,

LEASE AGREEMENT
,

I

This Lease Agreement (this "Lease") is made this /6 day of June 2009 (the "Effective
Date"), between REGIONS BANK, an Alabama state banking corporation ("Landlord") and
CORNMAN, BRYAN & W ATIS, PSC, a Kentucky corporation ("Tenant").
RECITALS.

A.
Landlord is the owner of that certain bwlding located in City of Mayfield in the
State of Kentucky, commonly known as the Regions Bank Building located at 117 North 7th
Street, Mayfield, Kentucky 2002006176 (the "Building"). The Building contains a total of
approximately 10,041 rentable square feet.
B.
Landlord desires to lease to Tenant those certain premises in the Building
representing a portion of the second floor of the Building deemed to contain approximately 4,300
rentable square feet ( the " Leased Premises"). F or p 1,I1'Poses 0 f this Lease, references tot he
Building include the Leased Premises unless otherwise indicated herein.

AGREEMENT
In consideration of the foregoing, the mutual cqvenants herein contained and other good
and valuable consideration (the receipt, adequacy and sufficiency of which are hereby
acknowledged by the parties by their execution hereof), ,the parties agree as follows:
ARTICLE I
DEMISE
1.1
Leased Premises. Subject to the terms and conditions hereof, Landlord hereby
demises and leases to Tenant, and Tenant does hereby [ease and rent from Landlord the Leased
Premises located in the Building.

1.2
Deliverv of Possession. Landlord shall deliver to Tenant access to and possession
of the Leased Premises upon execution of this Lease by both parties with obligation to pay Rent
on the Commencement Date.
ARTICLE II
TERM
2.1

Term.

(a)
Commencement: Initial Term. The initial term of this Lease (the "Term")
is for a period of three (3) years and six months commencing on January I, 2009 (the
"Commencement Date").

(b)
Lease Year. The term "Lease Yelrr" as used herein shall mean a period of
twelve (12) consecutive months. The first Lease Year !shall begin on the Commencement Date.
Each succeeding Lease Year shall commence upon the 3.nniversary date of the first Lease Year.

(c)
Expiration. The Term shall end and this Lease shall expire on June 30,
2012 (the "Expiration Date") unless extended pursuant to Section 2.2 below.
2.2
Option to Renew. Tenant is hereby granted the option to extend the Lease Term
with respect to the Leased Premises for two (2) additional terms of three (3) years each (each an
"Extended Term"). Such extended term shall be on the same terms and conditions as set forth
under this Lease except that the Base Rent (as hereinafter defined) payable by Tenant to
Landlord during such extended term shall be as follows:

(a)

First Renewal Period. $14,420.04 per year or $1,201.67 per month.

(b)

Second Renewal Period. $14,852.64 per year or $1,237.72 per month.

At least ninety (90) days notice prior to the end of the then current Lease Term or
Extended Term, as the case may be Tenant shall notify Landlord, in writing of its desire to renew
the Lease.

ARTICLE III
RENT
3.1
Base Rent. During the initial Term, Tenant is to pay Landlord in advance on the
first day of each calendar month as base rent for the Leased Premises the monthly sums ("Base
Rent") during the Initial Term of $14,000.04 per year or $1,166.67 per month. Base Rent and
Additional Rent (as hereinafter defined) for any period of less than one (1) calendar month is to
be apportioned based on the number of days in that month and is payable on the first day of that
period.
,

3.2
PaYment of Rent. All Base Rent, Additional Rent and other payments to be made
to Landlord hereunder are payable, in legal tender, to: CB Richard Ellis, AAF, Regions Bank,
P.O. Box 6074, Hicksville, NY 11802. Landlord ~y direct Tenant, upon written notice, to
make such payments to a nother a ddress. Such payments a re to be made without a ny prior
demand therefor and without any deduction or setoff whatsoever.

3.3

Additional Rent.

Defined. Tenant is to p ay Landlord, as" Additional Rent," any amount
(a)
designated as "Additional Rent" as referred in paragraph 6.1 herein.
(b)
Payment of Additional Rent. Unless otherwise specifically set forth
herein, Tenant is to pay Landlord Additional Rent on the first day of each calendar month.

(c)
Rental Sales Tax. In addition to the foregoing, Tenant shall be solely
responsible for the payment of any and all sales or services tax imposed on Tenant's rental of the
Leased Premises as required by Kentucky law.
Past Due Rent. If Tenant fails to pay Base Rent or Additional Rent when due, or
3.4
(b) any other amount or charge payable hereunder when due, Tenant shall pay an administrative
fee often (10%) percent of the amount past due to compensate Landlord for its loss offunds and
administration, and not as a penalty.
3.5

Security Deposit. INTENTIONALLY DELETED

3.6
Operating Expenses. Tenant covenants to pay all costs of providing electrical,
gas, telephone and other utilities used or consumed on the Leased Premises directly to the utility
provider (in accordance with Section 3.7 below), securing and insuring Tenant's contents
contained in the Leased Premises and to pay for all janitorial and cleaning services directly to the
applicable taxing or other entity providing said service.
3.7
Direct Utilities. Tenant will directly pay the respective provider for all electrical,
gas, telephone and other utilities directly procured and consumed by Tenant at the Leased
Premises. Landlord will provide water to the Lease Premises.

ARTICLE 1\\

USE OF LEASED P~MISES
4.1
Permitted Use. The Leased Premises are:to be used and occupied by Tenant solely
for general administrative office use and for no other, purpose (the "Permitted Use"). Tenant
shall not operate under a name similar to that of Landlord or another tenant at the Building. The
Leased Premises shall not be used to provide banking" investment, insurance or other fmancialrelated services and, further, shall not contain an ATM.
Restrictions 0 n Use: Nuisance. Tenant may not use or occupy, or permit any
portion of the Leased Premises to be occupied or used, for any unlawful business, use or purpose
and may not commit or allow to be committed or to exi~t on the Leased Premises any nuisance or
other act which violates any Applicable Law (as hereinafter defmed), which may disturb the
quiet enjoyment of any other tenant of the Building or which may disturb, inconvenience, or
cause complaints by occupants of property in proxijnity to the Leased Premises or permit
anything to be done that would in any way increase the rate of insurance coverage on the
Building and/or its contents. Tenant agrees specifically that no food, soft drink or other vending
machine will be installed within the Leased Premises, except for Tenant's own use. Movement
in and out of the Building of furniture or equipment may be done only during hours reasonably
designated by Landlord and by means of elevators and exits reasonably designated by Landlord.
4.2

4.3
Landlord's Right of Entry. Notwithstan4ing Tenant's use of the Leased Premises,
Landlord or its representatives may enter the Leased Premises at all reasonable hours, upon prior
notice to Tenant for the purpose of: (a) inspecting the Leased Premises; (b) performing
Landlord's obligations under the Lease; (c) performipg any work which Landlord elects to
undertake for the safety, preservation, benefit or welfare of the Leased Premises; or (d)

I

exhibiting the Leased Premises for lease or financing. I Landlord's right of enlIy pursuant to this
Section may not unreasonably interrupt the conducting of Tenant's business at the Leased
Premises. Tenant's right of enlIy under this Section does not constitute an eviction of Tenant, in
whole or in part, and no Base Rent or other amoun\S payable hereunder will be reduced or
abated, in whole or in part, as a result of Landlord exercising i\S right of enlIy hereunder.
Notwithstanding the foregoing, in the case of an emergency, Landlord shall be permitted to enter
the Leased Premises without providing advance notice to Tenant.
4.4
Continuous Operations. Tenant shall (i) open the Leased Premises for business on
the Commencement Date; (ii) employ reputable business standards and practices; and (iii)
operate its business in the Leased Premises continuously during the Term.
4.5
Landlord's Space. In addition to and notwithstanding any other terms and
conditions in this Lease, under no circumstances shan Tenant have any access to the premises
occupied by Landlord in the remainder of the Building (the "Landlord's Space") without
Landlord's consent and without being accompanied by an escort provided by Landlord.
Landlord shall have the right to install any locks or other security devices or conduct any other
improvements to Landlord's Space and/or other portions of the Building including, without
limitation, the Leased Premises, in order to restrict access to Landlord's Space as it deems
necessary, in its sole and absolute discretion.
,

ARTICLEV'
REPAIRS AND MAINTENANCE
5.1
Tenant's Obligations. Tenant shall, at Tenant's own cost and expense, maintain
the Leased Premises in good condition, and shall repa¥" any and all damage done to the Leased
Premises, or any part thereof, including replacement of damaged portions or items, including
without limitation all other maintenance and repairs necessary or appropriate to cause the Leased
Premises to be suitable for Tenant's intended commercial purpose and occupancy. Tenant shall
be responsible for repairing all damage to the Building, caused by one or more acts or omissions
of Tenant, its agents, guests, employees, customers, licensees, visitors or invitees or any other
person using the Building with the consent of Tenant, and Tenant covenants and agrees to make
all such repairs as may be required to restore the Building to as good as a condition as it was in
prior to such damage. All such repairs by Tenant shall be effected in compliance with all
applicable laws.
5.2
Landlord's Obligations. Landlord shllJ.l maintain the Building and make all
repairs to the Building except for repairs and maintenance required by Tenant is Section 5.1
above. Landlord shall not be liable for any damage or inconvenience which may arise through
repair or alterations of any part of the Building or Leased Premises; provided that Landlord, to
the extent practical, shall make any repairs or alterations in such a manner so as to minimize any
inconvenience to Tenant.
5.3
Rights Upon Failure to Repair or Maintain. If Tenant, following ten (10) days
written notice from Landlord, refuses or neglects to mlike any repairs to the Leased Premises, or
part thereof, for which it is responsible pursuant to this Lease, Landlord has the right (but is not

,

obligated), upon giving Tenant reasonable written notice of its election to do so, to make such
repairs or perform such maintenance on behalf of and! for the account of Tenant. In so doing,
Landlord may make any payment of money or perform any other act. All sums so paid by
Landlord and all incidental costs and expenses incurred in connection with the performance of
any such act by Landlord, plus an additional charge of fifteen (15%) percent for overhead and
profit, shall be deemed Additional Rent and is payable to Landlord within ten (10) days after
demand therefor. Landlord may exercise the foregoing rights without waiving any other of its
rights against Tenant or without releasing Tenant from any of its obligations under this Lease.
ARTICLE VI

TENANT'S IMPROvEMENTS
6.1
Tenant's Improvements. No alteration, ao;1dition, improvement, or refinishing of or
to the Leased Premises may be made by Tenant, nor shall any vending machines be installed on
the Leased Premises (other than for Tenant's own use) or signs be placed on the Leased Premises
that are visible from outside the Leased Premises, withput the prior written consent of Landlord
and without Landlord's approval of Tenant's plans and specifications therefor, which consent and
approval may not be unreasonably withheld or delayed. If Tenant should desire Landlord's
consent to make particular renovations, alterations and/¢r improvements, Tenant shall make such
request to Landlord in writing. Tenant shall be solely responsible for any and all costs related to
compliance with fire and safety code, whether within or, without the Leased Premises, required as
a consequence of Tenant's (or alterations additions or improvements made by Landlord on
behalf of Tenant) alterations, additions or improveme!lts. All alterations, additions or repairs
must be made by a licensed contractor reasonably approved by Landlord.
Landlord agrees to replace the carpet and p!lint the Leased Premises (the "Tenant
Improvement Allowance") in the amount of up to an~ not to exceed fifteen thousand dollars
($15,000.00). Tenant s hall repay Landlord the a ctua1 cost in e qual monthly in stallments 0 f
Tenant Improvement Allowance each month as Additional Rent during the first Lease Term.
Without limiting Landlord's right to otherwise reasonably reject any proposed alteration,
addition or improvement, Landlord will not be deemed! unreasonable for rejecting any alteration
or addition which (i) a ffects any structural 0 r exterior element 0 f t he Building, a ny a rea or
element outside of the Leased Premises or any facility s~rving any area of the Building outside of
the Leased Premises, 0 r (ii) will require unusual expense t 0 readapt the L eased Premises to
normal use after the Expiration Date or increase the cost of insurance or taxes on the Building.
Except as specifically set forth herein, a ny p~rmanent improvement made by Tenant
becomes the property of Landlord upon the installation of such permanent improvement. Any
other alteration, addition or improvement made by TeIjaDt and any building fixture installed by
Tenant (including wall-to-wall carpeting, light and p l\unbing fixtures, wall paneling and a irconditioning equipment) becomes the property of ~dlord upon the expiration or sooner
terminstion of this Lease. At the termination of this ~ease, Tenant is to surrender the Leased
Premises as provided in Article XVI. Except as otherwise agreed by Landlord and Tenant,
Tenant is to payor cause to be paid all costs for work d0ne by it or caused to be done by it on the
Leased Premises. Tenant agrees t 0 inde mnify a nd ho Id Landlord free a nd ha rmless against
liability, loss, damage, costs, attorneys' fees and all other expenses on account of claims or liens
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of laborers or materialmen or others for work perform~d or materials or supplies furnished for
Tenant 0 r persons claiming under Tenant. T his indemnity survives the expiration or earlier
termination of this Lease.
6.2
Trade Fixtures and Personal Propertv.! All articles of personal property, all
furniture, and all business a nd trade fixtures owned b y Tenant 0 r installed by Tenant at it s
expense in the Leased Premises or Tenant's improvelllents of the Leased Premises ("Tenant's
Property") are and remain the property of Tenant. Subject to the applicable provisions of this
Lease, Tenant's Property may be removed at any time during or at the end of the Term, provided
that Tenant repairs any damage to the Leased Premises or Building caused by such removal. If
Tenant fails, for whatever reason, to remove all of Tenant's Property from the Leased Premises
upon termination of the Term, Landlord may, at its option, without notice to Tenant and without
liability to Tenant for loss of such Tenant's Property: ~a) remove such Tenant's Property in any
reasonable manner that Landlord chooses and store the I same; or (b) sell such Tenant's Property,
or any portion thereof, at private sale and without legal process for such price as Landlord may
obtain. Tenant agrees to pay Landlord, upon demand, any and all expenses incurred by Landlord
in connection with such storage or sale, as the case may be. The proceeds of any sale are to be
applied by Landlord in the following order: (i) to th¢ expenses and costs of such sale; (ii) to
amounts due Landlord from Tenant under the Lease; and (iii) the excess, if any, to Tenant.
6.3
Condition of Leased Premises at Commencement. Tenant's taking possession of
the Leased Premises shall be conclusive evidence as against the Tenant that the Leased Premises
were in satisfactory condition when the Tenant took possession. No promises of the Landlord to
alter, remodel, repair or improve the Leased Premise~ or the Building and no representations
respecting the condition of the Leased Premises or the Building have been made by Landlord to
any Extended Term, Tenant agrees
Tenant. At all times during the Term of this Lease, including
I
to give Landlord prompt written notice of any apparent defective condition in or about the
Leased Premises.
6.4
No Waste. Tenant shall not commit or allow any waste to be committed on any
portion of the Leased Premises, and at the termination of this Lease.
ARTICLE~

INSURANCE'
7.1
Tenant's Insurance. From and after the Commencement Date, Tenant is to carry
and maintain, at its sole cost a nd expense, the following types of insurance, in the amount
specified and in the form hereinafter provided:
(a)
Commercial General Liability Insurance (ISO form or equivalent) naming
Tenant as the named insured a nd Landlord a s a dditianal insured, protecting Tenant and the
additional insured against liability for bodily injury, death and property damage occurring upon
or in the Leased Premises, with a minimum combined single limit of One Million Dollars
($1,000,000.00). If the policy also covers locations other than the Leased Premises, the policy
shall include a provision to the effect that the aggregate limit of Two Million Dollars
($2,000,000.00) shall apply separately at the Leased Premises.
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(b)
Fire and extended coverage Jurance, together with insurance against
sprinkler leakage, vandalism and malicious mischief, cbvering Tenant's trade fixtures, furniture,
equipment and other items of personal property located'on or at the Leased Premises.
(c)
On the Commencement Date, ITenant is to provide Landlord with a
certificate of insurance evidencing the coverage requireji under this Section. Tenant shall deliver
to Landlord at least thirty (30) days prior to the time Tenant's insurance is first required to be
carried by Tenant, and upon renewals, at least thirty (30) days prior to the expiration of the term
of any such insurance policy, a certificate of insurance of all policies procured by Tenant in
compliance with its obligations under this Lease. Tenant must also provide Landlord with a
certificate of insurance evidencing a new policy with at least the same coverage no less than
thirty (30) days prior to the expiration of the old policy, All policies of insurance to be provided
or obtained by Tenant under this Lease shall (i) name Landlord as an additional insured, (ii)
name Landlord as a joint loss payee and (iii) contain, endorsements requiring the insurer(s) to
give to all additional insureds at least thirty (30) days' advance notice of any material reduction,
cancellation, termination or non-renewal of said insurance. Tenant shall be solely responsible
for payment of premiums for all of Tenant's Insurance. The limits of Tenant's Insurance shall
not limit Tenant's liability under the Lease, at law, or in equity. If Tenant fails to provide a
certificate of insurance to Landlord for a period of three (3) days after receipt of written notice
from Landlord, Landlord may acquire such insurance, and Tenant shall pay Landlord the amount
of the premium applicable thereto within five (5) days following receipt of written notice from
Landlord of Landlord's acquisition of such insurance.
(d)

Tenant will carry insurance with aminimum A.M. Best rating of A-.

(e)
Tenant shall not keep or do anything in the Leased Premises that will: (i)
result in an increase in the rate of any insurance on the Building; (ii) violate the terms of any
insurance coverage on the Building carried by Landlord or any other tenant; (iii) prevent
Landlord from obtaining such policies of insurance acceptable to Landlord; or (iv) violate the
rules, regulations or recommendations of Landlord's ~urers, loss prevention consultants, safety
engineers, the National Fire Protection Association, or any similar body having jurisdiction over
the Leased Premises. If Tenant does so, Tenant shall pay to Landlord upon demand the amount
of any increase in any such insurance premium as Additional Rent. In determining the cause of
any increase in insurance premiums, the schedule or rate of the organization issuing the
insurance 0 r rating procedures shall b e conclusive evidence 0 f t he it ems a nd charges which
comprise the insurance rates and premiums on such property.
7.2
Landlord's Insurance. Landlord shall insure the Building against fire and such
other risks as are, from time to time, included in an "all risk" or "special form" property
insurance policy and with such deductibles as Landlord from time to time may determine, such
insurance to be in an amount equal to at least eighty p~rcent (80%) of the full replacement cost
(exclusive of the cost of excavations, footings below floor level and foundations) including any
increase in value thereof resulting from increased construction costs. Such insurance shall not
cover any property with respect to which Tenant or other tenants are obliged to insure. Landlord
shall maintain such other insurance as it shall determine is in its best interests and shall have the

ri~t .to insure. and maintain th~ insurance coverages Iset forth herein under b~et insurance
poliCies covenng other propertIes owned, leased or operated by Landlord or ItS affiliates, or
Landlord may self-insure any or all of the amounts required to be carried herein with deductibles
in amounts to be determined by Landlord in Landlbrd's sole discretion; provided that the
insurance requirements in this Lease are fulfilled and the insurance coverage is not diminished in
anyway.
,

ARTICLE VIII
WAIVER OF SUBRO~ATION
Landlord and Tenant shall obtain from their r~spective insurers endorsements whereby
the insurers agree to waive any right of subrogation agamst Landlord or Tenant, as the case may
be, in connection with fire or other risks or casua1ties covered by said insurance. Landlord
agrees that it shall make no claim nor authorize any claim to be made against Tenant, its
employees, servants or agents in connection with or as a result of fire, explosion or any other
casualty damaging the Leased Premises or the Build~g. Tenant agrees that it shall make no
claim nor authorize any claim to be made against Lancllord, its employees, servants or agents in
connection with or as a result of fire, explosion, or other casualty damaging the contents or
fixtures installed in the Leased Premises.
ARTICLE~

CASUALTY AND CONDEMNATION
9.1
Casualty. If any portion of the Leased Premises is damaged or destroyed by fire
or other casualty, or if the Building is materially damaged or destroyed by fire or other casualty,
Landlord is to repair or restore the Leased Premises (but excluding Tenant's Property) or the
Building, as the case may be, with reasonable diligence to the condition the Leased Premises or
the Building was in immediately preceding the occurrence of such damage or destruction.
During the period of such restoration or repair, the Base Rent, Additional Rent, and other
charges, if any, payable hereunder proportionally abate to the extent the Leased Premises or
Tenant's use and occupancy thereof are materially affec~ed thereby. However, if such damage is
so extensive that the substantial alteration or reconstruction of the Building shall, in Landlord's
sole opinion, be required (whether or not the Leased P1}'mises shall have been damaged by such
casualty) or in the event of material uninsured loss to the Building, Landlord may, at its option,
terminate this Lease by giving written notice thereof to Tenant within ninety (90) days following
the occurrence of such casualty. In such case, (a) Landlord has no obligation to repair or restore
the Leased Premises or Building, (b) this Lease automatically terminates as of the date of such
notice, (c) the Base Rent, Additional Rent, and other cl)arges, if any, are to be adjusted as of the
date of the occurrence of such casualty, and (d) neither party has any liability by reason of such
termination or further obligation to the other hereunder except the obligations under Article XI
(Indemnity) and such other obligations which survive t1;l.e termination of this Lease. If Landlord
does not thus elect to terminate this Lease, LandlQrd shall commence and proceed with
reasonable diligence to restore the Building to substaniially the same condition in which it was
immediately prior to the happening of the casualty, eXgept that Landlord's obligation to restore
shall not exceed the scope of the work required to be done by Landlord in originally constructing
the Building, nor shall Landlord be required to spend for such work an amount in excess of the

insurance proceeds actually received by Landlord as a rl:sult of the casualty. When the Building
has been restored by Landlord, Tenant shall complete rektoration of Tenant's Property.
Except for the abatement of rent and other c~ges as set forth above, Tenant is not
entitled to, and hereby waives all claims against Landlord for, any compensation or damage for
loss of use of the whole or any part of the Leased ,Premises, or for any inconvenience or
annoyance occasioned by any such damage, destruction, repair or restoration. If the Leased
Premises or any other portion of the Building be damaged by fire or other casualty resulting from
the fault or negligence of Tenant or any of Tenant's agents, employees, or invitees, the Base
Rent and Additional Rent hereunder shall not be dimiriished during the repair of such damage,
and Tenant shall be liable to Landlord for the cost of the repair and restoration of the Building
and the Leased Premises caused thereby to the extent such cost and expense is not covered by
insurance proceeds under policies provided by either Landlord or Tenant hereunder. The
provisions of any Applicable Law under which a lease is automatically terminated or a tenant is
given the right to terminate a lease upon the occurrence of any such damage or destruction, are
hereby expressly waived by Tenant to the maximum ext~nt permitted under Applicable Law.
,

9.2
Condemnation. 1ft he whole 0 r substantially the whole 0 f t he Building 0 r the
Leased Premises should be taken for any public or quasi-public use, by right of eminent domain
or otherwise or should be sold in lieu of condemnation,j then this Lease shall terminate as of the
date when physical possession of the Building or the Leased Premises is taken by the
condemning authority. If less than the whole or substantially the whole of the Building or the
Leased Premises is thus taken or sold, Landlord (wheth~r or not the Leased Premises are affected
thereby) may terminate this Lease by giving written notice thereof to Tenant, in which event this
Lease shall terminate as of the date when physical possfssion of such portion of the Building or
Leased Premises is taken by the condemning authority. If this Lease is not so terminated upon
any such partial taking or sale, the Base Rent and Additional Rent and additional sums in the
case of any partial taking or condemnation, shall be apportioned based on the portion of the
Leased Premises taken, if any, and Landlord shall, to the extent Landlord deems feasible, restore
the Building and the Leased Premises to substantially t¥ir former condition, but such work shall
not exceed the scope of the work required to be done by Landlord in originally constructing the
Building, nor shall Landlord be required to spend for, such work an amount in excess of the
amount received by Landlord as compensation for such damages. All amounts awarded upon a
taking of any part or all of the Building or the Leased Premises shall belong to Landlord, and
Tenant shall not be entitled to and expressly waives all claim to any such compensation,
including any aware or ascertainment for the value of Tenant's leasehold estate, which value is
hereby assigned to the Landlord.
ARTICLE X ,
INDEMNITY'
10.1 Indemnification by Tenant. Tenant hereby agrees to defend, pay, indemnify and
save free and harmless Landlord from and against any and all claims, demands, fines, suits,
actions, proceedings, orders, decrees and judgments of any kind or nature by or in favor of
anyone whomsoever and from and against any and, all reasonable out-of-pocket costs and
expenses, including reasonable attorneys' fees, resulting from or in connection with loss of life,
bodily or personal injury or property damage arising, !jirectly or indirectly, out of, from, or on

account of any occurrence in, upon, at or from the L~ed Premises, and, to the extent resulting
wholly or in part from the gross negligence or willfjll misconduct or omission of Tenant or
Tenant's officers, employees, agents, contractors or invitees, the Building. Provided, however,
the foregoing indemnity shall not apply to the extent such claims result from the gross
negligence or willful misconduct of Landlord or Landlord's officers, employees, agents,
contractors or invitees.
10.2 No Liability. Notwithstanding Section iLl, Landlord is not responsible or liable
at any time to Tenant for any loss of life, bodily o~ personal injury, damage to property or
business, or business interruption caused by persons other than Landlord or Landlord's officers,
employees, agents, contractors or invitees. Landlord is not responsible or liable at any time for
loss of life, or injury or damage to any person or to any property or business of Tenant, or those
claiming by, through or under Tenant, (a) caused by or resulting from the bursting, breaking,
leaking, running, seeping, overflowing or backing up of water, steam, gas, sewage, snow or ice
in any part of the Leased Premises unless due to the gross negligence or willful misconduct of
Landlord or its officers, employees, agents, contractors or invitees, or (b) caused by or resulting
from acts of God or the elements.
10.3 Survival. The obligations of the pames under this Article XI shall survive the
expiration or earlier termination of this Lease.
ARTICLEJq
ASSIGNMENT AND SUBLETTING
11.1 No Assignment without Consent. Tenant shall not assign, sublease, transfer,
pledge, encumber or permit the use by others of the Leased Premises, or any part thereof,
without in each instance the prior written consent of Landlord, which consent may be withheld or
denied in Landlord's sole discretion. Any attempted assignment, sublease or other encumbrance
by Tenant in violation of the terms and covenants of this Section 11.1 shall be void.
11.2

Transfer of Ownership Interest in Tenant.

If Tenant is a corporation or a limited liability company, the sale or
(a)
transfer of fifty (50%) percent or more of the capital stock or ownership interests of Tenant, or
the merger or consolidation of Tenant with another coworation or entity in which Tenant is not
the surviving entity, shall constitute an assignment of this Lease within the meaning of Section
12.1.
(b)
If Tenant is a partnership, then ,in the event that, during the Term or an
Extended Term, there shall occur in anyone transaction or series of related transactions a change
of more than thirty-three and one-third (33-113%) percent of the partnership interest in Tenant,
such change shall constitute an assignment of this Lease within the meaning of Section 11.1, and
each partner of Tenant immediately prior to such change in partnership interest shall continue to
remain liable for the obligations of Tenant hereunder unless Landlord and Tenant shall agree to
the release of such partner from any further liability hereunder. Except as otherwise provided in
the preceding sentence, no partner of Tenant shall have any liability for the obligations of Tenant

hereunder except for the period during which such parker owns or owned a partnership interest
in Tenant.
.
I

11.3 Assignment of Sublease. In the event that Tenant shall desire to assign this Lease
or sublet the Leased Premises or any part thereof, Tenant shall give Landlord written notice of
such desire, along with the name of the proposed assignee or sublessee and a copy of the
proposed assignment or sublease agreement, at least njnety (90) days in advance of the date on
which Tenant desires to make such assignment or sublease. Landlord shall then have a period of
thirty (30) days following receipt of such notice within which to notify Tenant in writing that
Landlord elects either (i) to permit Tenant to assign ,or sublet such space, (ii) to refuse such
request to assign or sublet such space (which refusal may be made by Landlord without regard to
any commercially reasonable standard), or (iii) to termipate this Lease as to the space so affected
as of the date so specified by Tenant in which event Tenant will be relieved of all obligations
arising thereafter as to such space. Any rent or other payments otherwise due Tenant as a result
of assignment or subletting of all or any portion of tile Leased Premises in excess of rent due
Landlord by Tenant on such space hereunder shall be payable as Additional Rent to Landlord by
Tenant promptly upon receipt by Tenant, and Tenant hereby assigns all rights it might have or
ever acquire in any such proceeds to Landlord. If Landlord should fail to notify Tenant in
writing of such election within said thirty (30) day period, Landlord shall be deemed to have
elected option (ii) above. No assignment or suble~g by Tenant shall relieve Tenant of any
obligation under this Lease. Any consent of Landlord hereunder is subject to receipt by
Landlord of an executed copy of the sublease or assignment agreement
11.4 Further Assignment. Notwithstanding ~andlord's consent on anyone occasion,
the rights of Landlord set forth in Section 11.3 shall apply to any further assignment or sublease
by Tenant.
11.5 Assigns and Sub lessees. The provisions of this Article XI shall be binding on any
permitted assigns or sublessees of Tenant.
ARTICLE XII
ATTORNMENT; SUBORDJ!NATION; AND
ESTOPPEL CERTIFICATE
12.1 Attornment. Tenant shall, in the event :of the sale or assignment of Landlord's
interest in the Building of which the Leased Premises form a part, or in the event any
proceedings are brought for the foreclosure of, or in the event of exercise of the power of sale
under any mortgage made by Landlord covering the Leased Premises, attorn to the purchaser
upon any such foreclosure or sale and recognize such purchaser as Landlord under this Lease.
12.2 Subordination. The rights of Tenant un&r this Lease shall be and are subject and
subordinate at all times to any lien, mortgage or deed of trust now or hereafter in force against
the Building or upon the Leased Premises, and to all aPvances, renewals or extensions made or
hereafter to be made upon the security thereof, but Tenant agrees that any such mortgagee shall
have the right at any time to subordinate such mortgage, or the lien thereof, to this Lease on such
terms and subject to such conditions as such mortgage may deem appropriate in its discretion.
Within ten (10) days after receipt of request therefor by Landlord, Tenant shall deliver to

Landlord a subordination and non-disturbance agre~ment subordinating this Lease to any
mortgage or other lien now existing or hereafter placed upon the Leased Premises or the
Building as a whole, or attorning to the holder of any such liens, as requested by any lender or
proposed lender to evidence such subordination.
,

12.3 Estoppel Certificate. Within ten (l0) (jays after receipt of request therefor by
Landlord, or in the event that upon any sale, assignment or hypothecation of the Leased Premises
and/or the land thereunder by Landlord an Estoppel Oertificate shall be required from Tenant,
Tenant agrees to deliver a certificate to any proposedi mortgagee or purchaser or to Landlord,
certifying (if such be the case) that this Lease is in full force and effect, that there are no defenses
or offsets thereto, or stating those claimed by Tenant ~d certifying such other matters directly
related to this Lease that may be reasonably requested by Landlord.
12.4 Attorney-in-Fact. If Tenant should fail to execute any subordination orother
agreement required by this Article XII, promptly as requested, Tenant hereby irrevocably
appoints Landlord as its attorney-in-fact to execute such instrurnent(s) in Tenant's name, place
and stead, it being agreed that such power is one coupled with an interest.

ARTICLEXIll
TENANT'S DEFAiULT
The occurrence of anyone or more of the following events, acts or occurrences
constitutes an event of default ("Event of Default") hereunder:
13.1
hereunder.

Rent. Tenant defaults in the payment of Base Rent or Additional Rent when due

13.2 Other Monetarv Obligations. Tenant defaults in the payment of any monetary
obligation due hereunder other than Base Rent or Additional Rent for more than ten (10) days
after written notice of failure to pay.
13.3 Other Covenants. Tenant defaults in the performance of any other covenant,
agreement, condition, rule or regulation herein contained or provided for, or hereafter validly
established, for more than ten (10) days after Landlord gives Tenant notice of such default, or, if
such de fault is not capable 0 f being cured w ithin s u~h ten ( 10) da y period, Tenant ha s not
commenced such perfonnance in good faith within such ten (10) day period and is not diligently
and continuously seeking to cure such default.
13.4 Continuous Operations. The failure by Tenant to accept the Leased Premises, to
promptly move into, to take possession of, and to continuously operate its business on the Leased
Premises when the Leased Premises are substantially complete, or if Tenant ceases to do
business in or abandons any substantial portion of the Leased Premises.
13.5 Insolvency. (a) Tenant admits in writing its inability to pay its debts generally;
(b) Tenant makes a general assignment for the ben~fit of creditors; (c) any proceeding is
instituted by or against Tenant (i) seeking to adjudica~e it a bankrupt or insolvent, (ii) seeking
liquidation, winding up, reorganization, arrangement, adjustment, protection, relief or
composition of it or its debts under any law relating to bankruptcy, insolvency or reorganization
C;\DQaJrncntl and Sctrinp\mvrlylDesluop\Mayfield, KY - Leasc_AgrecmcntDOC
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or relief of debtors, or (iii) seeking the entry of an lorder for relief or the appointment of a
receiver, trustee or other similar official for it or for apy substantial part of its property and, in
the case of any such proceeding instituted against rrenant, either such proceeding remains
undismissed or unstayed for a period of thirty (30) d!lys or any of the actions sought in such
proceeding occurs; or (d) rrenant takes any action to authorize any ofthe actions set forth in this
Section 13.5.
i

ARTICLEXW
LANDLORD'S REMEDIES
,

Upon the happening of an Event of Default, in addition to all other remedies that
Landlord may have hereunder or under applicable law, Landlord has the following rights and
remedies:
14.1 Right of Re-Entrv. Landlord has the right to re-enter and take possession of the
Leased Premises. In furtherance of such right, LandiorP has the right to re-enter or repossess the
Leased Premises, either by force, summary proceeding, surrender or otherwise, and dispose of
and remove therefrom Tenant, or other occupants thereof, and their effects, and alter the locks
and other security devices at the Leased Premises. La/ldlord may do the above without service
of notice or resort to legal process and without being deemed guilty of trespass or becoming
liable for any loss or damage which may be occasione~ thereby. Notwithstanding such retaking
of possession by Landlord, Tenant's liability for Base Rent, Additional Rent and other monetary
payments provided for herein are not extinguished except as otherwise set forth in this Article.
14.2 Right to rrerminate. Landlord may ex!,rcise its right to re-enter under Section
14.1, or take possession pursuant to legal proceeding or pursuant to any notice provided for by
applicable law, and terminate this Lease. If Landlord terminates this Lease, Tenant is to pay to
landlord a sum equal to any and all Base Rent, Additional Rent and other monetary payments
that are then due and which will become due under thi~ Lease for the balance of the Term within
thirty (30) days of such termination of Lease. If LaI).dlord elects to terminate this Lease, the
amount to be collected by Landlord is the value of th~ unpaid Base Rent, Additional Rent and
other monetary payments that are then due and which will become due under the Lease for the
balance of the Term or any Extended Term. In addition, Landlord may recover all other
damages it incurs which are reasonably related to such default from Tenant.
14.3 Right to Re-Let. Landlord may exercist; its right to re-enter under Section 14.1 or
take possession pursuant to legal proceedings or pursuant to any notice provided for by
applicable law and, without terminating this Lease, make such alterations and repairs as may be
necessary to relet the Leased Premises, and relet all
any part of the Leased Premises as the
agent of and for the account of Tenant upon such terms and conditions as Landlord may deem
advisable. Upon any such relettings, the rents received therefrom are to be applied to (a) the
expenses ofreletting and collection of rents, including;the costs of the renovation and alteration
of the Leased Premises, or portion thereof, (b) reasonable attorneys' fees and real estate
commissions and other repossession costs paid, and (q) thereafter to make such payment of all
sums due or to become due Landlord under this Lease. If a sufficient sum is not then realized
from such reletting to pay such amounts set forth in th~ immediately preceding sentence, Tenant
is to pay Landlord any such deficiency, on demand, and Landlord may bring an action against

0,

Tenant therefor as each and every such deficiency aris~s. Notwithstanding any reletting pursuant
to this Section, Landlord may at any time thereafter el~ct to tenninate this Lease for such Event
of Default.
14.4 Re-Entrv Not An Election To Terminate. No re-entry or taking possession of the
Leased Premises by Landlord is an election on Landl~rd' s part to terminate this Lease unless a
written notice of such intention is given to Tenant or unless the termination is decreed by a court
of competent jurisdiction.

All

the remedies of Landlord in the event
14.5 Landlord's Remedies are Cumulative.
of Tenant default shall be cumulative and, in addition,. Landlord may pursue any other remedies
pennitted by law or in equity. Forbearance by Landlord to enforce one or more of the remedies
upon an Event of Default shall not constitute a waive of such default.
ARTICLE xV
REPRESENTATIONS ANDiWARRANTIES
Tenant makes the following representations and warranties to Landlord:
(a)
ADA. Tenant will keep the LellSed Premises free from any architectural
barrier (installed by Tenant with or without the approval of Landlord) as is necessary and readily
achievable to comply with the ADA.
(b)
Organization. Tenant is a corpoiation duly organized, validly existing and
in good standing under the laws of the State of Kentucky.

(c)
Authorization. Tenant has the f4ll power and authority to enter into this
Lease, to consummate the transactions contemplated t\' be consummated by Tenant hereby and
to perform its obligations hereunder. The execution, delivery and performance of this Lease by
Tenant and the consummation by Tenant of the transac~ions contemplated to be consummated by
Tenant hereby have been duly authorized and approved by all requisite action on the part of
Tenant. This Lease has been duly executed and delivered by Tenant, and this Lease constitutes
Tenant's valid and binding obligation, enforceable against Tenant in accordance with its terms.
Tenant has all requisite power and authority and the legal right to own, pledge, mortgage and
operate its properties, to lease the property it operates under lease and to conduct its business as
now conducted.
(d)
No Conflict or Violation. Neither the execution and delivery ofthis Lease
by Tenant, nor the consummation by Tenant of the tran~actions contemplated to be consummated
by Tenant hereby nor compliance by Tenant with any of the provisions hereof results in: (i) a
violation of or a conflict with any provision of the articles of incorporation or bylaws of Tenant;
(ii) a material breach of or a material default under any term, condition or provision of any
material contract, agreement, indenture, lease, commitment, license, franchise, permit,
authorization or concession to which Tenant is a party, or an event which, with the giving of
notice, lapse of time or both, would result in any such breach or default; or (iii) a violation by
Tenant of a law, or order, judgment, writ, injunction, decree or award, or an event which, with
the giving of notice, lapse of time or both, would result 'in any such violation.

(e)
Consents and Approvals. No I consent, approval or authorization or
declaration, filing or registration with any govemmerttal or regulatory authority, or any other
person, is required to be made or obtained by Tenant in connection with the execution, delivery
and performance of this Lease by Tenant or the co~tion by Tenant of the transactions
contemplated to be consummated by Tenant hereby.
(f)
Applicable Law. Tenant shall cO'11ply with all applicable laws, ordinances,
rules and regulations of any governmental entity, agency or authority having jurisdiction over the
Building, the Leased Premises or Tenant's use of the Leased Premises (the "Applicable Law").

(g)
Building Rules. Tenant shall comply with the Building Rules adopted by
Landlord and set forth on Exhibit 1 hereto, as they mllY be amended by Landlord from time to
time (the "Building Rules''), and will cause all of its agents, employees, invitees and visitors to
do so. All changes to the Building Rules will be furnished by Landlord to Tenant in writing.

xviI

ARTICLE
SURRENDER OF PREMISES
At expiration or termination of this Lease, Te~t agrees to: (a) surrender possession of
the Leased Premises to Landlord; (b) remove at Tenant's expense, Tenant's Property; and (c)
otherwise return the Leased Premises to Landlord in I good condition, ordinary wear and tear
excepted. Tenant agrees to be responsible and perform repairs occasioned by the removal of
Tenant's Property from the Leased Premises in accordl\nce with the provisions of this Lease. If
the Leased Premises are not surrendered pursuant to this Section, Tenant agrees to indemnify
Landlord against all loss or liability resulting from the delay by Tenant, including any claims
made by any succeeding occupant founded on such delay. Tenant's obligations under this Article
shall survive the expiration or sooner termination of this Lease.

ARTICLE XVII
HOLDOVER BY TENANT
This Lease shall terminate without further notice at the expiration of the Term or
Extended Term if Tenant has exercised same. If Tenaqt fails to vacate the Leased Premises on
the Expiration Date, Landlord shall have the benefit 0 f all provisions 0 f law respecting the
speedy recovery of possession of the Leased Premises (whether by summary proceedings or
otherwise). In addition to and not in limitation of thej foregoing, occupancy subsequent to the
Expiration Date ("Holdover Occupancy'') shall be a tenancy at will. Holdover Occupancy shall
be subject to all terms, covenants, and conditions of the Lease (including those requiring
payment of Additional Rent), except that the minimum Base Rent for each day that Tenant holds
over ("Holdover Minimum Rent") shall be equal to !}Vice the per diem minimum Base Rent
payable in the last Lease Year. Holdover MinimumR ent f or less than 0 ne month s hall be
prorated on a daily basis.
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ARTICLExvm
RELOCATION
,

18.1 Relocation Space. Landlord shall be ent;itled to cause Tenant to relocate from the
Leased Premises to a comparable space (a "Relocation Space") within the Building at any time
upon ninety (90) days advance written notice of Landlord's election is given to Tenant.
18.2 Effect of Relocation. Such a relocation shall not tenninate or otherwise affect or
modify this Lease except that from and after the date of relocation, "Leased Premises" shall refer
to the Relocation Space into which Tenant has been moved, rather than the original Leased
Premises as herein defined.
.

ARTICLE XIX
FORCE MAJEURE
,

Anything in this Lease to the contrary notwithstanding, providing such cause is not due to
the willful act or neglect of Landlord, Landlord shall not be deemed in default with respect to the
performance of any of the terms, covenants, and conditions of this Lease if same be due to any
strikes, civil commotion, war-like operation, invasion" rebellion, hostilities, military or usurped
power, sabotage, governmental regulations or controls, through act of God or other cause beyond
the control of Landlord.
ARTICLE~

MISCELLANEOUS
20.1 Legal Fees. Tenant shall pay, in addition to the rents and other sums agreed to be
paid hereunder, all collection and court costs incurredi by Landlord, and Landlord's reasonable
attorneys' fees incurred for the collection of unpaid rents or the enforcement, defense or
interpretation of Landlord's rights under this Lease, whether such fees and costs be incurred out
of court, at trial, on appeal or in bankruptcy proceedings.
20.2 Governing Law. This Lease and the righ~s and obligations of the parties hereunder
are to be governed by and construed and interpreted in accordance with the laws of the State of
Kentucky without regard to choice or conflict of laws rules.
20.3 Waiver. The failure by Landlord to seek redress for violation of, or to insist upon
the strict perfonnance of, any covenant or condition of this Lease in any instance shall not be
construed as a waiver or relinquishment for the tifture enforcement of such covenant or
condition, and such covenant or condition shall continue and remain in full force and effect with
respect to any subsequent breach, act or omission.
20.4 Partial Payment. No payment by Tenant or receipt by Landlord of a lesser amount
that the monthly installment of Base Rent or Additional Rent due under this Lease shall be
deemed to be other than payment on account of the earliest rent due, nor shall any endorsement
or statement on any check or any letter accompanying any check or payment as rent be deemed
an accord and satisfaction, and Landlord may accept suph check or payment without prejudice to

Landlord's right to recover the balance of such rent or pursue any other remedy provided in this
Lease.
!

20.5 Personal Liability. The liability of Landlbrd to Tenant for any default by Landlord
under this Lease shall be limited to the interest of Land\ordin the Building, and Tenant agrees to
look solely to Landlord's interest in the Building for!the recovery of any judgment from the
Landlord, it being intended that Landlord shall not be personally liable for any judgment or
deficiency.
20.6 Captions. Captions contained in this L~ase have been inserted herein only as a
matter of convenience and in no way defme, limit, extend or describe the scope of this Lease or
the intent of any provision hereof.
20.7 Notices. All notices, consents, reques~, demands and other communications
hereunder are to be in writing, and are deemed to ~ve been duly given or made if by: (a)
certified mail, return receipt requested, when received or refused by the other party, or (b) in the
case of overnight courier services, such as FedEx, upon confirmation of delivery, and in each
case shall be addressed as follows:
(i)

if to Landlord:
Regions Bank
Corporate Real EstatelProperties Division
Attention: Portfolio Administration
250 Riverchase Parkway, Suite 600
Bimtingham, AL 35244

(ii)

ifto Tenant:
COrnman, Bryan & Watts, PSC
117 N 7th Street
Mayfield, Kentucky 42066
Attention: Earl L. Watts, President

or to such other address as any party may d~signate by notice to the other party m
accordance with the tenus of this Section.
20.8 Amendment and Modification. No amendment, modification, supplement,
termination, consent 0 r waiver 0 f any provision of this L ease, no r consent t 0 a ny de parture
therefrom, will in any event be effective unless the same is in writing and is signed by the party
against whom enforcement of the same is sought; provided, that in the event that the terms of this
Lease shall ever illegally and irreconcilably conflict with any state or federal legal requirement,
this Lease shall be deemed amended to the extent necessary to resolve such conflict. Landlord
and Tenant agree to amend this Lease in writing from time to time to the extent mutually agreed
to in order to avoid violations of state or federal Ilfgal requirements. Any waiver of any
provision of this Lease and any consent to any departure from the tenus of any provision of this
Lease is to be effective only in the specific instance and' for the specific purpose for which given.
,

,
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20.09 Transfer b y Landlord. Landlord shall have the right tot ransfer a nd a ssign, in
whole or part, all of its rights and obligations here~er and in the Building and the Leased
Premises referred to herein, and in such event and upol). such transfer Landlord shall be released
from any further obligations hereunder, and Tenant agrees to look solely to such successor in
interest of Landlord for the performance of such obligations.
I

20.1 0 Real Estate Brokerage Relationship Cohfirmation and Commissions. Landlord
and Tenant acknowledge that CB Richard Ellis are ~e agents of Landlord, with all related
responsibilities to the Landlord (not the Tenant). T finant acknowledges that such brokerage
relationships were disclosed to the Tenant no later than the first showing, upon fIrst contact or
immediately upon the occurrence of any change to the relationship. Landlord shall be
responsible for any commission payable to its agep.ts pursuant to a separate agreement.
Landlord and Tenant hereby indemnify and agree to hQld each other harmless against any loss,
claim, expense or liability with respect to any commissions or brokerage fees claimed on account
of the execution and/or renewal of this Lease due to an~ action of the indemnifying party.
20.11 Remedies Cumulative. Each and every right granted hereunder and the remedies
provided for under this Lease are cumulative and are nQt exclusive of any remedies or rights that
may be available to any party at law, in equity, or otherWise.
20.12 Severability. Any provision of this Lease which is prohibited, unenforceable or
not authorized in any jurisdiction is, as to such jurisdiction, ineffective to the extent of any such
prohibition, unenforceability or nonauthorization without invalidating the remaining provisions
hereof, or affecting the validity, enforceability or legality of such provision in any other
jurisdiction, unless the ineffectiveness of such provisiop. would result in such a material change
as to cause completion of the transactions contemplated 'hereby to be unreasonable.
,

20.13 Successors and Assigns. All provisions ,of this Lease are binding upon, inure to
the benefit of, and are enforceable by or against, the parties and their respective heirs, executors,
administrators or other legal representatives and permitted successors and assigns.
20.14 Third-party BenefIciarv. This Lease is ,solely for the benefit of the parties and
their respective successors and permitted assigns, and; no other person has any right, benefit,
priority or interest under, or because of the existence of, this Lease.
20.15 ConfIdentiality. Landlord and Tenant a~knowledge and agree that the terms and
conditions contained in this Lease are confidential and' proprietary to their business operations,
and shall not be disclosed to any person(s) or entity(ies) other than their respective officers,
employees, lenders, accountants, and attorneys, who shall each keep the terms and conditions
herein confidential.
20.16 Liens. Except as provided herein, Tenant may not suffer any mechanic's or
materia1man's lien or any other liens to be fIled agains~ the Leased Premises or the Building by
reason of work, labor, services or materials performed or furnished to Tenant or anyone holding
any part of the Leased Premises under Tenant. If any ,such lien is at any time so filed, Tenant
must, within thirty (30) days of the fIling thereof, cause such lien to be released of record. If
Tenant fails to have such lien released of record within such thirty (30) day period, Landlord

may (but is not obligated to) remove such lien witho~t investigating the validity thereof and
irrespective of the fact that Tenant may contest the pr9priety or amount thereof. Tenant, upon
thirty (30) days prior written notice, is to pay Landlord as Additional Rent the amount so paid
out by Landlord in connection with the discharge of s).lch lien, including reasonable attorneys'
fees and expenses. Nothing contained herein is a cO\1sent on the part of Landlord to subject
Landlord's estate in the Leased Premises to any lien or liability under Applicable Law.
Notwithatanding the foregoing, Tenant hereby gpmts to Landlord a lien on all property of
Tenant now or hereafter placed in or upon the Lease4 Premises including, without limitation,
Tenant's Property, and such property shall be and remain subject to such lien of Landlord for
payment of all Base Rent and Additional Rent and other sums agreed to be paid by Tenant
herein.
20.17 Counterpart Facsimile Execution. Fori purposes of executing this Lease, a
document signed and transmitted by facsimile machine or telecopier is to be treated as an
original document. The signature of any party thereon, for purposes hereof, is to be considered
as an original signature, and the document transmittefl is to be considered to have the same
binding effect as an original signature on an original dopument. At the request of any party, any
facsimile or telecopy document is to be re-executed in original form by the parties who executed
the facsimile or t elecopy do cument. No p arty may ~ aise the use 0 fa facsimile machine or
teiecopier or the fact that any signature was transmjtted through the use of a facsimile or
telecopier machine as a defense to the enforcement of this Lease or any amendment or other
document executed in compliance with this Section.
20.18 Exhibits. All of the Exhibits attached to this Lease are deemed incorporated
herein by reference.
20.19 Counterparts. This Lease may be executed by the parties on any number of
separate counterparts, and all such counterparts so exec)lted constitute one agreement binding on
all the parties notwithstanding that all the parties are not signatories to the same counterpart.
20.20 Recordation. Tenant agrees not to recor~ this Lease or any memorandum hereof
without the prior written consent of Landlord. Landlord may record this Lease or a
memorandum thereof, at its sole discretion.
20.21 Relationship of Parties. Nothing cont$led in this Lease shall be deemed or
construed by the parties hereto, nor by any third party, as creating the relationship of principal
and agent or of partnership or of joint venture between the parties hereto, it being understood and
agreed that neither the method of computation of rent, rior any other provisions contained herein,
nor any acts of the parties hereto, shall be deemed to create any relationship between the parties
hereto other than the relationship of Landlord and Tenant.
20.22 Rules. Landlord, from time to time, has the right to make, establish and
promulgate reasonable and nondiscriminatory rules and regulations for the Building, and the
occupants and tenants thereof, and Tenant must obser;ve, keep and comply with and cause its
employees and invitees to observe, keep and comply with such reasonable rules and regulations.
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No such rule or regulation may be inconsistent with this Lease or proscribe Tenant's use and
I
occupancy of the Leased Premises.
20.23 Interpretation. For purposes of this Lease references made to the Building include
the Leased Premises unless otherwise indicated herein.
20.24 Acceptance. Each party hereto acknowledges that it has read this Lease and that
its signature hereto signifies acceptance of each and every term hereof.
20.25 Entire Agreement. This Lease sets forthl all the promises, agreements, conditions,
and understandings between Landlord and Tenant relative to the Leased Premises, and there are
no promises, agreements, conditions or understandin;gs, either oral or written, expressed or
implied, between them other than set forth herein. Except as herein otherwise provided, no
subsequent alterations, a mendment, change 0 r additi<;lns to t his Lease shall be binding upon
Landlord or Tenant unless reduced to writing and signed by both of them.

IN WITNESS WHEREOF, the parties have duly executed this Lease by their respective
authorized representatives as of the Effective Date.

CORNMAN, BRYAN & WATTS, PSC
By:

~w.,-,-=.
"""'.L:,:........::>...-=-tJ=.;'Att;;J==---_ __

Earl L.' Watts
President

EXHIBIT
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BUILDING RUrlES
,
,

1.

Tenant shall keep the Leased Premises and al! common areas (the "Common Areas")
utilized by Tenant, its agents, employees, independent contractors, licensees and invitees,
clean and shall not allow debris from the Lt;ased Premises to collect in any of the
corridors, halls, stairs, ventilators, elevators, lobbies or other areas of the Building. All
trash, refuse and debris sha11 be placed in appropriate containers designated for trash
collection by Landlord from time to time. Tenapt shall not place in any trash receptacle
any material which cannot be disposed of in the ordinary and customary manner of trash
and garbage disposal. Tenant shall use its best efforts to require its agents, employees,
independent contractors, invitees and licensees tp deposit all trash, refuse and debris only
in appropriate trash receptacles within the Building or Leased Premises and to refrain
from littering any portion of the Building or the ,real property upon which the Building is
located (the "Real Property") with trash or other ,debris.
,

2.

Hallway doors to the Leased Premises opening, into Common Areas or public corridors
shall have no signs, door hardware, kickplates ,or other fixtures attached thereto unless
approved in writing by Landlord and sha11 be ~ept closed at all times except for those
limited periods when actually used for entry to ,and exit from the Leased Premises. No
signs (including name plates or signage identifying the Tenant as the tenant of the Leased
Premises), banners, flags, placards, pictures, ~es, advertisements or notices shall be
installed or displayed upon the interior or exteriqr portions of the Building or within those
portions of the Leased Premises which are visible from the exterior of the Building or any
of the Common Areas without Landlord's prior written approval. Informational signage
identifying Tenant's office space and lobby area building directories shall be of a
standard and uniform size and of color and styl~ approved by Landlord. Tenant agrees to
conform to Landlord's general guidelines rela~ to signs inside the Building, but Tenant
may request Landlord's approval of modificati9ns varying from such guidelines, which
approval may b e withheld in Landlord's sole but reasonable discretion. All approved
signs or lettering on doors shall be printed, pain~ed, affixed or inscribed at the expense of
the Tenant by a person approved by Landlord, which approval shall not be unreasonably
withheld. Material visible from outside the Builiiing will not be permitted.
,

3.

Tenant shall not do or permit to be done any act on or about the Leased Premises which
will obstruct or interfere with the rights of other ~enants of Landlord or annoy them in any
way, including but not limited to, the using of any musical instruments, making loud
noises or singing. No bicycles, reptiles, birds or 'animals of any kind shall be permitted in
the Leased Premises, the Building or on the Real Property.

4.

Toilets, sinks, urinals, or other apparatus in \he Building shall not be used for any
purposes other than those for which they were I constructed, and no sweepings, rubbish,
rags, or 0 ther foreign substance 0 fa ny kind s ,hall b e deposited therein. Any da mage
resulting from misuse of any toilets, sinks, urinals or other apparatus in the Building shall
be repaired and paid for by the tenant whose erjlployees, subtenants, assignees or any of

their servants, employees, agents, visitors, licerlsees, or invitees may have caused such
damage.
!

!

5.

Landlord wili furnish each tenant free of charg~ with two keys to each door lock in the
premises. Landlord may make a reasonable cbftrge for any additional keys. No tenant
shall have any keys made. No tenant shall alter any lock or install a new or additional
lock or any bolt on any door of its premise~ without the prior written consent of
Landlord. Tenant shall in each case furnish Lan~lord with a key for any such lock. In the
event Landlord elects to provide a card access entry system for the Building and Leased
Premises, Tenant shall be furnished with the standard allotment of such access cards and
all additional access cards required by Tenant ~all be made available at Tenant's cost.
Tenant shall assume full responsibility for protecting the Leased Premises and the
contents thereof from theft, robbery, pilferage, ~anda1ism, and other loss, except to the
extent caused by the gross negligence or willful: and deliberate acts of Landlord. Tenant
shall, upon the termination of the Lease, return ,to Landlord all keys (or access cards) to
the Leased Premises and the Building and all ioffices, washrooms, storage rooms and
other locked areas within the Leased Premises. 'Tenant shall pay to Landlord the cost of
replacing any lost keys or access cards or of changing the lock or locks as a result of the
loss of such keys or access cards.

6.

The parking garage (or parking lots), elevators, lobbies, restrooms, courts, vestibules,
paths, walkways, sidewalks, entrances, stairways, landings, corridors, and halls of the
Leased Premises, the Building and the Real Property (a) shall not be obstructed or used
for any purpose other than ingress and egress ap.d (b) are not for the use of the general
public. Landlord shall in all cases retain the right to control and prevent access to the
Leased Premises, the Building and the Real Property by all persons whose presence, in
the judgment of Landlord, shall be prejudicial; to the safety, character, reputation and
interests of the Building; provided, however, !that nothing herein contained shall be
construed to prevent such access to persons with whom Tenant normally deals in the
conduct of its business within the Leased Premises (such as clients, customers, office
suppliers and equipment vendors, and the like) tlnress such persons are engaged in illegal
activities. Neither Tenant nor any employee ori invitee of any tenant shall go upon the
roof 0 f the Buil ding without the prior written IC onsent 0 f Landlord. No thing shall be
thrown out of the windows or doors or down the 'elevators or stairways of the Building.

7.

Tenant assumes the risk and responsibility of, moving its property in and out of the
Building and the Leased Premises. Landlord shall not be responsible for loss or damage
of any nature or from whatever cause to any of~enant's personal property.

8.

Supplies, goods and packages of any kind shall be delivered only through designated
service areas or through the loading dock areas df the Building. All deliveries (including
the moving of Tenant's personal property in and out of the Building and the Leased
Premises) shall be made through freight elevators designated by Landlord and only
during such hours as designated from time to tiine by Landlord. No deliveries shall be
made through the main lobbies of the Building or which impede or interfere with the use
of the Building by other tenants, the operation ~f the Building or which may in any way
damage any of the Common Areas.

9.

Landlord may take all reasonable measures it de~ms necessary for the safety and security
of the Bui! ding or Real Property, inc luding, ""'I ithout I imitation, evacuation for cause,
suspected cause, or temporary denial of Building access. There shall be no abatement of
Rent and Landlord shall not be responsible for any damages resulting to Tenant from
such action. Landlord reserves the right to excl#e or expel from the Building any person
who, in the Landlord's judgment, is intoxicated, under the influence of alcohol or drugs,
commits any act in violation of these Rules and Regulations or constitutes a security risk
to the Leased Premises, the Building or the Real Property.

10.

Except with the prior written approval 0 fL andlord, Tenant's employees and inv itees
shall not gather in any of the Common Areas of the Building or Real Property.

II.

No cooking shall be permitted within the Buil4g, except that the preparation of coffee,
tea, hot chocolate, and similar items for Teqant and its employees and the use of
microwave ovens by Tenant or its employees within the Leased Premises shall be
permitted provided that electric current for such use shall not exceed that amount which
can be provided by a 30 amp circuit. The Leased Premises shall not be used for
manufacturing or for the storage of merchandisel except as such storage may be incidental
to the permitted use of the Leased Premises. Tenant shall not occupy or permit any
portion of the Leased Premises to be occupie4 or used in violation of any applicable
governmental law or the restrictions set forth in the Lease, for the manufacture, sale,
storage or use of alcohol, narcotics or tobacco or as a medical office, barber or manicure
shop or as an employment bureau without the express written consent of Landlord.
Intoxicating beverages may be offered to guesJ of the Tenant only on special occasions
and only upon the Landlord's satisfaction that i the Landlord shall be insured and held
harmless from any liability associated t herewith. Tenant shall no t engage 0 r p ay any
employees on the Leased Premises except those actually working for Tenant on the
Leased Premises nor advertise for laborers giving an address at the Leased Premises. The
Leased Premises shall not be used for lodging or sleeping or gambling or for any
improper, objectionable, immoral or illegal purposes, as determined in Landlord's sole
discretion.
,

12.

Tenant shall not permit or keep in the Leased ~remises any flammable, combustible, or
explosive material, chemical or substance other than limited quantities thereof reasonably
necessary for the operation or maintenance of 6ffice equipment. Tenant shall not allow
any smoke, dust, fumes, odors, gases, vapors p r he at to be emitted from the Leased
Premises. Tenant shall not use any method of heating or air conditioning other than that
supplied by Landlord. Tenant shall not allow or permit any materials or chemicals to be
produced, manufactured, generated, refmed, transported, used, stored or disposed on or
from the Leased Premises which could or would be deemed hazardous or toxic waste or
which would result in the violation of any appliqable federal, state or local environmental
or other law, statute, ordinance, rule or reguhltion, including, without limitation, the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as
amended (42 U.S.C. §§6901, et. seq.), the Hazardous Materials Transportation Act, as
amended (49 U.S.C. §§1801, et. seq.) and the ~esource Conservation and Recovery Act
of 1976, as amended (42 U.S.c. §§6901, et. seq.). No tenant shall use or keep or permit
to be used or kept any foul or noxious gas or, substance in the premises, or permit or

suffer the premises to be occupied or used in I a manner offensive or objectionable to
Landlord or other occupants of the Building b)[ reason of noise, odors or vibrations, or
interfere in any way with other tenants or those, having business therein. No tenant shall
install or operate any engine or boiler mac~inery of any kind, nor carry on any
mechanical business of any kind within the Buil/jing, without the express written consent
of the Landlord, which Landlord may withhold in its sole discretion.
13.

No vehicle (including bicycles and motorcyclbs) belonging to Tenant or to Tenant's
agents, employees, or invitees shall be parked so as to impede or prevent ready access to
any loading dock or any entrance to or exit fro~ the Building, the Real Property or the
parking garage (or parking lots) for the Building. Except as otherwise specifically
provided in the Lease Agreement, all parkiJ?g for the Building is provided on a
nonexclusive basis. All vehicles of any nature i shall be parked only in areas within the
parking garage (or parking lots) designated by Landlord. No vehicles of any nature shall
be parked or left unattended for more than seren (7) consecutive days, unless in the
ordinary course of Tenant's business and approyed in writing by Landlord. The parking
of motor homes, trailers, boats or delivery trucfs in the garage (or parking lots) for the
Building is prohibited. No bicycles or motorcycles shall be permitted inside the Building
or the Leased Premises nor shall bicycles or motorcycles be parked in a manner which
would interfere with access to the Building or, obstruct sidewalks or walkways on the
Real Property. In accordance with federal, shlte and local law enforcement officials,
parking in any designated fire lanes or on any .brick sidewalks or in handicapped areas
will be enforced by local law enforcement. Ll/lldlord shall not be held liable for any
resulting citations or actions by any law enforcement official.

14.

No vending machine or machines of any kind spall be installed, maintained, or operated
upon the Leased Premises or Common Areas without Landlord's prior written consent,
which may be given or withheld in Landlord's' reasonable discretion. Tenant shall not
purchase or contract to be furnished to the Leased Premises spring water, ice, towels,
janitorial, security, maintenance or other services without Landlord's prior written
consent.

15.

Canvassing, soliciting, peddling and distribution of handbills or any other written
material in the Building or on the Real Property are prohibited, and each Tenant shall
cooperate to prevent the same.

16.

Tenant shall not place anything or allow anything to be placed near the glass of any
window, door, partition, or wall of the Leased Premises which may, in Landlord's
opinion, appear unsightly from outside the B~ilding. All drywall and wall partitions
abutting the exterior portions of the Building shall be installed in such a manner that said
drywall and wall partitions shall a but t he mullions of the Buil ding a nd not the glass
windows of the Building. No electric or other, outlets or switches shall be installed on
any of the window walls of the Building or on any of the vertical penetrations of the
Building. Tenant shall not mark, drive nails, screw or drill into the partitions, doors,
woodwork or plaster or in any way deface the ~eased Premises of the Building, or any
part thereo!; except in accordance with the' provisions of the Lease pertaining to
alterations and except for usual and customary interior decorating and the installation of
,

furniture, fixtures and telephones and electrical ~quipment. Landlord reserves the right to
direct electricians as to where and how telephon~ and telegraph wires are to be introduced
to the Leased Premises. Tenant shall not cut or bore holes in the floors, ceilings or walls
for wiring. Tenant shall not affix any floor coveIling to the floor of the Leased Premises in
any manner except as approved by Landlord.
17.

Tenant shall not install any sun screening, c~, blinds, shades, screens, or other
objects on any window or door of the Leased Premises without Landlord's prior written
consent, which may be given or withheld in Lanplord's reasonable discretion. All electric
ceiling fixtures hung in offices or spaces along the perimeter of the Building must be
fluorescent and of a quality, type, design, and bulb color approved by Landlord.

18.

Tenant shall (i) not waste electricity, water, or iair conditioning and agrees to cooperate
fully with Landlord to assure the most effective .operation of heating and air conditioning
services for the Building, (ii) comply with any governmental energy saving rules, laws or
regulations, (iii) refrain from tampering with or: changing the setting of any thermostats,
temperature control valves, or other controls affecting the heating and air conditioning
system for the Building, (iv) not permit anythi~g to be done or brought onto the Leased
Premises which would impair or interfere with the utility or other services to be provided
by Landlord, (v) not utilize any other form or type of heating or cooling source within the
Leased Premises other than that provided by LaPdlord (e.g., space heaters, fans, window
air conditioners) and (vi) promptly notify Landlord of any accidents, defects or
malfunction in any of the utility services provid~d to the Leased Premises. All lights and
water faucets and all of Tenant's office equipment in the Leased Premises shall be turned
off at night when such areas are not in use. For lany default or carelessness in this regard
Tenant shall make good all injuries sustained as a result thereofby other tenants or
occupants of the Building or Landlord.

19.

Tenant shall not install or attach any radiq or television antenna, satellite dish,
loudspeaker, or other devices or projections on ~e roof or exterior walls of the Building
or to any part of the Leased Premises which would, in Landlord's opinion, interfere with
the communication facilities utilized by other te1!Wnts of the Building or be unsightly.

20.

Landlord s hall have the right to prohibit a dvtfrtising by Tenant which, in Landlord's
discretion, tends to impair the reputation of the Building or its desirability as an office
location.

21.

Landlord reserves the right to exclude from the Building between the hours of 6:00 p.m.
and 7:30 a.m. and at all hours on Saturday, Sunqay, and legal holidays all persons who do
not present a pass to the Building approved by the Landlord and/or other proper
identification. In the case of invasion, mob, riot,:public excitement or other circumstances
rendering such action advisable in Landlord's! opinion, Landlord reserves the right to
prevent access to the Building during the continuance of the same by such action as
Landlord may deem appropriate, including clo~ing doors. Vehicular ingress and egress
and the use of all parking areas, including all p~lIking areas adjoining the Building, shall
be subject to such restrictions, terms, conditions, rules and regulations, as Landlord shall,
from time to time, prescribe. In all events, parking facilities supplied by Landlord for

,

~nants,

if any, shall be used fo~ vehicles which Ican occupy ~ standard. parking are~ only,
I.e. (8 feet by 18 feet). In addition, the use of Il!ly such parking facIlities shall be lunited
to normal business parking and shall not be jIsed for the continuous parking of any
vehicle regardless of size, and no vehicle 1l)lly be parked within the complex for
advertising purposes. In the event a card access !system is installed for the Building, only
authorized employees of Tenant shall be provided with access cards. Tenant shall be
solely responsible for the acts and omissions of all persons for whom it requests passes
and all persons utilizing access cards provided
by Landlord to Tenant. Landlord shall in
.
no case be liable for damages for any error with regard to the admission to or the
exclusion from the Building or the Leased Premises of any person, including any
malfunction or defect in any card access system for the Building.
,

22.

There shall not be used in any space, or in the ~ublic halls of the Building, either by any
Tenant or others, any hand trucks except those equipped with rubber tires and side guards
or such other material handling equipment as Llmdlord may approve. No other vehicles
of any kind shall be brought by any Tenant mto the Building or kept in or about its
premises.

23.

If Tenant requires telegraphic, telephonic, burgl,"" alarm or similar services, Tenant shall
fIrst obtain, and comply with, Landlord's instructions regarding their installation.

24.

Tenant's use and occupancy of the Leased Premises are subject and subordinate to all
applicable governmental laws and regulations.

25.

Should Tenant desire to place any unusually he~vy equipment, including, but not linIited
to, large flies, safes and electronic data processing equipment on the Leased Premises, it
shall fIrst obtain written approval of the Landlord to place such items within the Leased
Premises, for the use of elevators within the Building, and for the proposed location for
the installation of the same. Landlord shall have the right to prescribe the weight and
position of any equipment that may exceed the weight load limits for the Building, and
may further require, at Tenant's expense, the reinforcement of any flooring on which
such equipment may be placed, and/or to have an engineering study performed to
determine such weight and position of equipment, to determine added reinforcement
required and/or determine whether or not such equipment can be safely placed within the
Building.
,

26.

Tenant shall cooperate fully with the life safety,plans for the Building as established and
administered by the Landlord, including participation by Tenant and employees of Tenant
in exit drills, fIre inspections, life safety orienuitions and other programs relating to fire
safety required or directed by Landlord.

27.

Landlord s hall have the right, exercisable without no tice and without liability to any
tenant, but no more than one (1) time per year, to change the name and street address of
the Building.

28.

A directory of the Building will be provided fot the display of the name and location of
tenants.

29.

Except with the prior written consent of Landl6rd, no tenant shall sell or pennit sale at
retail, of newspapers, magazines, periodicals, theatre tickets or any other goods or
nor shall any tenant carry on, or
merchandise to the general public in or on the premises,
I
permit or allow any employee or other person to carry on the business of stenography,
typewriting or any similar business in or from the premises for the service or
accommodation of occupants of any other portion of the Building, nor shall the premises
of any tenant be used for manufacturing of any kind, or any business or activity other
than that specifically provided for in such tenantl's lease. The restrictions included within
this paragraph do not apply to telephone sales not involving customers coming to the
preInlses.
I

30.

Each tenant shall store all its trash and garbage ~ithin its premises. No material shall be
placed in the trash boxes or receptacles if such 1Mterial is of such nature that it may not
be disposed of in the ordinary and customary ~er of removing and disposing of trash
and garbage without being in violation of any law or ordinance governing such disposal.
All garbage a nd refuse di sposal s hall b e m ad~ 0 my through e ntryways a nd elevators
provided for such purposes and at such times as Landlord shall designate.

31.

The requirements of the tenants will be attended;to omy upon application by telephone or
in person at the office of the Building. Employees of Landlord shall not perform any
work or do anything outside of their regular duties un1ess under special instructions from
Landlord.

32.

Landlord may waive anyone or more of these Rules and Regulations for the benefit of
any particular tenant or tenants, but no such waiver by Landlord shall be construed as a
waiver of such Rules and Regulations in favor any other tenant or tenants nor prevent
Landlord from thereafter enforcing any such Rules and Regulations against any or all of
the tenants of the Building.

qr

33.

These Rules and Regulations are in addition to, imd shall not be construed in any way to
modify or amend, in whole or in part, the terms, ,covenants, agreements and conditions of
the Lease, or any other lease of premises in the BUilding.

34.

Landlord reserves the right to rescind, alter or waive any of the provisions of these Rules
and Regulations or add thereto when, in its judgment, the same is necessary or desirable
for the reputation, safety, care or appearan\ie of the Building, the operation and
maintenance of the Building or the comfort of tenants of the Building.

35.

No smoking is permitted within or without thel Building or the Property, including the
Leased Premises, un1ess specifically designated as "Smoking Allowed."

36.

Umess otherwise provided in the Lease Agreement, in the event rent is not paid within
to pay a late charge of the greater
ten (10) days after the due date thereof, Tenant agrees
I
of (i) $200 or (ii) ten percent (10%) plus interest,at eighteen percent (18%) (or the highest
rate permitted by applicable law) per annum op. the delinquent amount. Tenant further
agrees to pay Landlord twenty and noilOO dollars ($20.00) for each dishonored bank
check.

,

37.

Tenant shall implement and enforce a dress code for itself and its employees, requiring
dress appropriate for an office building in which ~ regional bank conducts business.

