressly provided, all rentals and
all payments hereunder to be made by Lessees free from any charges,
taxes, assessments, fees, impositions, expenses or deductions of any and
every kind or nature whatsoever.

3. Assignment of Lessor’s Interest. Lessor may at any time and
from time to time assign to any person, firm or corporation (herein
called ‘‘Assignee’’), by way of pledge or otherwise, any or all of the
rights (in whole or in part) of Lessor under this Lease. Any Assignee
may enforce any and all of the terms of this Lease, to the extent so
assigned, as though the Assignee had been a party hereto. No action
or failure to act on the part of Lessor shall adversely affect or limit
any rights of any Assignee. No assignment shall release Lessor from
any of its obligations under this Lease or constitute an assumption of
any such obligations on the part of any Assignee.

4. Alterations, Additions and Substitutions. Each Lessee shall have
the right at any time and from time to time during the term hereof:
(a) to install and erect such equipment, facilities, and additional build-
ings, structures, fixtures and improvements on lands or premises subject
hereto and leased to it, as it may see fit, and to alter, remove and dispose
of any of such equipment, facilities, and additional buildings, strue-
tures, fixtures and improvements at will, free of any right or claim of
Lessor, (b) to alter any one or more of the buildings, structures,
fixtures and improvements constituting part of any Facility leased to
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it, provided that no such alteration shall substantially lessen the then
net book value of such Facility and (¢) to remove from the lands or
premises and dispose of, free of any right or claim of Lessor, any
buildings, structures, fixtures or improvements constituting part of
any Facility leased to it, upon substituting therefor other buildings,
structures, fixtures or improvements of substantially the same then
net book value, provided that if such Lessee has given notice of ter-
mination of this Lease with respeet to such Facility pursuant to para-
graph 12 or paragraph 15 hereof, no such substitution need be made.

5. Destruction, Damage and Deterioration. If, during the term
hereof, any part of any Facility shall be destroyed or damaged from
any cause, the Lessee to which such Facility is leased hereby shall
have the right, but, except as provided in paragraph 8(B) hercof, shall
not be obligated, to rebuild, replace or repair the same at its own risk
and expense. Lessor shall be under no obligation to rebuild, replace,
maintain or make any repairs to any part of any Facility. The rentals
hereunder shall not be abated, deferred or diminished as the result of
damage to, or destruction or deterioration of, any part of any Facility.

6. Maintenance. Each Lessee has received the Facilities leased
to it in good order and condition and, subject to the provisions of para-
graphs 4, 5, 8 and 10, shall keep them in the same order and condition,
ordinary wear and tear excepted, during the respective terms hereof
with respect to such Facilities.

7. Taxes and Other Charges.

(A) Each Lessee, with respect to each Facility leased to it, during
the term hereof with respect to such Facility, shall render for taxation
and pay or cause to be paid, as additional rental hereunder, all ad
valorem taxes, assessments, impositions or other similar charges law-
fully assessed against such Facility and all miscellaneous taxes lawfully
assessed against Lessor or its business as a result of the ownership of
such Tacility, shall pay or cause to be paid, as additional rental here-



'j""2167 ‘A35159

6

under, all amounts owing as rents or otherwise with respect to any
leasehiold estate constituting such Facility or any part thereof, and shall
perform, or cause to be performed, any and all other obligations of
Lessor, as lessee, with respect to any such leasehold estate. Such
charges and amounts may be paid in the name of Lessor or such Lessee.
Such Lessee, its assignees and sublessees shall comply with all valid
Federal, state, county and municipal laws, rules, regulations and
ordinances affecting such Facility or the use thereof.

Bach Lessee covenants to furnish to Lessor and Assignee upon
written demand by Lessor or Assignee proof of the payment of any
tax, assessment, imposition or other similar charge on the Properties
that is payable by such Lessee as in this paragraph 7(A) provided.

(B) Bach Lessee shall, with respect to each Facility leased to i,
during the term hereof with respect to such Facility, pay or cause to
be paid to Lessor or as directed by Lessor, as additional rental here-
under, such amounts as are necessary to discharge in full Lessor’s
operating expenses attributable to this Lease as it relates to such
Facility, including without limiting the generality of the foregoing,
printing and mailing expenses, officers’ and employees’ salaries, legal
and accounting fees, local, corporate franchise, State income and excess
profits, and miscellaneous business taxes and Lessor’s expenses and
taxes in connection with the issuance of any of its securities or in
connection with any contracts to which it is a party. At the option of
and to the extent desired by each Lessee, such Lessee may perform
or cause to be performed, at its expense, accounting, clerical, secretarial,
tax and other services with respect to this Lease which would otherwise
have to be performed by officers or employees of Lessor, in which event
the expense to such Lessee shall be deemed to be additional rental
hereunder.

8. Indemmification and Casualty Loss.

(A) Bach Lessee shall, with respect to each Facility leased to it,
protect, indemnify and save harmless Lessor from and against: (i)
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any and all liability, damage, expense, causes of action, suits, claims,
demands or judgments of any nature whatsoever arising from injury to
persons or property on such Facility, or in any manner growing out of or
connected with the use and occupancy of such Facility or resulting from
the condition of such Facility during the term of this Lease, except,
as to Facilities, if any, situate in the State of Massachusetts, injury, loss
or damage arising from omission, fault, negligence or other miseconduet
of Lessor in or about the properties or on or about the clevators, stair-
ways, hallways, passageways, or other appurtenances used in connee-
tion therewith, and not within the exclusive control of such Lessee, and
(ii) any liability for violation of conditions, agreements, restrictions,
laws, ordinances or regulations affecting such Facility or the owner-
ship, occupancy or use thereof.

(B) If any Facility, or any substantial part thereof, shall be
destroyed or substantially damaged from any cause, the Lessee to which
such Facility is leased hereby shall, unless prior to such destruction
or damage notice of termination of this Lease with respect to such
Facility shall bave been given pursuant to paragraph 12 or paragraph
15 hereof, (i) promptly rebuild, replace or repair the same at its own
risk and expense or (ii) within 30 days after such destruction or dam-
age, give notice of termination of this Lease with respect to such Facility
pursuant to the provisions of paragraph 15 hereof.

(C) Should any mechanics’ liens at any time during the term of
this Lease be contracted or caused or permitted by any Lessee to be
filed against any Facility leased to such Lessee and then subject hereto,
such Lessee shall cause the same to be discharged of record or bonded
with a surety company, in an amount satisfactory to Lessor, within forty
days after actual notice is received by such Lessee of the filing of the
same.

(D) BEach Lessee covenants and agrees that if it shall at any time
fail to pay any tax, assessment, imposition, or shall fail to make any
other payment or perform any other act on its part to be made or per-
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formed as in this Lease provided, then Lessor may, but shall not be
obligated so to do, and without prior notice to or demand upon such
Lessee and without waiving or releasing such Lessee from any obliga-
tions of such Lessee in this Lease contained, pay any tax, assessment
or imposition and make any other payment or perform any other act
on the part of such Lessee to be made and performed as in this Lease
provided. All sums so paid by Lessor and all necessary and incidental
costs in connection with the performance of any such act by Lessor,
together with interest at the rate of 6% per annum from the date of the
making of such expenditure by Lessor, shall be deemed additional rental
hereunder, and shall be payable to Lessor on demand as additional rental
and such Lessee covenants to pay any such sum or sums with interest as
aforesaid.

9. Letting and Subletting. Bach Lessee is granted the right, dur-
ing the term hereof, to let or sublet each Facility leased to such Lessee;
provided, that no such act on the part of such Lessee shall operate to
relieve it of any of its obligations hereunder.

10. Eminent Domain. Lessor shall be entitled to receive the entire
proceeds of any Iacility or any part thereof condemned by, or sold
to, any Government, governmental agency or corporation having power
of eminent domain, and the Lessee to which such Facility is leased
hereby shall pay, as additional rental hereunder, all costs and expenses
incurred by Lessor and such Lessee in connection with such condemna-
tion or sale. Lessor shall have the right, with the consent of the Lessee
to which such Facility is leased hereby, to sell any Facility or any part
thereof to any Government, governmental agency or corporation
having the power of eminent domain, whenever condemnation thereof is
threatened. Such Lessee shall prepare all the deeds of conveyance and
shall pay any taxes imposed on such conveyances. In the event of the
condemnation or sale of a part of any Facility as contemplated by this
paragraph 10, the Lessee to which such Facility is leased hereby shall,
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unless prior to such condemnation or sale notice of termination of this
Tease with respeet to such Facility shall have been given pursuant to
paragraph 12 or paragraph 15 hereof, (i) require Lessor, and Lessor
agrees, to apply the proceeds of such condemnation or sale, or a part
thereof, as may be necessary to the end that such part of such Facility
as then remains may be used for generally the same purposes as such
Facility was being used at the time of such condemnation or sale, to
the restoration, repair, replacement, rebuilding or alteration of such
part of such Facility as then remains, or (ii) within 30 days after such
condemnation or sale, give notice of termination of this Lease with
respect to such Facility pursuant to the provisions of paragraph 15
hereof; in the event of the condemnation or sale of all of any Facility
as contemplated by this paragraph 10, the Lessee to which such Faeility
is leased hereby shall, unless prior to such condemnation or sale notice
of termination of this Lease with respect to any Facility shall have been
given pursuant to paragraph 12 or paragraph 15 hereof, within 30 days
after such condemnation or sale, give notice of termination of this Lease
with respect to such Facility pursuant to the provisions of paragraph 15
hereof. In the event that any Lessee, pursuant to this paragraph 10,
gives notice of termination of this Lease with respect to any Facility
leased to it pursuant to the provisions of paragraph 15 hereof, such
Lessee shall, to the extent of such Lessee’s obligations under paragraph
15, be credited with an amount equal to the proceeds of any such
condemnation or sale of such Facility or any part thereof, and, if
said proceeds exceed the amount required to be paid by such Lessee
to Lessor pursuant to paragraph 15, Lessor shall pay such excess to
such Lessee. Unless and until this Lease terminates with respect to
any Tacility, the rentals hereunder with respect to such Tacility shall
not be abated, deferred or diminished on account of any act, proceeding,
sale or conveyance provided for in this paragraph, or on account of
a failure or partial failure of title to such Facility. If, prior to a
condemnation or sale of any Facility or any part thereof referred to in




2167 1163
10

this paragraph 10, notice of termination of this Lease with respect to
such Facility shall have been given pursuant to paragraph 12 or
paragraph 15 hereof, Lessor shall pay to the Lessce to which such
Facility is leased hereby the proceeds of such condemnation or sale.

11. Default Provisions and Termination. If any Lessee shall
default in the payment of any rental installment or other sums due
hereunder when the same shall be due and payable; or if any Lessee
shall fail to perform any of the covenants contained in paragraphs 16,
17 and 18 hereof on its part to be performed and observed; or if any Les-
see shall fail to perform any of the other covenants contained herein on
its part to he performed and observed and such failure shall not be
remedied within 25 days after receipt by such Lessee of written notice
thereof given by Lessor or Assignee; or if any Lessee shall make an
assignment for the benefit of creditors or be adjudicated bankrupt, or
if any trustee or receiver shall be appointed for any Lessce or any
substantial part of its assets and any such trustee or receiver shall not
be discharged within 60 days; or if any Lessee shall commence as a
delbtor any proceedings under any bankruptey, insolvency, reorganiza-
tion, readjustment of debt, dissolution or liguidation law or statute of
the Tederal government or any state or territorial government or any
subdivision of either now or hereafter in effect; or if any such pro-
ceedings shall be commenced against any Lessee, or any such trustee
or receiver shall be appointed, and such Lessee shall by any act or
failure to act indicate approval of, consent to, or acquiescence in, such
proceedings or in the appointment of any such trustee or receiver, or
if any such proceedings brought against such Lessee shall be approved
by any court or shall remain undismissed for 60 days; or if any
warrant of attachment shall be issued against any substantial part of
the property or assets of any Lessee, and shall not be released within
30 days after its levy; or if any substantial obligation or liability for
borrowed money or any substantial indebtedness on any lease, of any
Lessee, shall become or be declared due and payable prior to its
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stated maturity date or date when payment thereof would otherwise
be due; then, in any such event, this Lease shall forthwith terminate
upon written notice to that effect to Lessees by Lessor or Assignee,
and Lessees shall immediately vacate the Properties and deliver
possession thereof to Lessor, but nevertheless Lessees shall remain
linble for the nnpaid rentals and all other sums payable by Lessees
hereunder, or amounts equal thereto, as such rentals or other sums
shall or would have become due. With respect to each Facility, there
shall be eredited against such unpaid rentals and other sums, or amounts
equal thereto, the net proceeds realized from the leasing of such
Facility, to any third party during the remainder of the term of this
Lease with respect to such Facility, after first deducting from such
proceeds all costs and expenses incurred in connection with such leasing,
attorneys’ fees, brokerage and expenses of keeping such Facility in
good order or preparing the same for leasing. Lessor shall have the
right but shall not be obligated to lease the Properties or any part
thereof before proceeding against Lessees on Lessor’s claim for unpaid
rentals and other sums, or amounts equal thereto, due hereunder.

19. Termination of Lease With Respect to any Facility. Each
Lessee may at any time, and, if so required by any provision of this
Lease, shall on the required date or within the required period, give
notice of termination of this Lease with respeet to any Facility leased
to such Lessee (or, as the case may be, the Tacility leased to it with
respect to which such notice of termination is required) to Lessor and
Assignee, but only if Lessor shall have received on or before the date
of notice of termination of this Lease with respect to such Facility:

(i) if the date of termination specified in such notice of ter-
mination occurs after the date hereof to and including December 1,
1964, one dollar plus cash in an amount equal to 104.5% of the
Value of the Facility no longer to be subject to this Lease on
the date of termination specified in such notice of termination;
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(ii) if the date of termination specified in such notice of ter-
mination oceurs after December 1, 1964 to and including December
1, 1965, one dollar plus cash in an amount equal to 104.2% of the
Value of the Facility no longer to be subject to this Lease on the
date of termination specified in such notice of termination;

(iii) if the date of termination specified in such notice of ter-
mination occurs after December 1, 1965 to and including December
1, 1966, one dollar plus cash in an amount equal to 103.9% of the
Value of the Facility no longer to be subject to this Lease on the
date of termination specified in such notice of termination;

(iv) if the date of termination specified in such notice of ter-
mination occurs after December 1, 1966 to and including December
1, 1967, one dollar plus cash in an amount equal to 103.6% of the
Value of the Iacility no longer to be subject to this Lease on the
date of termination specified in such notice of termination;

(v) if the date of termination specified in such notice of ter-
mination occurs after December 1, 1967 to and including December
1, 1968, one dollar plus cash in an amount equal to 103.3% of the
Value of the Facility no longer to be subject to this Lease on the
date of termination specified in such notice of termination;

(vi) if the date of termination specified in such notice of ter-
mination occurs after December 1, 1968 to and including December
1, 1969, one dollar plus cash in an amount equal to 103% of the
Value of the Facility no longer to be subject to this Lease on the
date of termination specified in such notice of termination;

(vii) if the date of termination specified in such notice of ter-
mination occurs after December 1, 1969 to and including December
1, 1970, one dollar plus cash in an amount equal to 102.7% of the
Value of the Facility no longer to be subject to this Lease on the
date of termination specified in such notice of termination;

(viii) if the date of termination specified in such notice of ter-
mination occurs after December 1, 1970 to and including December
1, 1971, one dollar plus cash in an amount equal to 102.4% of the
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Value of the Facility no longer to be subject to this Lease on the
date of termination specified in such notice of termination;

(ix) if the date of termination specified in such notice of ter-
mination occurs after December 1, 1971 to and including December
1, 1972, one dollar plus cash in an amount equal to 102.1% of the
Value of the Facility no longer to be subject to this Lease on the
date of termination specified in such notice of termination;

(x) if the date of termination specified in such notice of ter-
mination oceurs after December 1, 1972 to and including December
1, 1973, one dollar plus cash in an amount equal to 101.8% of the
Value of the IMacilily no longer to be subject to this Lease on the
date of termination specified in such notice of termination;

(xi) if the date of termination specified in such notice of ter-
mination occurs after December 1, 1973 to and including December
1, 1974, one dollar plus cash in an amount equal to 101.5% of the
Value of the Facility no longer to be subject to this Lease on the
date of termination specified in such notice of termination;

(xii) if the date of termination specified in such notice of ter-
mination occurs after December 1, 1974 to and including December
1, 1975, one dollar plus cash in an amount equal to 101.2% of the
Value of the Facility no longer to be subjeet to this Lease on the
date of termination specified in such notice of termination;

(xiii) if the date of termination specified in such notice of ter-
mination occurs after December 1, 1975 to and including December
1, 1976, one dollar plus cash in an amount equal to 1009% of the
Value of the Facility no longer to be subject to this Lease on the
date of termination specified in such notice of termination;

(xiv) if the date of termination specified in such notice of ter-
mination oceurs after December 1, 1976 to and including December
1, 1977, one dollar plus cash in an amount equal to 100.6% of the
Value of the Facility no longer to be subject to this Lease on the
date of termination specified in such notice of termination;

(xv) if the date of termination specified in such notice of ter-
mination occurs after December 1, 1977 to and including December




2167 w167

14

1, 1978, one dollar plus cash in an amount equal to 100.3% of the
Value of the Facility no longer to be subject to this Lease on the
date of termination specified in such notice of termination;

(xvi) if the date of termination specified in such notice of ter-
mination occurs after December 1, 1978, one dollar plus cash in an
amount equal to the Value of the Facility no longer to be subject to
this Lease on the date of termination specified in such notice of
termination.

The notice of termination of this Lease with respect to such Tacility
referred to in this paragraph 12 shall specify as the date of termination
of this Tease with respect to such I'acility the rental payment date
with respect to such Facility next succeeding 60 days after the date
of such notice or any subsequent rental payment date with respect
to such TFacility no later than 360 days after the date of such notice.
No termination of this Lease with respect to such Facility pursuant
to this paragraph 12, nor notice thereof, shall release such Lessee from
(i) its obligations to pay the rentals due with respect to such Facility
on the rental payment dates with respect to such Facility to and includ-
ing the date this Lease terminates with respect to stuch Facility or (ii)
any of its obligations hereunder (for rent or otherwise) with respect to
any other Facility; it being the intent hereof that such termination
shall release such Lessee only from its obligations to pay the rentals
due with respeet to such Facility on the rental payment dates with
respect to such Facility occurring after the date this Lease terminates
with respect to such Facility.

13. Discontinuance of Operations. If, because of obsolescence,
shift in business, highway relocation, or other causes (except the
necessity of remedying any default referred to in paragraph 17 or 18
hereof and except the necessity of discharging a lien, charge or encum-
brance, curing a defect or acquiring an interest, all as referred to in
paragraph 14 hereof), it becomes, with respect to any Facility, imprae-
ticable or uneconomical in the opinion of the Lessee to which such

=
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Facility is leased hereby to profitably operate such Facility or if it
becomes unlawful (except as a result of any default referred to in
paragraph 17 or 18 hereof and except as a result of any matter referred
to in paragraph 14 hereof) for such Lessee, its assignees, sublessees
or agents to conduct on such Facility any particular operation of a
nature then being conducted thereon or to erect or maintain on such
Facility any particular building, structure, fixture or improvement
of a nature then erected or maintained thereon, such Lessee may at
any time give notice of termination of this Lease with respect to such
Facility pursuant to the provisions of paragraph 15 hereof.

14. Defect in Lessor’s Title. Eviction by title paramount shall
not entitle any Lessee to any damages, and each Lessee hereby waives
all rights to damages from such cause, nor shall this Lease terminate
with respect to any Facility or the liability of any Lessee to pay the
rentals (including additional rentals), or amounts equal thereto, and
to perform its agreements under this Lease be reduced or in any man-
ner affected. KFach Lessee agrees that if by reason of the existence
of any lien, charge or encumbrance against, or defect or outstanding
interest in the title to, any Facility leased to such Lessee (except
Permitted Liens) existing at the time of the acquisition of such
Facility by Lessor, or arising subsequent thereto as a result of a default
by Lessor or any other person under the terms of any lease or agree-
ment, or for any other reason, the interest of Lessor in such Facility
shall be affected or Lessor’s title to such Facility shall be unmarket-
able, such Lessee shall upon notice from Lessor or Assignee (which
notice shall specify the particular lien, charge or encumbrance or the
particular defect or outstanding interest which affects Lessor’s interest
in such Facility or renders Lessor’s title to such Facility unmarket-
able), either discharge such lien, charge or encumbrance or cure such
defect or acquire for the account of Lessor such outstanding intereat
in such Facility, or if within 90 days after the giving of such notice,
such Lessee shall at its option have failed so to do, such Lesseeo
shall, unless prior thereto notice of termination of this Lease with
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respect to such Facility shall have been given pursuant to paragraph
12 or paragraph 15, give notice of termination of this Lease with
respect to such Facility pursuant to the provisions of paragraph 12
hereof; provided that such Lessee may be required by other provisions
hereof to give an earlier notice of termination of this Lease with respect
to such Facility.

15. Termination of Lease with respect to any Facility pursuant
to Paragraphs 8, 10 and 13. Each Lessee may at any time upon an
election pursuant to paragraphs 8, 10 or 13 hereof, and, if so required
by any provision of this Lease, shall on the required date or within the
required period, give notice of termination of this Lease with respect
to any Facility leased to such Lessee (or, as the case may be, the Facility
leased to it with respeet to which such notice of termination is required)
to Lessor and Assignee, but only if Lessor shall have received on or
before the date of notice of termination of this Lease with respect to
such Facility one dollar plus cash in an amount equal to the Value of the
Facility no longer to be subject to this Liease on the date of termination
specified in such notice of termination.

The notice of termination of this Lease with respect to such Facility
referred to in this paragraph 15 shall specify as the date of termination
of this Lease with respect to such Facility the rental payment date with
respect to such Facility next succeeding 60 days after the date of such
notice or any subsequent rental payment date with respect to such
Facility no later than 360 days after the date of such notice. No termi-
nation of this Lease with respect to such Facility pursuant to this
paragraph 15, nor notice thereof, shall release such Lessee from (i) its
obligations to pay the rentals due with respect to such Facility on the
rental payment dates with respect to such Facility to and including
the date this Lease terminates with respect to such Facility or (ii) any
of its obligations hereunder (for rent or otherwise) with respect to any
other Facility; it being the intent hereof that such termination shall
release such Lessee only from its obligations to pay the rentals due
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with respect to such Facility on the rental payment dates with respect
to such Facility occurring after the date this Lease terminates with
respect to such Facility.

16. Options Concerning each Facility.

(A) If any option to renew (which term includes any right or
power requiring different affirmative action but having the same effect)
referred to in paragraph 1 hereof, with respect to any Tacility, has
not been irrevocably exercised, the Lessee to which such Tacility is
leased hereby shall, on the date which is 10 days prior to the last date
on which such option to renew is exercisable, give notice of termination
of this Lease with respect to such Tacility pursuant to paragraph 12
hereof, unless prior thereto notice of termination of this Lease with
respect to such Facility shall have been given pursuant to paragraph
12 or paragraph 15 hereof.

(B) With respect to each TFacility, Lessor and the Lessee to which
such Facility is leased hereby agree that no option to terminate (which
term includes any right or power requiring different affirmative action
but having the same effect) any leasehold estate constituting all or
any part of such Facility shall be exercised by Lessor or on its behalf,
nor shall any notice of the exereise of such option be given, unless prior
thereto such Lessee shall have given notice of termination of this Leage
with respect to such Facility pursuant to paragraph 12 or paragraph 15
hereof,

(C) With respect to each Facility, Lessor and the Lessee to which
such Facility is leased hereby agree that, unless prior thereto notice of
termination of this Lease with respect to such Facility shall have been
given pursuant to paragraph 12 or paragraph 15 hereof, no agreement
shall be entered into reducing the term of any leasehold estate consti-
tuting all or any part of such Facility.

17. Termination of any Leasehold Estate of Lessor. In the event
that the lessor (which term includes his successors, assigns or others
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deriving their interest therein through him) of any leasechold estate
referred to in paragraph 1 hereof, with respect to any Facility, holds
an option to terminate (which term includes any right or power requir-
ing different affirmative action but having the same effect), which con-
stitutes a Permitted Lien, such leasehold estate exercisable (a) in the
event of default by Lessor in the performance of the provisions of such
instrument or (b) upon notice to Lessor and payment of a determinate
amount to Lessor simultaneously with the giving of such notice, and
in the event that Lessor shall commit such a default or such lessor shall
exercise such an option to terminate on notice and payment, the Lessee
to which such Facility is leased hereby, in the case of such default, shall
remedy such default, or cause it to be remedied, at least one day prior
to the expiration of the grace period for remedying such default (which
grace period may be required by applicable law or the provisions of
such instrument), unless prior thereto such Lessee shall have given
notice of termination of this Lease with respect to such Facility pur-
suant to the provisions of paragraph 12 or paragraph 15 hereof, and
such Lessee, in the case of the exercise by such lessor of such option
to terminate on notice and payment, shall, within 5 days of the notice to
Lessor exercising such option to terminate, give notice of termination
of this Lease with respect to such Facility (specifying as the date of
termination of this Lease the rental payment date with respect to such
Facility next succeeding 65 days after such notice to Lessor exercising
such option to terminate) pursuant to the provisions of paragraph 12
hereof, unless prior to such notice to Lessor exercising such option to
terminate such Lessee shall have given notice of termination of this
Lease with respect to such Facility pursuant to the provisions of para-
graph 12 or paragraph 15 hereof. Unless prior to such notice to Lessor
exercising such option to terminate, notice of termination of this Lease
with respect to such Facility shall have been given pursuant to para-
graph 12 or paragraph 15 hereof, such Lessee shall, simultaneously
with such notice to Lessor exercising such option to terminate, to the
extent of its obligations under paragraph 12 upon such notice of termin-
ation pursuant thereto as above required, be credited with an amount
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equal to the amount received by Lessor as a result of the exercise of
such option to terminate on notice and payment; to the extent the’
amount so received exceeds such credit, Lessor shall pay such excess to
such Tessee. In the event that such Lessee shall have given notice of
termination of this Lease with respect to such Facility pursuant to the
provisions of paragraph 12 or paragraph 15 hereof prior to such notice
to Lessor exercising such option to terminate on notics and payment,
Lessor shall pay to such Lessee any amount received by Lessor as a
result of the exercise of such option to terminate on notice and payment.

18. Mortgages on the Properties. If any Tacility or any part
thereof constitutes a leaschold estate and such leasehold estate and
this Lease as it relates to such Iacility are subject to any mortgage,
deed of trust, deed to secure debt or similar gecurity instrument which
is a Permitted Lien and which is security for an obligation of the lessor
of such leasehold estate and if such lessor defaults in the performance
of such obligation, the Lessee to which such Facility is leased hereby
shall, at least 2 days before the last day on which Lessor may remedy
such default, cause such default to be remedied, unless prior thereto
notice of termination of this Lease with respect to such Facility shall
have been given pursuant to paragraph 12 or paragraph 15 hereof.

19. Conveyance of Properties to Any Lessee. Upon the termina-
tion or expiration of this Lease with respect to any Facility pursnant
to its terms, the Lessee to which such Facility is leased hereby may
require Lessor to convey such Tacility (to the extent of Lessor’s then
remaining interest therein, if any) to such Lessee. Upon any such
conveyance, such Lessee shall assume all obligations thereafter accru-
ing with respect to such TFacility.

20. Notice of Termination. Upon any notice of termination of
this Lease with respect to any Facility to Lessor and Assignee pursu-
ant to the provisions of paragraph 12 or paragraph 15 hereof, this
Lease shall terminate with respect to such Facility on the rental pay-
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ment date with respect to such Facility specified in such notice of
termination pursuant to the provisions of the paragraph under which
such notice of termination is given. Nothing contained in this Lease
shall, however, be construed to prevent Lessor from terminating any
leasehold estate constituting all or any part of such Facility at any
time after notice of termination.of this Lease with respect to such
Facility shall have been given pursuant to paragraph 12 or paragraph
15 hereof.

21. Definitions.

¢‘Counsel’’ shall mean counsel, who may be of counsel to Lessor or
any Lessee, acceptable to Assignee.

¢‘Value of the Facility’? shall, when used with respect to any Facil-
ity, mean as of any date when such value is determined the amount so
specified with respect to such date in the Schedule ¢‘3’’ with respect to
such Facility hereto attached and by reference thereto made a part
hereof for all purposes.

“Permitted Liens”’ shall mean, with respect to any property, real
or personal, which Lessor owns or in which it has an interest:

(a) the right reserved to, or vested in, any municipality or
public authority by the terms of any right, power, franchise, grant,
license, permit or by any provision of law, to terminate such right,
power, franchise, grant, license or permit, or to purchase, condemn,
appropriate or recapture or to designate a purchaser of, any such
property;

(b) the lien of taxes and assessments which are not at the
time delinquent;

(e) the lien of specified taxes and assessments which are delin-
quent but the validity of which is being contested at the time in
good faith by Lessor or by the owner of such property, unless
thereby in the opinion of counsel any part of or all of such property
may be lost or forfeited;
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(d) minor defects and irregularities in the title to any such
property which have no material adverse effect on the use of such
property for Lessor’s purposes;

(e) rights reserved to or vested in any municipality or publie
authority to control or regulate any such property, or to use such
property in any manner which has no material adverse effect on the
use of such property for Lessor’s purposes;

(f) any obligations or duties, affecting any such property,
to any municipality or publie authority with respect to any fran-
chise, grant, license or permit;

(g) any irregularities in or deficiencies of title to any rights-of-
way for telephone lines, power lines, water lines, other utility lines
and/or appurtenances thereto or other improvements thereon, and
to any real estate used or to be used primarily for right-of-way pur-
poses, provided that in the opinion of counsel Lessor or the owner
of such property shall have obtained from the apparent owner of
the lands or estates covered by any such right-of-way a sufficient
right, by the terms of the instrument granting such rights-of-way,
to the use thereof by Lessor for the construetion, operation or
maintenance of such lines, appurtenances or improvements for
which the same are used or are to be used;

(h) the rights reserved to lessors of property in which Lessor
has a leasehold estate, and to their successors and assigns and
others deriving their interest therein through such lessors,
in accordance with applicable law, the instrument evidencing
such leasehold estate or otherwise; provided, however, that no
option to terminate (which term includes any right or power
requiring different affirmative action but having the same effect)
any such leasehold estate (whether or not such option to terminate
arises pursuant to the provisions of the instrument evidencing
such leasehold estate, by reason of applicable law, any such
reserved right or rights or otherwise) may be exercisable by
the lessor thereof, his successors, assigns or others deriving
their interest through such lessor, except such an option (i) as is
exercisable in the event of a default by Lessor, as lessee, in the
performance of the provisions of such instrument and then only
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after the expiration of a grace period of at least 3 days (which
grace period may be required by applicable law or by a valid
provision of such instrument) after motice to Lessor of such
default during which Lessor, as lessee, may remedy such default,
or (ii) as is exercisable upon notice of at least 10 days to Lessor,
as lessee, and then only upon the payment to Lessor, as lessee,
simultaneously with the giving of such notice of an amount equal
to or greater than an amount, in the case of any Facility subject to
this Lease, equal to the Value of such Facility on the rental pay-
ment date with respect to such Facility under this Lease next
succeeding the date of such notice plus the highest premium pro-
vided for in paragraph 12 of this Lease;

(i) easements, exceptions or reservations granted or reserved
for the purpose of utility lines, pipe lines, roads, sidewalks, rights
of way, parking, the removal of water or of oil, gas, coal or other
minerals, and other like purposes, or for the joint or common
use of real property, facilities and equipment, whick have no
material adverse effect on the use of such property for Lessor’s
purposes; and

(j) such mortgages, deeds of trust, deeds to secure debt and
similar security instruments (each such mortgage, deed and instru-
ment being in this paragraph 21 called ‘“Mortgage’) as were
in existence at the time of the acquisition by Lessor of a lease-
hold estate with respect to such property and as are security for
an obligation or obligations of the lessor (which term shall include
his successors, assigns and others deriving their interest therein
through him) of such leasehold estate, provided that under applic-
able law, or pursuant to the provisions of such Mortgage or an
agreement with respect to such Mortgage (which provisions are
valid under applicable law), such lessor and Lessor are entitled to
notice of any default under such Mortgage and to a grace period in
excess of 2 days after receipt of such notice in which to remedy
such default.

22. Notices. All notices given pursuant to this Lease to Lessor,
any Lessee and Assignee shall be in writing, shall be effective upon
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receipt thereof and may be delivered to them by mail, telegraph or
messenger, at their respective addresses as follows:

Lessor:
One Sansome Street,
San Francisco, California

(or such other address as
Lessor shall designate by
written mnotice to each
Lessee and Assignee)

Each Lessee:

¢/0 Standard Oil Company of California
225 Bush Street,
San TFrancisco, California

(or such other address as
such Lessee shall desig-
nate by written notice to
Lessor and Assignee)

Assignee: To such address as Lessor shall designate by
written notice to each Lessee.

93. Counterparts. This Lease may be executed in several coun-
terparts, each of which shall be an original but all of which shall con-
stitute but one and the same instrument; provided that, for recording
and/or filing purposes, only the Schedule ¢“1’’, Schedule ‘2" and
Schedule ‘3"’ with respect to a particular Facility shall be included
in the counterpart hereof to be recorded and/or filed in the juris-
diction or jurisdictions where such Facility is situated.

94, Headings. The descriptive headings of the several para-
graphs of this Lease are inserted for convenience only and shall not
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control or affect the meaning or construction of any of the provisions
hereof.

In Wirness WaError, Lessor has caused its corporate name to
be hereto subscribed by its President or one of its Vice Presidents
and its corporate seal to be hereto affixed and attested by its Secretary
or one of its Assistant Seeretaries, and each Lessee has caused its cor-
porate name to be hereto subscribed by its President, one of its Viee
Presidents, its Treasurer, one of its Assistant Treasurers or its
Attorney-in-Fact and its corporate seal to be hereto affixed and attested
by its Secretary or one of its Assistant Secretaries.

PrrroreuM Facmirmes, Ino.,
Lessor

BYQ}Q N . MWOQLM{:\ ,x: i

Vice President. ™

Attest:

f,’"’f/ ] P \““u

[Tt

Assistant Secretary.

Witness:

(signature)

(signature)
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Stanpaep Om CoMpPANY OF CALIFORNIA,
Lessee

By
Vice President.
Attest:
Assistant Secretary.
‘Witness:
(signature)
(signature)
Stanparp Om CoMPANY,
Lessee
By
Vice President.
Attest:
Assistant Secretary.
Witness:

(signature)

(signature)
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Sranparp Om Company or CALIFORNIA,
doing business as StexaL Om Company,
Lessee

By
Vice President.
Attest:
Assistant Secretary.
‘Witness:
(signature)
(signature)
Cavirornia O ComMPANY,
Lessee
By
Vice President.
Attest:
Assistant Secretary.
Witness:

(signature)

(signature)
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Cavrrornia Om Comeany, doing business
as Stanpaerp Omw Company oF CaLr-
FORNIA,

Lessee

o

; o -

By erﬁd&

W. R..HARGRAVE. -Five—tifess ; 5 -
ATTOREIX INFACT " 3 -

Attest: ... N R & (N

E A HANSEN Assistant Secretaﬁg/ W : “ v !

Witness:
e, o
(signature) )
(signature)
CavrrorN1a Om ComPpany, doing business
as Stanparp Om Comeany or Troxas,
Lessee
By
Vice President.
Attest:
Assistant Secretary.
Witness:
(signature)

(signature)




T267 w181

STATE OF CALIFORNIA, )
ss
City and County of San Francisco. g
NOV 2 9 1963 , personally appeared before me
G. H. HAUSCHITDT , who being by me duly sworn, did say, that he

is the Vice President of PETROLEUM FACILITIES, INC., and that said
1nstrument was signed in behalf of said corporation by authority of its
ws or of a resolution of its board of directors and said
. HAUSCHI LDfl acknowledged to me that said corporation executed

the same,

EDMOND LEE KELLY

PR NOTARY PUBLIC - CALIFORNIA
CITY AND COUNTY OF
SAN  FRANCISCO

EDMOND LEE KELLY

NOTARY PUBLIC
in and for the City and County of
San Francisco, State of California

January 23, 1961+
Residing at San Francisco,
California.

(Use on Long Form Lease & A/R)

ACKNOWLEDGMENT

UTAH
GALOIL June 1962
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SCHEDULE 1

The leasehold estate evidenced by that certain lease dated
March 1, 1957 between T. E. Robinson and Virginia J. Robinson,
his wife and Standard 01 Company of California, Western
Operations, Inc., 8 Corporation, as amended by instrument
dated March 12, 1963, and assigned to Petroleum Facllities,
Inc., a Delaware Corporation, by Assignment of lease dated
September 30, 1963, relating to the real property situate in
the City of Salt Lake, County of Salt Lake, State of Utah,
more particularly described as follows:

Commencing at the Intersection of the South line of 21st South
Street and the East line of 13th East Street as reestablished
by the proposed Highway Project 018-1, which point of inter-
section is 234.29 feet, more or less, South 0°13'44" Yest;
West 69 feet, more or less; South 2.84 feet; Westerly along
the arc of a 766.20 foot radius curve to the right 51,16 feet
to a point of tangency; and South 89°51! West 33.31 feet from
the Northeast corner of Section 20, Township 1 South, Range |
East, Salt Lake Meridian; thence South along the reestablished
East line of 13th Cast Street 139 feet; thence East 68 feet;
thence North 74 fect; thence Northeasterly 79 feet, more or
less, to the South line of 2Ist South Street as reestablished;
thence West 18 feet; thence South 2.84 feet; thence Westerly
along the arc of a 766.20 foot radius curve to the right 51.16
feet to a polnt of tangency; South 89951' West 33.31 feet,
more or less, to ihe point of beginning. Together with a non-~
exclusive easement for ingress and egress, over, upon and
across the following described parcel of land; Commencing at
the Southeast corner of the property above particularly des-
cribed, thence East 20 feet,more or less, to the projectad
line of the West wall of the grocery store building; thence
Morih along sald projected line and sald West wall 77 feet;
thence Northeasterly 95 feet, more or less, to the South line
of 21st South Street as reestablished and the reestablished
Northeast corner of Lessor'!s property; thence West along said
reestablished South line of 21st South Street 51 feet to the
Northeast corner of the property above particularly described;
thence Southwesterly 79 feet, more or less; thence South 7h
feet to the point of beginning.
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i PETROLEUM FACILITIES, INC.
f:ﬂ%ilff7 :183  SCHEDULES 2 AND 3 - SERIES  L/M

IDENT STATION REGION STATE- 8
31121 5084 SLC UTAH
DATE SEMIANNUAL RENTAL INSTALLMENTS VALUE OF THE FACILITY
10 1 63 58,500.00
12 1 63 1,088.75 57,850.00
6 1 64 3,281.00 55,900.00
12 1 8k 34236430 53,950.00
6 165 3,191.59 52,000.00
12 165 3,146.88 50,050.00
6 1 66 3,102, 17 48,100.00
121 66 34057.45 46,150.00
6 167 3,012.73 44,200.00
12 1 67 2,968.01 42,250.00
6 1 68 2,923.28 10,300.00
‘ 12 1 68 2,878.55 38,350.00
! & 169 2,833.81 36,400.00
2 149 2,789.06 34,450.00
6 170 2, 744,31 32,500.30
' 120170 2,699.55 30,550.00
6 171 2,654.78 28,600.00
| 12 173 2,610.00 26,650.00
! 6 172 2,565.21 24,70G.00
! 12 172 2,520.41 22,750.00
| 6 173 2,475.59 20,800.00
! 12 173 2,430.76 18,850.00
i 6 1 7n 2,385.91 164 900.00
; 12 1 74 2,340.81 14,950.00
! 6 178 2,295.72 13,000.00
; 12 175 2,250.63 11,050.00
! 6 176 2,205.53 9,100.0
12 176 2,160. 44 7,150.00
6 177 2,115.34 5,200.00
; 12 177 2,070.25 3,250.00
: 6 178 2,025.16 1,300.00
i 0178 14330406

79,390.04




