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Approving Transfer Agreement and an Order Closing Case and the
23 . . . :
|| declaration in support thereof, good cause appearing therefore, it
24 |,
is hereby
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26
ORDERED that the Transfer Agreement is approved and the
27
| case is closed pursuant to the following Final Decree.
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administered.

FINAL DECREE

The estate of the above-named debtor has been fully

distributed.

closed.

DATED:

IT IS CRDERED THAT:

Al)l deposits required by the Plan have been

The chapter 11 case of the above named debtor is

JAN - 8 1930

Artlivn #, Greenwald

ARTHUR M. GREENWALD
UNITED STATES BANKRUPTCY JUDGE




AGREEMENT

This AGREEMENT ("Agreement") 1s made and effective this
- day ofL.?T:fL.‘ 1989, by and among Union Bank, formerly
known as California First Bank, a California banking
corporation, as agent (as mwore particularly described below)
(the "Bank"), Cordova Corporation, a california corporation
("Cordova"), (formerly known as Armour Oil Company, San Diego
Armour Oil Company, Hampton-AImour oil Inc., and Norfolk Armour
0il Inc.,) 3500 Corporatien, 2 Washinqion corporatiocn ("3500"},
and Balboa Associates, a Washingten limited partnership
("Balboa"), with reference ta the following facts:

RECITALS

A. on or about October 19, 1984, Armour ©il Company, a
california cerperation ("Armour 0il"), commenced a voluntary
Chapter 11 proceeding under Title 11 of the United States Code
in the U.S. Bankruptey Court for the Central District of
caiifornia (the "Bankruptcy Court"). case No. LA-84-20720-JD.

B. on or about January 14, 13986, the Second Amended Joint
plan of Reorganization dated Decamber 3, 1985 (the "plan"),
prepared in connection with the consolidated bankruptey
proceedings, was confirmed, as modified, by an order of the
Bankruptcy Court.

=, on or about January 14, 1986 and in accordance with
the provisions of the Debtors' second Amended Joint Disclosure

statement, Armour Oil, as the reorganized debtor, changed its

name to Cordova Cerporation. The Plan provided, among other




thiﬁgs, that Cordova was to make certain installment payments in
order to distribute cash to its creditors, pursuant to the Plan.

D. Pursuant to the terms of the Plan, the Bank was
appointed and agreed to serve as the agent for the beneflt of
nolders of Class 1 Administration Expensés, Class 3 Priority Tax
claims, Class 7 Guaranty Claims, Class g8 Dischargeability
claims, and Class 9 Nen-Priority Unsecured Claims under the
Plan. The Bank as such agent is hereinafter sometimes referred
to as "Secured Party."

E. In connection with and pursuant to the terms ¢f the
Plan, and in order to secure cordova's obligations thereunder,
Cordova and Secured Partly entered into that certain Security
Agreement dated as of January 31, 1986, (the "Security
Agreement"). Under the terms of the Security Agreement, Cordova
granted Secured Party a security interest in all personal
property of Cordova as described therein. In addition, on or
about January 31, 1986, Cordova executed a number of deeds of
trust pursuant to which Cordova granted to Secured Party 2
security interest in all real propesrty owned by Cordova.

F. In April, 1988, nearing the end of the Plan and after
$12.5 million had been generated from asset sales and
distributed to creditors pursuant to the Plan, Cordova informed
Secured Party that it would not be able to make the cash

installment payment due June 10, 1988, of $2,000,000 in full, on

the basis that the liguidation effort was being hindered by




difficulties attracting all-cash purchasers of Cordova's
remaining real property and by underground pollution liabllity
concerns associated with such property sales. Secured Party, by
letter dated July 13, 1988 (the nNetice of Default"), notified
cordova that Cordova was in default under the Security Agreement
and that, pursuant to the terms of the Security Agreement, all
obligations (as such term is defined in the Security Agreement)
were declared immediately due and payable.

G. The defaults, as described in the Notice of Default,
nave not been cured by Cordova nor nave such defaults been
waived by Secured Party. Under the term< of the Security
Agreement, upon the occurrence of an event of default, Secured
pParty may, at its election, immediately take a number of
specified actions to exercise all rights and remedies provided
in the Plan, the Security Agreement, and other documents and
instrupents executed in connection with the Plan.

H. Ccordova has requested that Secured Party refrain from
enforcement of its rights and remedies pasad on such event of
default and notified Securad Party that, in consideration
therefor, Cordova would enter into certain transactions as
described in Paragraph I herein and enter inte this Agreement in
order to resolve all of its remaining obligations pursuant te
the Plan.

I. cordova has entered into the following transactions

(the "Cordova Transactions") as of December 30, 1988, with the




express understanding that Secured pParty's consent to the
Cordova Transactions would be contingent upon the execution of
this Agreement.

1. sale of Estudille street Property. Pursuant to
that certain Grant Deed dated December 30, 1988, {the "Grant
Deed"), Cordova has transferred all of its title to and interest
in that certain real property situated at 3500-1540 Estudillo
Street, in the County of San Diego, State of California, as more
particularly described in the Grant Deed, and all improvements
rhereon (the "Property") tc 3500, a washingteon corporation, in
which 0.B. Armour, who ' i ra the sole #&r\,_

o~
shareholderg of Cordeva, is the sole shareholder. As f_

consideration therefor, 3500 has executed a Secured Promissory
Note in faver of Cordova in the amount of Cne Hundred Forty-
Seven Thousand Four Hundred Dollars ($147,400) (the "Secured
Note"), a copy of which 1is attached hereto as Exhibit "A". The
obligations of 3500 under the Secured Note are secured by the
Property pursuant to that certain Deed of Trust dated December
10, 1988, executed by 3500, 1n which Cordova is named as
peneficiary (the "Deead of Trust"), a copy of which is attached
hereto as Exhibit "B".

2. Tr I & ter
&ggu1;g_fg;;ngzggin_znggzgggg. pursuant to that certain
Assignment of Leases dated as of December 30, 1988 {the

"Assignment"), entered inte by and between cordova and Balbca, a




Washington limited partnership in which 3500 is the sole limited
partner and West Pacific Marketing Corporation, a washington
corporation ("West pacific"), is the scle general partner (Henry
0. Armour, the son of O. B. Armour, is the sole shareholder of
West Pacific), Cordova has transferred to Balboa Cordova's
interest as lessee under those lLeases described more
particularly in the Assignment of Leases and in Schedule "A"
attached hereto (the "Leasehold Interests"). Pursuant to that
certain Option to Acquire partnership Interests dated Qgcember
30, 1988 (the "Option"), entered into by and between Cordova and
Balboa, Cordova has granted to Balboa the right to acqguire at
any time in the future cordova's fifty percent (50%) lnterest as
sole general partner of that certain california limited
partnership Known as Gas~-N-Save of Davis ("Gas=-N-Save"), which
partnership has a leasehold interest in that certain real
property located at 504 First Streat, in Davis, california (the
npartnership Interest"). As consideration for transfer of the
Leasehold Interests and the granting of the Option to acgquire
the Partnership Interest (collectively, the nInterests"), Balboa
nas executed that certain Promissory Note in faver of Cordova in
the apount of Two Hundred Sixty Thousand One Hundred Dollars
($260,100) (the "Nots"), a copy of which is attached hereto as
Exhibit "“c". The obligations of Balboa under the Note are

guaranteed pursuant to that Guaranty dated as of December 31,

1588 executed by 3500 as guarantor (the "Guaranty"), a copy of




® ®
which is attached hereto as Exhibit "D". The cbligations of
1500 under the Guaranty are secured by the Property pursuant to
the Deed of Trust,.

J. cordova wishes to assign its rights to the Secured
Party under the secured Note and the Note (collectively, the
“Notes"), the Deed of Trust and the Guaranty, any other rights
of Cordova in connection with the Cordeova Transactions, and
certain other interests, rights and assets of Cordova as set
forth more particularly herein, all of which are presently
subject to the security interest of the Secured Party.

K. Secured Party wishes to accept such assignment, in
lieu of foreclosure, approve of and consent to the consummation
of the Cordova Transactions and ralease its prior security
interest in the Property and the Interests granted by Cordova
pursuant te the Security Agreement.

L. The parties desire, subject te the approval of the
Bankruptecy Court, to provide for a comprehensive settlement of
all remaining obligations of the Debtors pursuant to the Plan
and all remaining issues between then.

NOW, THEREFORE, in consideration of the mutual terms,
covenants and conditions herein and for valuable consideration,

receipt of which is hereby ackncwledged, the parties hereto

nereby agree as follows:




1. Dpefinitions and Interpretations. For the purposes of
this Agreement:

1.1 The definiticns set forth in the Recitals to this
Agreement are nereby incorperated herein.

1.2 All schedules and exhibits Tto this Agreement,
either as originally existing or as the same may from time tO
tipe be supplemented, modified or amended in writing, are hereby
incorporated herein by this reference.

1.3 Any reference to this Agreement OT any other
document shall include such document both as originally executed
and as it may from time to time be supplemented, modified, or
amended in writing. Any reference in this Agreement TO &
Section of this Agreement or exhibit attached hereto shall e
censtrued as a reference to the specified Section or exhibit Ln
this document unless a different document is named.

1.4 The term "document" 1is used in its broadest sense
and encompasses agreements, certificates, opinions, censents,
instruments, and other written material of every kind. The
cerms "including” and "include” shall mean "including, without
limitation" and "include, without limitation," respectively.

1.5 The term "Closing Costs” shall mean and be
limited to only (a) a real estate brokerage commission not to
exceed an amount whicH is customary for similar transactions in

san Diego, California, (b) the costs of a C.L.T.A. title

insurance pelicy, (c) the Documentary Transfer Tax, and (d)




escrow fees in an amount nhot greater than is customary for
similar transactions in San Diego, Califernia.

1.6 The provisions of this Section 1 shall not apply
in any instance where a different meaning, censtruction, or

reference is clearly intended,

2. Consent %o the Cordova Transactions.
2.1 Consent to Sale of the PropeIty. Secured Party

hereby consants to the sale of the Property by Cordova to 3500,
and approves of the teITs of such sale as described in the
Secured Note. In connection cherewith, Secured Party also
nhereby consents to the granting of a .sac'rity interest in the
Property to Cordova pursuant to the Deed of Trust, which
security interest 1is acknowledged and agreed to be junior in
priority te Secured pParty's security interest in the Property
under the Security Agreement.

2.2 WMM
Secured Party hereby consents to the assignment of the Leasehold
Interests and the granting of the option by Cordova to Balboa
and approves of the terms of such assignments as set forth in
the Note. In connection therewith, secured Party also consents
to the granting of a security interest in the Property to
Cordova pursuant to the Guaranty, which Guaranty is secured by
the Deed of Trust, which security interest is acknowledged and

agreed to be junior in priority to Secured Party's security

interest in the Property under the Security Agreement.




2.3 Effectiveness gf Consent. Notwithstanding any
other provision of this Agreement, the parties hereto agree that
all consents and approvals in this Section 2 are expressly
conditioned upon, and shall Dbecome effective only as of, among
other things, the consummation of the transactions described in
Sections 4 and 5 of this Agreement, the execution, delivery and
satisfaction of all conditions to the effectiveness of this
Agreement, and the execution and delivery of all of such

documents as are described herein.

3. Release of Security Interssts. Secured Party hereby

agrees to release its security interests in (i) the Property,
(ii) the Leasehold Interasts (as described more particularly in
Schaedule "A") and (iii) the partnership Interest, which security
intarests ware granted by Cordova pursuant to the Security
Agreement, and to exscute and deliver all instruments reasonably
requested to evidence such release. Netwithstanding any ether
provision of this Agreement to the contrary, the parties agree
that the releass of such security interests in this Section 3 is
expressly conditioned upen, and shall bescome effective only as
of, the consummation of the transactions described in Sections 4
and 5 of this Agreement, the execution, delivery and
satisfaction of all conditions to the effectiveness of this
Agreement and the execution and delivery of all of such

documants as are described herein.



4. e ova. Concurrent with the
execution of this Agreement, Cordova shall execute and deliver
to Secured Party an Assignment of Notes, Deed of Trust and
Guaranty in the form of Exhibit "E" attached hereto (the
rAssignment of Notes™"), pursuant to which Cordova assigns to
secured Party all of its rights 1n connection with the Cordova
Transactions, including, Jithout limitation, all rights of
cordova under the Secured Note, rhe Nots, the Deed of Trust and
the Guaranty. Cordova acknowledges and agrees that its. .
execution of the Assignment of Notes is a material inducement toc
the execution of this Agreement DY Secured Party.

5. i 4 v v

5.1 Assignment. :The parties acknowledge and agree
that Cordova has assigned to Secured Party all of its right,
title and interest in and to all of the accounts receivable,
notes receivable and insurance claims of Cordova, including

witheut limitation, its insurance claims with respect to the

costs of resolving underground soil contamination at the real

prupnrtyﬂggrnirly owned by Cordova in Pleasanton, California, as

set forth on Scheduls nge avrtached hersto (collectively, the
"Raceivables.") Cordova acknowledges and agrees that assignment
of the Receivables is a material inducement to the exacution of
this Agreement by Secured Party.

£.2 Re 2 iong a Warrantie =] va. In
connection with the assignment of receivables pursuant to this

Section 5, Cordova hereby represants and warrants that:

-10-



(1) Cordova holds full right, title and interest
in and to the accounts recelvable and the notes receivable set
forth in Schedule "B," and to the best of its knowledge such
accounts receivablie and notes receivable are valid, collectible,
and due at the amounts set forth on Schedule "B" and are not
subject to any waivers, settlements, compromises, releases,
offsets or defenses, and no other person has, or may acguire,
any right, title, claim or lien on, in or to the accounts
receivable or the notes receivable except as otherwise expressly
permitted in this Section 5 or in the Assignment of Receivables
described hereiln.

(2) Cordova holds full right, title and interest
in and to the insurance claims set forth in Schedule "B," and to
all proceeds that may be received therefrom, the insurance claim
and any proceeds obtained cherefrcm are not subject to any
offsets or defenses, and no other perscn has, or may acquire,
any right, title, claim or lien on, in or to the insurance claim
or proceeds obtained therefrom except as otherwise expressly
permitted in this Saction 5 or the Assignment of Receivables
descriped haerein.

5.3 WLMMMJBW
Cordova agrees to fully cooperate with Secured Party in all
respects as may be requested by Secured party from time to time
in the collection and enforcement by Secured Party of the

Receivables.

5.4 ' d ch . gSecured Party shall

nave the right and authority to endorse, without recourse, the

-il=




name of Cordova on any check or evidence of indebtedness
received by Secured Party On account of any accounts receivable
or other items assigned to Secured Party hereunder, or, at
Secured Party's option, Cordova shall provide such endorsezent
upon Secured Party's request.

.5 Pooks and Records. From time to time after the
date hereof, Cordeva shall retain and make available to Secured
party upon Secured Party's request, bocks and records and cther
data relating to the Receivables.

6. in Matt i £ ’

6.1 a11;gnmgn;_gj453;g_3;gg;g§§. In the event that
at any time during the period from the date of this Agreement tO
and including December 30, 1996, the Property is sold, cenveyed,
assigned, gifted cor otherwise transferred, whether voluntarily
or involuntarily, and the greater of the consideration for the
rransfer (net of Closing Costs, as defined in Sectien 1.5
hereof) or the fair market value of the Property (net of Closing
Costs) at the time of the transfer exceeds the sum of (i) Five
Hundred Fifty Thousand Dollars ($550,000) and (ii) any, actual
bona fide, capital improvement expenditures which are required
to be capitalized as a cost of the Property under generally
accepted accounting principles and which are made to the
Froperty on or after Dacember 30, 1988 and prior to said
transfer of the Property, as established to the reasonable
satisfaction of Secured Party (it being the express intent of
the parties that such expenditures shall not include any

superviscry, managempant or overhead expenditures): then, in that

-12-.




event, 1500 covenants and agrees that Secured Party shall be
paid fifty percent (50%) of the amount by which the greater of
the consideration for the transfer (net of Closing Costs) or the
fair market value of the Property (net of Closing Costs} at the
time of the transfer exceeds said sum, prior to and as an
express condition precedent to the transfer of the Property.
Contemporanecusly with such transfer, regardiess of the
consideration received for such transfer, 8o leng as the
eransfer has fully complied with this Section 6.1 with respect
tc the assignment <f the sale proceseds, Secured Party shall
ipmediately release any and all right, title and interest in the
Property. The payment %o Secured Parties specified in this
Section 6.1 shall not apply to 2 transfer to a related person or
entity, sc long as such rransfer is motivated solely by estate
planning purposes, nor vo any transfer by cperation of law,
death or begueathal, s8¢ long as it is an expressed conditlon of
such transfer that the related entity takes title to the
Property subject to this Section 6.1. 1In addition, any
subsequent transfer by such a related entity to a non-related
entity shall be subject to the foregoing provisions regarding
payment to the Secured Party contained in this Section 6.1 until
December 30, 1996.

6.2 Additional Deed of Trust. As an express
condition to the effectiveness of this Agreement, 3500 covenants
and agrees to grant a Secured Party an additional security
interest in the Property to securse the cbligations of 3500

pursuant to section 6.1 hereunder, in the form of the Deed of
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Trust attached as Exhibit "F" hereto (the "Additional Deed of
Trust"), and to execute and deliver the Additional Deed of Trust
contemporanecusly with the execution of this Agreement.

6.1 Inspection of Books and Records. Secured Party
shall have the right, following reasonable notice to 13500, to
inspect such books and records of 3500 as reasonably necessary
or appropriate in determining the amount of funds to be paid to
Secured Party pursuant to section 6.1 hereof.

6.4 Pending Transfer. 1500 hersby covenants and
agrees that it shall not transfer the Property without full
compliance with all of the requirements of this Section 6 of the
Agreement. 3500 hereby further covenants and agrees that 3500
shall provide to Secured Party prompt notice of any pending
transfer of the Property.

6.5 Wz_o_f_m:_t&:&ﬁ—vilﬂs—img
Property. Upen receipt of the notice provided for in Section
6.5 hereof, which notice shall indicate the terms and conditions
of the pending transfer, including without limitation the
consideration for said transfer, secured Party shall appoint a
qualified M.A.I. appraiser to determine the fair market value of
the Froperty: provided, however, that Secured Party may, in its
own sole discretion, waive the requirement for a determination
of the fair market value of the Property, in which event, the
amount to be paid to Secured Party pursuant to Secticn 6.1
hereof shall be determined in accordance with the formula set
forth in Section 6.1 herecf based entirely upon the

consideration to be paid for the transfer of the Property (net
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of Closing Costs). The rotal costs of such appraisal shall be
paid by Secured Party. If Secured Party elects to obtain an
appraisal, Secured Party must notify 3500 of its intention to
obtain such an appraisal within ten (10) days of its recelipt of
the notice provided for in section 6.4 hereof. In the event
that Secured Party fails to provide 3500 with such notice within
the specified period, the fair market value of the Froperty at
rhe time of transfer shall be the consideration for the transfer
(net of Closing Costs). In the event that 3500 disagrees with
the results of such appraisal conducted on behalf of Secured
party, 3500 shall have the right to appoint its own gqualified
M.A.I. appraiser within ten (10) days of receiving the appraisal
conducted on behalf of Secured Party (which appraisal Secured
Party shall promptly provide to 3500}, and 3500 shall pay the
costs of such a second appraisal. If the lower of the Two
resulting determinations of fair market value of the Property 1S
less than $0% ¢f the higher determination, each appraiser shall
appoint a third appraiser, whose determination of the falr
market value of the Property shall be final; otherwise, the fair
market value of the Property for purposes of Section 6.1 hereoct
shall be the mean between the two fair market values originally
determined. Secured Party and 3500 shall each pay one-half of
the fees and expenses of the third appraiser jointly named in
the event such third appraiser 1is required. Each party shall
bear its Own expenses in presenting evidencs to the two
appraisers. 1In determining the fair market value of the

Property, each appraiser appeinted pursuant to this Section 6.5




shall consider all opinions and relevant evidence submitted to
Rim or her by the parties, or otherwise cobtained by him or her,
and shall set forth his or her respective determinations in
writing together with his or her copinions and the considerations
on which the opinions are based, with a signed counterpart to be
delivered to each party, within 30 days of commencing appraisal.
7. Indemnificatjon. Cordcva agrees to indemnify, defend
and hold Secured Party harmless from and against any claims,
losses, liabilities, damages or expaenses of whatever nature,
including without limitation, attorneys' fees, suffered or
incurred by Secured Party as a result of any claims against
cordova whenever arising, including without limitation, any
claims by the Internatiocnal Brotherhood of Teamsters or any
other labor corganization, or any costs and expenses (including
reasconable attorneys' fees) incurred by Secured Party in
connection with any demand, actien, suit, proceeding, assessment
or judgment incident to any of the foregoing. Although Secured
Party is under ne obligation to first pay any such amounts,
Cordova agrees to reimburse Secured Party for any 2amounts
actually paid by Secured Party cn acecount of such obligations,
losses, liabilities, damages and expenses within thirty (30)
calendar days of Secursd Party's written requast (which request
shall includa reasonable supporting documentation) for such

reimbursemnent.
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g. General Conditions and Miscellaneous. The parties
further agree as follows: '

8.1 Purpose of Adreement. This Agreement is made for
the purpose of defining and setting forth certain obligations,
rights, and duties of the parties hereto in connection with the
matters addressed herein. This Agreement is made for the sole
protection of the parties hereto and their successors and
assigns and to clarifty certain relationships among the same.

8.2 Time of the Essence. Time is of the essence 1in
this Agreement and in each and every provision herect.

8.3 Waiver. The waiver by Secured Party of any
default or breach hereunder shall not be deemed, nor shall the
same constitute, a waiver of any subsequent default or breach.
No waiver of any party's obligations under this Agreement, or
consent to any departure therefrom, shall be effective unless 1n
writing, signed by the parties hereto, and then only in the
specific instance and for the specific purpose given.

8.4 Syccessors and AsSsidns. Prior to December 31,
1986, neither this Agreement not any rights or interests therein
may be assigned by cordova, 3500 or Balboa, as the case may be,
without the prior written consent of Secured Party, which
consent shall not be unreasonably withheld. Subject to the
immediately preceding sentence, this Agreement and all of the
provisions hereof shall be binding upon and inure to the benefit
of the parties hereto and their respective successors, assigns,

heirs, executors and personal representatives.
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8.5 Attorpeys' Fees. In the event any action is
brought by any party to this Agreement for enforcement of this
Agreement OI any document executed at any time in connection
nerewith, or any matter related thereto, the prevailing party
shall be entitled to reasonable cCoOsts and expenses, including
the reasonable fees and ocut-of-pocket expenses of any legal
counsel, independent public accountant, or other outside expert
retained by such prevailing party.

8.6 Counterparts. This Agreement may be executed in
any number of counterparts, and any party hereto or thereto may
execute any counterpart, each of which, when executed and
delivered, shall be deemed to be an original, but all of which
counterparts taken together shall constitute one and the same
instrument. The exaecution of this Agreement by any party hereto
will net become effective until one or mWOre counterparts shall
nave been executed by all other parties hereto.

8.7 Epngsire Adqreement. This Agreement constitutes the
entire agreement of ths parties touching upen the subiect matter
hereof, and supersedes any prior negotiations, understandings or
agreements amcng the parties on the subject mattaer herectf.

8.8 5mgngmgn;_;ng_gggjjig;;;gn. No amendment,
modificatien, or supplemeant of any provision of this Agreement
shall be effective unless in writing, signed by all of the
parties hereto.

8.9 Investigation and survival. All representations

and warranties contained herein shall survive execution of this

Agreement and are material and have been or will be relied upen
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by the parties hereto notwithstanding any investigation made by
or on behalf of any party.

8.10 Notices. All notices, requests, demands,
directions, and cther communications provided for he-eunder (a
"Notice") must be in writing and must be mailed, delivered, or
tslecopied to the appropriate party at its or his respective
address set forth below or, as to any party, at any other
address as may be designated by it in a written notice sent to
the other parties in accordance with this paragraph.

Any Notice given by talecopier must be confirmed
within forty-eight (48) hours DbY letter mailed oT delivered %to
the appropriate party at its respective address. If any Notice
is given by mail it will be effective three (3) calendar days
after being deposited in the pails with first-class or airmail
postage prepaid; if given by telecopier, when sent: of if given
by perscnal delivery, when delivered.

Such Notices will be given to the following:

If to Secured Party!:

William Stringhanm

Senior Vice President
Special Assets Department
Union Bank

445 South Figuerca Streset

lLos Angeles, California 90071

Wwith a copy to:

Michael A. Yaffa, Esqg.
Brobeck, Phleger & Harrisen
225 Broadway, Suite 2100

san Diege, California 92101




If to Cordova:

Cordova Corporation

P.O. Box B31l02

San Diego, California 92138-3302
If to 3500 Corperation:

1500 Corporation

3540 Estudillo Street

san Diego, California 92110
If to Balboa Associates:

Balboca Associates

3540 Estudillo Street

San Diego, California 92110

8.11 Further Acts. Each party hereto, at its or his
sole expense, shall deliver to one ancther at such location as
shall be mutually agreed upon in writing by the parties, such
other instruments and documents as may be reasonably regquested
by any party to effectuate the intent of this Agreenent.

8.12 Governing law. This Agreement shall be deemed to
nave been made in California and shall be governed by and
construed and enforced in accordance with the laws of the State
of California, without regard to principles of conflicts of law.

8.13 Number and Gender. Whenever the context of this
Agreement requires, the singular shall include the plural and
the masculine gender shall include the feminine and/or neuter.

8.14 I R es ion. This Agreement is
the product of negotiations between the parties, each of which
had the opportunity to Dbe represented by counsel, and shall net

be interpreted more strongly in favor of one party or the other
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in the interpretation or enforcement herecf by virtue of the
drafting of this Agreement.

8.15 Headings. Section headings in this Agreement are
included for convenience of reference only, are not part of this
Agreement and shall not affect in any way the meaning or
interpretation of this Agreement.

8.16 Court Approval. The effactivenass of this
Agreement, the transactions contemplated hereby, and all other
instruments incorporated by referencs nerein, is contingent upen
the entry of a final order or orders by the Bankruptcy Court
(which order has been sustained upon appeal, or the period of
time in which an appeal may be filed has expired), after netice
and a hearing, which order shall authorize Cordova and Armour to
execute and deliver this Agreement, shall close the Chapter 1l
case of Armour 0il Company, and shall determine that its plan of
reorganization has been fully completed, and which order further
shall be in form and substance satisfactory to counsel for the
Bank, and shall be appropriately certified by an officer of the
Bankruptcy Cour<t.

8.17 Paypant of Fees. Upon the exscution of this
Agreement, and as an sxprass condition of the effectiveness of
this Agreemant, Cordova and/or Armour, upeon receipt of a bill
therefor, shall promptly reimburse tne fees and out-of-pocket
expenses of Brobeck, Phleger & Harrison, counsel for the Bank,
incurred with connection with the drafting of this Agreement and
the related documents through March 21, 1589, in an amount not

to exceed S$32. 855 00.
A
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8.18 Balboa Equipment Lease. Balboa hereby assumes,

agrees to perform and discharge when due, and releases Cordova
from, any and all liability with respect to, Cordova's
obligations pursuant to that certain equipment lease between
Cordova and Safeline Leasing Company relating to certain motor
fuel dispensing equipment presently located at 8110 Balboa
Avenue, San Diego, California.

8.19 Disclosure and Access O BOOKS. Cordova has

fully disclosed and revealed the relationships, if any, - between
any and all purchasers and lessaes, and Cordova. The Secured
pParty acknowledges that it has been given full access to all

poocks and records necessary to approve this Agreement.
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