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ASSTGNMENT OF CONTRACTS AND LEASES, AND AGREEMENT
(Town & Country Locations)

This Assignment of Contracts and Leases, and Agreement
is executed as of, but not necessarily on, this J%A day of
August, 1996, by E. Neil Stanfield ("Stanfield"), as trustee
("Trustee") of the consolidated bankruptcy estates of United
American Fuels, Inc., Hudson-Farris Corporation, Benson 66

Service, Inc. (the "Corporations"), Benvest, L.P., Hudvest, L.P.
and Cam-Dell Enterprises, L.P. (the "Partnerships; the
+ Corporations and the Partunerships, collectively, "Debtors"), and
e Contemporary Industries Corporation, a Nevada corporation
» ("Assignee"), with reference to the following:
1. By Trustee Quit Claim Deed, dated asg of August

‘Qf , 1996, Trustee has conveyed to the Agsignee all of his
interest in the leasehold estates in the real property described
on Exhibit "A", attached hereto and by reference made a part
herecof, and the improvements situated on guch real property and
the appurtenances thereunto belonging (the "Real Property").

2. By Trustee Quit Claim Bill of Sale, dated as of
August éﬁi, 1996, Trustee has conveyed to the Assignee the
personal property owned by Trustee or Debtors and located on the
Real Property (the "Personal Property"; the Real Property and the
Personal Property, collectively, the "Property").

3. By means of this instrument, Trustee will assign
to the Assignee all leases and contracts covering any part of the
Property and all rents, issues, profits and deposits with respect
thereto, and Assignee will assume all rights, obligations and
duties under, and will agree to indemnify and hold Trustee
harmless from any and all liability arising from, the Assumed
Contracts (defined below) after the date of this Assignment.

NOW, THEREFORE, in consideration of the mutual
covenants and agreements herein contained, and other good and
valuable consideration, the receipt, adequacy and sufficiency of
which are hereby acknowledged, Trustee hereby assigns, transfers
and sets over unto the Assignee all leases and contracts covering
any part of the Property, including, without limitation, the
leases and contracts described on Attachment "1" annexed hereto
and made a part hereof, and all rents, issues, profits and
deposits (whether security deposits or otherwise) thereunder
{collectively, the "Assumed Contracts").

Assignee accepts any liability and assumes the
ocbligations and duties relating to the Assumed Contracts from and
after the date of this Assignment, and Agsgsignee shall be
regsponsgible for, and shall indemnify and hold Trustee, the
Debtors and the Debtors' bankruptcy estate harmless from and
against any and all claims, demands, suits, damages, losses,
obligations, liabilities and expenses (including reasonable
attorneys, fees) arising out of Assignee's failure to perform and




discharge all cobligations and duties arising from the Assumed
Contracts after the date of this Assignment.

IN WITNESS WHEREOF, the parties hereto have executed
this Assignment as of the date set forth above.

By: %AA’\—/{/ ;
E. NEIL STANFIELDY TRUSTEE FOR THE
CONSOLIDATED BANKRUPTCY ESTATES OF
UNITED AMERICAN FUELS, INC., HUDSON-
FARRIS CORPORATION, BENSON 66 SERVICE,
INC., BENVEST, L.P., HUDVEST, L.P. AND
CAM-DELL ENTERPRISES, L.P., JOINTLY
ADMINISTERED UNDER CASE NO. 94-13510-BH
(CHAPTER 11), UNITED STATES BANKRUPTCY
COURT FOR THE WESTERN DISTRICT OF
OKLAHOMA

CONTEMPORARY INDUSTRIES CORPORATION, a
Nevada Corporation

BYLJ(%AJaAﬂ_ E:“2)¢1Ahy0,w\“

e € O san _____ President

STATE OF OKLAHOMA )
) ss.
COUNTY OF OKLAHOMA )

This instrument was acknowledged before me on
Avéﬁaus% ZFF, 1996, by E. Neil Stanfield, trustee for the
C olidated bankruptcy estates of United American Fuels, Inc.,
Hudson-Farris Corporation, Benson §6 Service, Inc., Benvest,
L.P., Hudvest, L.P. and Cam-Dell Enterprises, L.P., jointly

administered under Case No. 94-13510-BH (Chapter 11), United
States Bankruptcy Court for the Western District of Oklahoma.

‘Wvﬂjéﬂaﬂﬂa ZZ. %”ﬂj%ﬁ.y

Notaky Public

My Commission Expires:

IMPRINTED SEAL
REGISTER OF DEEDS




STATE OF Nebvaske )

)
COUNTY OF N, %E: )

This ingtrument was acknowledged before me on

-4 , 1996, by Weuce B. Ny, President of
Contemporary Industries Corporation.

mc-u\ %, . MNV\OAQQ

Notary Publi% D

8.

" CRRERAL NOTARY-State of el
NANCY J. SEMERAD
] L9, 159
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EXHIBIT "A"
Real Property

Leasehcld interesgsts in:

Lots 5 and 6, in Block 4, in WEST LAWN PARK €SE)
ADDITION, an Addition to the City of Omaha, as 7@0
surveyed, platted and recorded, in Douglas LP;}
County, Nebraska ("Center Street");

That part of Lots 1, 2, 3, 4 and 5, in block

14, in POPPLETON PARK ADDITION, an Addition to -C) -
the City of Omaha, in Douglas County, l
Nebraska, described as follows: Beginning at QL%C}
the point of intersection of the Southerly {gﬁ)
R.O.W. line of the Omaha Beltline Railway;
thence Easterly on the Southerly R.0O.W. line

of California Street on the following
described courses; thence § 89° 01'20" E
(agsumed bearing), 36.75 feet; thence S 00°
58'40" W, 1.00 foot; thence S 74° 59'37" E,

36.59 feet; thence § 61° 01'01" E, 27.58 feet;
thence S 86° 47'36" E, 24.55 feet to a point

on the West line of the Derby Refining Company
property as recorded in Deed Book 1627, Page

31¢ in the Douglas County Register of Deeds;
thence S 01° 47'20" W on the West line of said

Derby Refining Company property, 171.09 feet;
thence N 89° 29'00" , 115.37 feet to a point

on the East R.O.W. line of said Omaha Railway,
155.80 feet to the point of beginning ("Saddle
Creek"} ;

A tract of land located in the Southwest

Quarter of Section 35, Township 15 North,

Range 12 East of the 6th P.M., in Douglas

County, Nebraska, more particularly described

ag follows: Commencing at the West Quarter

corner of said Section 35-15-12; thence South |
00°05' West (assumed bearing) along the West ?
line of the Southwest Quarter of said Section PJ{A) j;(ﬂ/
35 a distance of 48 feet; thence South 81°08!

East a distance of 97.5 feet; thence South

11°59' East a distance 112.4 feet along the

Northeasterly right-of-way line of Interstate

Highway No. 80 interchange to a point of

curvature of a 3.1661° curve; thence along

said 3.1661° curve (with Northerly tangent

bearing of South 08°52' West) to the left for

a distance of 271.25 feet to a point of

tangency; thence South 89043 East,

perpendicular to the tangent line of said

3.1661° curve a distance 37.00 feet to a

point; thence North 00°17'00" East a distance




of 81.87 feet to the point of beginning;
thence continuing North 00°17'00" East a
distance of 106.70 feet; thence South
81°11'15" East a distance of 119.18 feet;
thence North 60°33'45" Eagt a distance of
56.25 feet; thence North 08°48'45" East a
distance of 42.00 feet to a point on the
southerly bank of the Big Papillion C(Creek,
thence South 52°21'10" East along said
Southerly bank of the Big Papillion Creek a
distance of 46.64 feet; thence South 00°14'42"
West a distance of 210.10 feet to the point of
beginning; EXCEPT a tract of land located in
part of the Southwesgt COne-Quarter of Section
35, Township 15 North, Range 12 East of the
6th P.M., in Douglas County, Nebraska,
described as follows: Commencing at the West
One-Quarter corner of said Section 35; thence
South 02°08'42" East (assumed bearing) along
the West line of said Southwest One-Quarter
and along the centerline of 84th Street 255.14
feet; thence North 87°51'18" East 135.85 feet;
thence South 83°30'20" East 1192.18 feet;
thence North 58°13'02" East 23.16 feet to the
point of beginning; thence continuing North
58°13'02" East 33.09 feet; thence North
06°23'37" East 41.99 feet to the Southerly
bank of the Big Papillion Creek; thence South
54°34'21" Hast along said Southerly bank 46.43
feet; thence South 02°04'07" East 107.39 feet
to a point on the proposed Southwesterly
right-of-way line of said Big Papillion Creek;
thence along said proposed Southwesterly
right-of-way 1line on the following two
described cpurses: (1) North 45°58'32" West
51.34 feet; (2} thence North 43°39'09" West
54.46 feet to the point of beginning ("South
84th Street");

Lots 1, in Block 2, in THORNBURG PLACHE,
EXCEPT, the North five feet of the West five
feet deeded to the City of Omaha, an addition
to the City of Omaha, as surveyed, platted and
recorded, in Douglag County, Nebraska
{"Leavenworth"} ;

Lot 10, in Block 93, in SOUTH OMAHA, now a
part of the City of Omaha, as surveyed,
platted and recorded, in Douglas County,
Nebraska ("South 24th Street); and

The East 190 feet of Sublot 1 of Lots 5 and 6,
and the East 54 feet of the North 10 feet of
Sublot 8 of Lot 6, and the East 14 feet of




Sublot 10 of Lot 6, in CAPITOL ADDITION, an }%
Addition to the City of Omaha, as surveyed, 0
platted and recorded, in Douglas County, c’(ﬂ(ﬂ
Nebraska ("Farnam Street"). O‘)

-



ATTACHMENT n"an
Assumed Contracts

1. Sublease Agreement, dated February 7, 1994, by and
between Total Petroleum, Inc. and The Benson Corporation (covering
Center 8Street, North Saddle Creek, South 84th Street and
Leavenworth) ;

2. Sublease Agreement, dated February 7, 1994, by and
between Total Petroleum, Inc. and The Benson Corporation (covering
South 24th Street and Farnam Street); and

3. The executory contracts and unexpired leases
relating solely to the Covered Property which may be identified by
Purchaser and, in his sole discretion, agreed upon by Trustee prior
to the Bankruptcy Court's approval of the transaction contemplated
by this Agreement.

21/uaf-T&C.exa




SUBLEASE AGREEMENT
TOTAL PETROLEUM, INC.

1. Parties. T

Th:s Sublease, dated this _7___' day of %&uo«c_v , 1994, is
entered .nto between TOTAL PETROLEUM, INC., a Michigan corporation,
as "Landlord," whose address is 900 19th Street, TOTAL Tower Suite
2201, renver, Colorado 80202, and The Benson Corporation, a
Delaware corperation, whose address is 200 Essex Court, Omaha,
Nebraska 68114 as "Tenant", hereinafter referred to as the "Lease".

J

2. Premises.

In consideration of the performance of the terms, covenants
and conditions hereinafter set forth, including the payment of Rent
by Tenart, Landlord hereby leases and demises to Tenant, and Tenant
hereby _eases from Landlord, the four (4) properties (referenced to
individually as a "Site") legally descrited on Exhibit A-1 attached
hereto (the "Premises"). The Premises shall include the
underground storage tanks and piping appurtenant thereto which are
located on the Premises (the "UST System") as well as those

fixtures and items of personal property listed on attached Exhibit
A=2.

3. Use.

L. The Premises are to be used as a gasoline service
statjion/convenience store and for ne other purpose
without the ©prior written —consent of Landiord
;"Permitted Use").

E. In no event shall any use by Tenant be made or permitted
o be made of the Premises, nor acts done, which are
improper, immoral, unlawful or which have an

objectionable purpose.

C. Tenant shall not use the Premises or permit anything to
be done in or about the Premises which will in any way
conflict with any law, statute, ordinance or government
rule or regulation now in force or which may hereafter be
enacted or promulgated. Tenant shall, at its sole cost
and expense, promptly comply with all laws, statutes,
ordinances and governmental rules, regulations or
requirements now in force or which may hereafter be in
force relating to or affecting the condition, use or
occupancy of the Premises. The judgment of any court of
competent jurisdiction or the admission of Tenant in any
action against Tenant, whether Landlord be a party

.  thereto or not, that Tenant has violated any law,
statute, ordinance or governmental rule, regulation or

LE-TENANTABENSON.S-1{4)

BENSON 0013



requirement, shall be conclusive of that Zact as between
Landlerd and Tenant.

D. Tenant shall not permit any employee, agent or invitee of
the Temant to violate any covenant or cobligation of the
Tenant hereunder.

4. Underground Storage Tank Upgrades or Replacements.

Landlord and Tenant acknowledge that Title 40 C.F.R. Part 280
requires all underground storage tank systems to either be upgraded
to meet specific standards set forth in such regulations or
replaced by Decemcer 22, 1998. Therefore, the UST Systems covered
by this Lease must be upgraded or replaced by such date. Pursuant
to Section 11 of <his Lease, Tenant is required to maintain the
Premises in accordance with all applicable laws and regulations.

In no event shall Tenant be entitled to a reduction in rent or
te damages nor shall Tenant have any right of offset against the
rent or any other sums due hereunder as a result of any temporary
closure or interference with Tenant's operations con the Premises
during the replacement or upgrade of the UST Syste= by Tenant.

5. Rent.

Tenant covenants to pay to Landlord by electronic funds
transfer on or before the first day of each month during the Lease
Term, without offset, deduction, abatement, notice or demand, in
U.S. Dollars, the following amounts: the rent for the Premises,
exclusive of real estate taxes, assessments and operating expenses
(the "Rent"), shall be as follows: Year 1 = Eleven Thousand Six
Hundred Dollars ($11,600.00) per menth to be allocated cne gquarter
or Two Thousand Nine Hundred ($2,900.00) per month per Site. Each
year thereafter the rent shall be adjusted as follows:

A. Rent - -snsumer Price Index Adjustment. The annual
adjustment shall be effective for the year for
which the adjustment is made and for the following
years until another adjustment is to ke made or

} until the expiration of the Primary Term.

(1) In this paragraph:

(a) "Base VYear" means the first one (1) Yyear
period of the term of this Lease. If the
Lease commences in the middle of the month,
the following month is the first month of the
one (1) year period of the Base Year.

(b) "Price Index" means the Consumer Price Index

for All Urban Consumers, published by the

Bureau of Labor Statistice of the United

- Sstates Department of Labor, U.S. City Average,
All Items, (1982-1984 = 100).

LE-TENANT\BENSON.S-1(4) -2
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(c) "pPrice Index for the Base Year" means the
price Index for the month preceding the first
month of the Base Year.

(d) "Price Index for Adjustment" means the Price
index for the month preceding the month for
which an adjustment is to be made.

(2) The annual adjustment will be based on the
percentage dJdifference petween the Price Index
Adjustment and the Price Index for the Base Year as
follows:

(a) $11,600.00 will be multiplied by the
percentage oOr difference between the Price
Index for Adjustment and the Price Index for
the Base Year, and the product will be added

to the S11,600.00 effective as of the first
month for which the adjustment is to be made.

The adjustment is to be made only when the
Price Index for Adjustment is greater than the
Price Index for the Base Year.

If the Price Index (or a sSuccessor or
substitute index) is not available or is no
longer applicable, a reliable governmental or
other non-partisan publication evaluating the
information used in determining the Price
Index will be used.

(3) The Tenants delay or failure of Tenant in computing
the adjustment beyond the month for which the
adjustment is to be effective will not impair the
continuing obligatien of Tenant to pay rent
adjustments.

(4) The adjustment will be allocated one guarter per
. Site.

B. In the event the Commencement Date does not fall on the
first day of the month, then +ne Rent for said month
shall be prorated by dividing the Rent by the number of
days in that month and multiplying the resulting guotient
by the remaining days in that month (including the
Commencement Date).

c. In the event the entire amount of Rent due for any month
is not paid by the third day of said month, Tenant shall
be charged a late charge egqual to 5% of the total amount

_ of Rent due for said month. Additionally, any amount of
Rent past due or .ate charge assessed will accrue
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interest at the rate of .5% per annum until paid.
Payments received from Tenar~<t shall be applied first to
any charges or interest due o Landlord and the balance
to Rent due.

c. As provided in Section 5, the rent is to be paid by
electronic funds transfer. Tenant 1is signing the
attached Total Petroleum, Inc. Authorization Agreement

for Funds Transfers at the time of executing this Lease.
In the event Tenant desires to close the account
indicated on the Authorizatizcn Agreement, it will notify
Landlord prior teo cleosing the account and sign an
authorization agreement for funds transfer to ancother
account so that Rent will continue to be paid by
electronic funds transfer without disruption.

A. The term of this Lease shal. _have a term of AwegTcea
({3.) years, _Tucee (2 ) months and-ruewry Twi»
(2L ) days and is referred tc herein as the "Lease Term,"
and shall commence on February,J:i_, 1994.

B.' Under the terms of its lease of the Premises, Landlord
has an option to renew such lease for a period of ten
(10) years. In the event that Landlord elects to renew
such lease, Tenant shall have the option of renewing this
sublease for such ten (10) vyear period (the "Renewal
Term") . I1f Landlord elects to renew the term of its
lease, Landlord shall so notify Tenant not less than six
months prior to the expiration of this lLease. Tenant
shall have thirty (30) days within which to notify
Landlord in writing of Tenant's election to renew this
Lease. The rent for the Renewal term shall be determined
as set forth on Exhibit B.

C. This Lease shall terminate on June 7, 2013, (the
"Termination Date") without <he necessity of any notice
from either Landlord or Tenarnt to terminate the same, and
Tenant hereby waives notice to vacate or gquit the
Premises. If Tenant remains in possession of the
Premises after the Termination Date, in the absence of
any written agreement extending the Lease Term, the
tenancy under this Lease shall, at Landlord's option,
either (a) become a month-to-month tenancy, terminable by
either party on thirty (30) cays prior written notice, at
a monthly rental equal to 200% of the last Rent in effect
under this Lease and shall be subject to all other

-conditions, provisions and cpligations of this Lease; or
{(b) be deemed to have terminated as of the Termination
Date. Tenant shall then -ze considered a trespasser
subject to statutory eviction proceedings and shall be
liable to Landlord for any and all damages suffered by

—
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Landlor< as a result of Tenant holding cver and failing
to vacaze the Premises on the Termination Date. Landlord
shall rostify Tenant, in writing, withirn ten (10) days
after “=~e Termination Date as to which cption Landlord
shall cnoose to exercise.

7. Net Lease.

A. It is the intent and purpose of this Lease that Landlord
not incur any cost or expense whatscever in owning and
leasing the Premises to Tenant including, Sut not limited
to, any cost (including taxes) and expense of occupying,
maintairing, repairing, improving, insuring and
subletting the Premises. All of said czosts shall be
borne k- Tenant. It is intended hereby that Landlord
shall receive the rental payments hereunder absolutely
and corpletely net to Landlord. Teriant agrees to
promptly and completely pay for any item, cost or expense
not expressly enumerated within this Lease that otherwise
would be incurred by Landlord.

B. This Sublease is subject and subordinate to the lease
{the "Prime Lease") between Phillip G. Ruffin and Town &
Country Food Markets, Inc., as landlcrd, and Total
Petroleum, Inc., as tenant, a copy of which has been
delivered to Tenant by Landlord simultaneocusly with the
executicn and delivery of the Sublease. Tenant agrees
that it shall comply with all terms and ccnditions of the
Prime Lease as though Tenant were the tenant thereunder,
provided, however, that in the event of a conflict
between an obligation created under the terms of the
Prime Lease and the terms of this Sublease, the terms of
this Suclease shall control.

C. Tenant acknowledges that Tenant's obligation to pay any
and all rent hereunder, to make all other rent payments
reguired hereunder and to perform and observe all other
obligatizcns and agreements hereunder shall be absolute
and unccnditional and, except as specifically provided in
other Sections of this Lease, neither this Lease nor any
obligations or agreements shall terminate, nor shall
Tenant be entitled to any abatement, reduction, set-off,
counterclilaim or other deduction with respect to any rent
or any other sum payable hereunder; nor shall the
obligations of Tenant hereunder to pay rent be affected
by any reason of any damage or destruction of the
Premises; any taking of the Premises or any part thereof
by condemnaticn or otherwise; any prohibition,
restriction or prevention of Tenant's use, occupancy or
enjoymen= of the Premises or any interference with such
use, occupancy or enjoyment by any person; any default by
Landlord or Tenant hereunder or under any other
agreemenz, or the impossibility or illegality of
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perfermance by Lzandlord, Tenant or both; any actizn of
any governmental zuthority; or any other cause wsether
similar or diss:milar to the foregoing. It -.s the
intention of the carties hereto that the rental pa.:ments
and any of the sums payable hereunder shall be paid by
Tenant as absolute obligations without diminution for any
reason. The parties intend that the obligaticns of
Tenant hereunder shall be separate and inderendent
covenants and agreements and shall continue unaffected
unless such oblizations shall have been modified or
terminated pursuant to an express provision of this
Lease. Tenant shall have the right, however, by separate
and independent action, to pursue any claims it may have
against Landlord.

D. Tenant shall remain obligated under this Lease in
accordance with .ts terms and shall not take any action
to terminate, rescind or avoid this wease,
notwithstanding any bankruptcy, insolvency,
recrganization, ligquidation, disscolution or other
proceeding effecz:ing Landlord or any assignee of Landlord
or action with respect to this Lease which may be taken
by any trustee, receiver, or ligquidator or by any court.
Except as otherwise provided in this Lease, Tenant waives
all rights to terminate or surrender this Lease, or to
abatement or deferment of rent or other sums fgpayable
hereunder.

8. Payment of Taxes.
In addition to the Rent payable pursuant to Section 5 above,
Tenant shall also pay the f£zllowing:

AL Any and all real estate, perscnal property, and ad
valorem taxes apr.icable to the Premises, including any
and all special cr general assessments for any and all
periods of time <hat this Lease is in effect. Real
estate taxes shal. mean all general property taxes, real
or personal, (exc:uding income taxes of Landlord) which
may be levied dur-ng the term of this Lease. No general
or special assesszents may be deferred for payment beyond
the term of this Lease. Said payments shall be made
directly to *he <taxing authorities to the extent
possible. Taxes shall be prorated between the rarties
based on the Commencement Date of the Lease.

B. In the event such taxes are eliminated or reduced by any
federal, state or municipal body or governmental agency
having jurisdictisn thereof, and other taxes impcsed by
way of substituticn for, or in addition thereto, all such
taxes then subst:ituted or additional tax (excluding
income taxes of Landlord) shall be included as taxes to
be paid by Tenant pursuant to this Lease.

LE.TENANTBENSON.S.1&) -
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Said taxes shall be timeliy paid and copies of paid
receipts shall be submitt=sd to Landlord within thirty
(30) days of receipt by Tenant of such paid receipts.

Z. Tenant shall take all action necessary to receive such
notice of tax assessments znd amounts due directly from
the taxing authorities. Tenant shall have the right, but
not obligation, to contest the taxes or amounts thereof
with the proper taxing 2authority, but at no cost or
expense to Landlord. If Tenant elects to so contest, it
shall do so by appropr:ate proceedings diligently
contested in good faith. Notwithstanding such
proceedings, the contested taxes shall be promptly paid
and discharged by Tenant, unless such proceedings {and
where necessary the posting of an appropriate bond or
other security) shall operate to prevent or stay the
collection of the taxes and secure any accruing penalties
or interest and to cure any default in the payment of
taxes required under any mortgage upon the Premises. 1f
Landlord is required to join in the proceedings, it shall
do so provided Tenant shall pay all costs and expenses
incurred by Landlord.

z. Tenant shall promptly pay all costs associated with the
occupancy, use, maintenance, repair, utilities and
licenses.
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10. Condition of Premises.
A. Upon Commencement of Lease.
Attached as Exhibit C is a list of items pertaining to
the Premises requiring repair, all of which items
individually are to cost more than 7TwWo Hundred Fifty
Dollars ($250.00}) to repair. These items are to be
repaired by Landlord to good operating =ondition prior to
the Commencement Date.

The Tenant, by taking possession of the Premises, shall
be deemed to have agreed that at such time the Premises
are in satisfactory order, repair and =osndition. Tenant
shall, at its sole cost and expense Kkeep the Premises in
good condition and repair, and in ccmpliance with all
building and fire codes and other applicable laws and
regulations. Such repairs, maintenance and costs shall
include but not be limited to the exter:or and structural
components of the building, roof, founcation, supporting
members, floors, walls, eceilings, heating and air
conditioning equipment, plumbing and e’ectrical systems,
windows, doors, the underground storage tank system,
signs, sidewalks and parking areas. Except as set forth
in this Section, Landlord shall have no duty, nor be

responsible for any repairs, mairtenance, capital
improvements or other costs associated with the Premises
whatsoever.

B. Upon Termination or Expiration of Lease.

Upon the expiration or termination of <his Lease, Tenant
wil!l surrender the Premises to Landlzcrd in as good a
state, condition and repair as they were on the
Commencement Date of this Lease, cordirnary wear and tear
excepted. Except as provided in the fcllowing sentences,
all alterations, additions, erections ¢r improvements in,
on or under the Premises at the expiraztion of this Lease
shall, at once become part of the realty and belong to
Laridlord and shall, be surrendered with the Premises,
unless Landlord elects to require Tenant, at Tenant's
sole cost and expense to remove any such alterations,
additions or improvements and to repai> any damage to the
Premises caused by such removal. Tenant may replace the
existing dispensers with different dispensers. Upon the
expiration or termination of this ZILease, Tenant may
remove and retain the replacement dispensers in which
event Tenant shall return the original dispensers to the
Premises in working order and geod repair. Tenant shall
not have the right to retain any discensers which were
installed by Landlord. The Premises shall be free and
clear of any and all liens imposed by Tenant or Tenant's
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creditcrs at tr-e time of the expiration or other
terminatjon of t-=2 Lease.

11. Environmental Matters.
A, Existing Contamirzation. :

Landlord and Tenant acknowledge that prior <o the
effective date ¢ this Lease, a release of hydrccarbon
contamination was reported with respect to Sites nunmbered
1869, 1878 and 1832 ("Existing Contamination®). Landlord
has assumed the zdministrative responsibility for the
remediation of such contamination and will restore each
of the three S.tes to an acceptable environmental
condition. An zcceptable environmental condition is
reached with respect to a Site when a Site meets the
Clean Standard as hereinafter defined.

i. A Site meets the Clean Standard upon the first date
that both of the following conditions exist:

a. The Si<e has either (a) been deemed by the
appropriate governmental agency with
jurisdiction to have no further remediation,
monitoring or disposal action reqguired or (b)
been Zeemed, in the written ocpinion of
Landlo-d's consultant, as described below, to
have no further cleanup, remediation,
monitoring or disposal requirements imposed by
any governmental authority with jurisdiction
which 2rise from or are related <o the
Existingy Contamination (the "Regquirements'").
Tenant shall have a period of ten (10} days
follow.ng receipt of Landlord's consuitant'’s
opinior to review such opinion and to notify
Landlor? of any objections Tenant may have
with respect to the opinion of Landlord's
consulzant. If Tenant notifies Landlord of
any ok-ections within such time pericd, the
parties shall meet to discuss such objections.
If Lanclord and its consultant are unable to
satisfy Tenant's objections, the parties shall
select a mutually acceptable environmental
consul=ant who is experienced in the <type(s)
of remediation which have occurred at the Site
(the "Second Consultant”) to review both the
remedization work performed at the Site and the
opinior of Landlord's consultant with respect
theretc. The Second Consultant shall provide
the parties with either (a) a written
concurrence with the opinion of Landlord's
consul-ant or (b) a written determination that

- Landlord must perform specific additional
remediztion work, which Second Consultant
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shall describe in detail, in order for the
Site to meet ~he Reguirements. The
determination of <he Second Consultant shall
be binding upon the parties. Upon Landlord's
completion of the remediation work described
in Second Consultznt's determination, the Site
shall be deemed <= have met the Requirements.
The option descrized in (Db) in this subsection
shall only apply in the event that the
appropriate governmental .  agency with
jurisdiction does not, as a matter of
practice, provide written statements to the
effect that property has no further
remediation, mon:toring or disposal action
requirements when there has been substantial
compliance with such agency's requirements.
For purposes of this Agreement, monitoring
requirements will be considered to Dbe
associated with a cleanup for a period of one
(1) year after actual cleanup work is
completed, but if monitoring is reqguired
beyond this one (1) year period, it will not
be considered associated with the cleanup.

b. No third party claims have been made or
asserted which arise or are related to
Existing Contamination at the Site.

This two-part test shall bte referred to as the "Clean
Standard."

z. Landlord shall be responsible for engaging or contracting
through an environmental co=nsultant or otherwise, the
cleanup, remediation, monitoring and disposal work.

. Tenant hereby grants Landlcrd an easement to access the
Sites for purposes of doing the work described in this
Section. In performing the work, Landlord shall keep the
areas of the Site affected bty the work in a safe and well
maintained condition, shall keep such areas free from
debris and shall use reasonable efforts to avoid
disruption to Tenant's operations on the Site. Upon
completion of the work, randlord shall restore the
affected areas to their previous conditions.

I~

Landlord shall be responsible for the satisfaction of all
third-party liabilities necessary to achieve the Clean
Standard. Landlord shall also be responsible for {i)} the
payment of any tank fund deductibles, including any
increases that may occur during the course of this
— Agreement in such tank fund deductibles; (ii) for any
remediation costs which are not reimbursed or which are
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not reimbursable by the tank fund; and (iii) for any
costs for government crdered remediation which exceed the
maxizum amount of compensation allowed either on an
annuzl or an aggregate basis by such tank fund with
respect to Existing Contamination.

B. Tenant's Duties,

i Tenant and its agents and employees shall conduct
any operations on all Sites in compliance with all
applicable federal, state and local environmental
statutes, requlations, ordinances and any permits,
licenses, approvals or judicial or administrative
orders issued thereunder. All licenses, permits,
registration forms, fees and proof of financial
responsibility required for Tenant's operations on
the Sites shall be the sole responsibility of the
Tenant. Coples of all filings shall be supplied to
Landlordg.

2. Tenant covenants that:

a. No Hazardous Substances, as defined below,
shall be generated, treated, stored or
disposed, released or deposited in or on the
Sites, including without limitation, into the
surface and subsurface waters of and drain or
sewer system serving the Site, except for
those materials listed on Exhibit D which are
used or generated in Tenant's Permitted Use of
the Sites. The Exhibit D Hazardous Substances
shall be stored, transported and ultimately
disposed of at an authorized site in
accordance with all applicable laws, rules and
regulaticens and shall in no event be disposed,
released or deposited in or on all Sites.

b. No activity shall be undertaken on the Sites
which would cause:

(i) any Site to become a hazardous waste
treatment, storage or disposal facility
within the meaning of, or otherwise cause
the Tenant or the Landleord to be in
violation of, the Resource Conservation
and Recovery Act of 1976 ("RCRA"), 42
U.8.C. Section 6901 et seq., or any
similar state law or local ordinance;

(ii) a release or threatened release from any
source on any Site of Hazardous
Substances within the meaning of, or
which would otherwise cause a Site to be
in violation of, the Comprehensive
Environmental Response Compensation and
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Liability Act, as amended ("CERCLA"), 42
1.8.C. Section 9601 et seg., or any
similar state law or local ordinance; or

(iii the discharge of pollutants or effluents
inteo any surface or subsurface water or
drain or sewer system, or the discharge
into the air of any emissions, which
would require a permit under the Federal
water Pollution Control Act ("FWPCA"),
33 U.S.C. Section 1251 et seg. or the
Clean Air Act ("CAA"™), 42 U.S.C. Section
7410 et _seqg., or any similar state law
or local ordinance;

c. There shall be no substances or conditions
perrm:tted in or on any Site which may support
an azZministrative or judicial citatien, notice
of v:.olation, order, claim or cause of action
under RCRA, CERCLA, any other federal, state
or .=acal environmental statute, regulatioen,

ordinance or other environmental regulatory
requ-rements or under any common law claim
relazing to environmental matters, or which
couls result in recovery by any governmental
or private party of remedial or removal costs,
natural resources damages, property damages,
damages for personal injuries or other costs,
expenses or damages, or which could result in
injunctive relief arising from any alleged
injury or threat of injury to health, safety
or tne environment; and

d. theres shall be no release(s) or =hreatened
release(s) of Hazardous Substances from the
underground storage tanks located on the
Sites, if any.

3. For purpcses of this Lease, "Hazardous Substances”
shall mean any and all hazardous or toxic
substances, hazardous constituents, contaminants,
wastes, pollutants or petroleum, including, without
llmxtatlcﬂ, crude 0il or any fraction thereof, and
hazardous or toxic substances, pollutants and/or
contaminants as such terms are defined in CERCLA or
RCRA; asbestos or material containing asbestos; and
polychlor:inated biphenyls (PCB); PCB articles or
PCB containers. ‘

4. Tenant shall provide Landlord with copies of its
- current underground storage tank registrations on
all Sites on a annual basis.
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5. Tenant <shall notif Landlord of 1its method of
release detection from the UST Systems and shall
report the results from such methodology to
Landlord annually with respect to all Sites.

6. Tenant shall be respcnsible for any waste generated
as a result of Tenant's construction activities on
the Sites. Expenses associated with the removal of
such waste shall be caid by Tenant. '

7. Tenant shall be responsible for and shall assume
all liability from exposure to contamination by
Tenant's employees, servants, agents, invitees or
contractors.

8. Within ten (10) days following the Commencement
Date, Tenant will <est the underground storage
tanks and lines. Copies of all test results and
reports will be prcmptly forwarded to Landlord.
Landlord shall reimturse Tenant for one-half of the
standard costs for such work.

9. Tenant shall perfor= all upgrades or replacement
work required by applicable laws, rules and
regulations with respect to the UST Systems on the
Sites at its sole ccst and expense.

i0. The expiration of this Lease, or earlier
termination or cancellation, Tenant shall do tank
and line testing anrd environmental testing of 2
mutually agreed score and shall provide copies to
Landlerd. In the event that the test results
indicate hydrocarbor or other contamination which
is in excess of =he then existing applicable
requirements imposecd by any governmental authority
with jurisdiction, <hen Tenant shall take such
action as is reguired with respect to such
contamination as described in Exhibit E.

C. Maintenance of Tank Fund Eligibility.

1f, following Closing, Tenant fails through its actions

or inactions to maintain the eligibility of a Site under

the state underground stcrage tank fund, then

1. Landlord shall have no further responsibility to
Tenant with respect to the remediation of the
Existing Contamination at the Site for which
eligibility has not been maintained by Tenant;

2, Any indemnity obligatzion of Landlord to perform the
work with respect tc Existing Contamination at the
- Site shall end; and
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3. Tenant shall thereafter perfcrm the remediation
work with respect to Existing Contamination at the
Site and indemnify and hold Landlerd harmless from

and against all <claims, expenses (including
reasonable attorneys' fees), loss and liability
arising from Existing Contamination at the Site.
D. Sukhseguent Releases,
1. Distinct Release.
If, following Closing, a material spill, leak or
other release of hydrocarbons or other

contamination occurs at any of the three Sites for
which a release has bkeen reported prior to a
particular Site meeting the Clean Standard ("Post-
Closing Contamination") and such release is
unrelated to Landlord's remediation activity and is
not due te any negligence or cocther wrongful conduct
by Landlord in conducting such remediation activity
and the hydrocarbons or other contamination
attributable to such release can be segregated from
Existing Contamination, then i
a. Tenant shall indemnify and hold Landlerd
harmless from and against that portion of all
claims, expenses (including reasonable
attorney's fees) loss and liability to third
parties arising from a leak, spill or release
of hydrocarbons or other nazardous substances
on the Site caused by Tenant's operations
conducted on the Site after Closing ("Post-

Closing Contamination"). Tenant shall be-
solely responsible for <he cost of that
portion of the cleanup, remediation,

monitoring and disposal work, and for the
satisfaction of that portion of all third-
party liabilities, attrikutable to such Post-
Closing Contamination. Tenant shall also be
responsible for any costs for government
ordered remediation which exceed the maximum
compensation allowed by <he state tank fund
with respect to Post-Closing Contamination.

b. Landlord shall continue to be responsible for
meeting the Clean Standard for the Site with
respect to the Existing Contamination as
provided in Section 11. A.l1 above.

2. Commingled Coantamination.

a. If after Closing, Landlord reascnably
determines during the performance of the
cleanup work that levels of contaminants

~ present at any of the three Sites for which a
release has been reported exceeds the level of
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sucn contaminants reflected in the groundwater
and soil at a particular Site =zn the
Commencement Date in an amount which would
sicnificantly increase the coust of the cleanup
operations required, and reasonably suspects
that such increased levels occurred as a
result of contamination occurring cn the Site
af-er Commencement of the Lease ("Pcst-Closing
Contamination"), it shall so notify Tenant.

b. within twenty-four (24) hours after the
receipt of notice of such contamination (the
"Centamination Notice") or such other

reasonable time as shall be agreed toc by the

parties in writing, Tenant and Landlord shall

confer as to and shall take such steps as are
necessary to determine the following:

(1) Wwhether or not the increase in the level
of contaminants is the result of
Existing Contamination or Peost-Closing
Contamination, and

(ii) If the source of the increase in the
level of contaminants is the result of a
Post-Closing Contamination: :
(a) the action to take to cleanup the

Post-Closing Contaminaticn,

(b) the cost of cleanup work for the
Post-Closing Contaminaticn, and

{¢c) whether the Post=~Closing
Contamination has or will migrate
off the Site before such recommended
cleanup work can remecdiate such
contamination and if s¢ the
percentage of all injury cr damage
caused or to be caused to any

adjoining property, if any,
attributable to such Post-Closing
Contamination.

(d) The percentage of <he total
estimated costs of the cleanup of
the Site attributable %o Existing
Contamination and the percentage

attributable to Post-Closing
Contamination.
c. If the parties are unable to reach agreement

- as to all items listed in Secticn 11 D.2.b
abcve within thirty (30) days from receipt of
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the Contaminacicn Notice, then the parties
shall hire an environmental consultant
mutually agreseable to both parties and
experienced in managing and remediating the
type of contarination found at the Site. Such
consultant shail review the applicable facts,
conduct such =ests as it deems reasonably
necessary, and prepare and submit a written
report address:.ng each of the issues listed in
Section 11 D.Z.b above. The costs of hiring
such environmental censultant shall be borne
one=half by each party. If either party does
not agree witn the findings provided in such
environmental consultant's report, such party
shall provide the other party written notice
of such fact within ten (10) days from receipt
of such repcr:. If either party timely
provides such notice, such party shall, at its
sole cost and expense, hire a separate
environmental consultant of like qualification
to independenzly review the applicable facts,
perform necessary tests, and provide to each
party and the first environmental consultant a
written repeorsc addressing such said Section 11
D.2.b issue. If within thirty (30) days from
receipt o©of <the report from the second
environmental consultant, Tenant and Landlord,
after consultztion with both consultants, are
not able tc reach mutual agreement as to each
issue of Section 11 D.2.b, Tenant and Landlord
shall promptl. rproceed to submit the issue to
arbitration i~ accordance with the rules and
procedures zE the American Arbitration
Association. Such arbitration shall be
performed by single arbitrator. The decision
of said arbitrater shall be final and binding

upon the parties. The cost of said
arbitration snall be borne one-half by each
party.

d. If the total amount of costs attributable to
Post-Closing contamination cleanup work as
determined under Section 11 D.2.b above
exceeds fifty percent (50%) of the total costs
of the cleanup of the Site (whether or not
reimbursed by the state tank fund), Landlord
may reguest and Tenant will within thirty (30)
days assume responsibility for all remaining
¢cleanup work with respect to the Site.
Tenant's assu=ption of responsibility for any

- such clean up work shall not relieve Landlord
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of its obligation to pay its share of any
clean up costs.

e. The parties shall pay their respective
percentages of the cost cf cleanup and shall
be reimbursed their prorortionate share of
payments received from the state tank fund.

rey
.

In the event of the Site raving both Existing
Contamination and Post-Clesing Contamination,
both parties agree to cocperate fully and to
the maximum extent permitted by applicable
rules and regulations in the joint pursuit of:
{1) insurance coverage for all costs
incurred in the remediation work; and

(ii) coverage, to the greatest extent
possible, under the state tank fund.

E. UST System Upgrades and New Dispenser Installatien.
For work done by Tenant to upgrade the UST systems and
lines and to install dispensers at any of the Sites,
Landlord will be responsible for the costs associated
wit: <he excavation, removal, and disposal of any
con-aminated soil and water which may be excavated or
remsved as part of the work for the upgrade and the
dispenser installation at a Site provided that the
fol.owing requirements have been satisfied with respect
to cach Site for which Tenant desires Landlord to pay for
sucs costs: Tenant has given Landlord notice of its
intsnt to do the work and provided ccnstruction drawings
and 2 schedule for the work satisfactcry to Landlord; and
the eligibility of the Site for reimbursement from the
staze underground storage tank fund is not lost or
jeopardized as a result of the work done by Tenant.

F. Covenant Not to Sue.
Tenant agrees that it shall not pursue Landlord on any
environmental claims Tenant may have against Landlord as
a result of leasing a Site so long as Landlord is not in
default under the terms and conditions of this Section
i1. In the event Tenant provides written notice to
Landlord of a material breach of this Section 11, and
Landlord fails or refuses to cure such breach or commence
the cure of such breach within thirty (30) days
thereafter, this Covenant Not to Sue shall be deemed
null, void and of no effect and Tenant shall be entitled
to zursue such remedies as are permitted by law. When a
Site has met the Clean Standard, the parties acknowledge
tha= there can be no default by Landlord with respect to
_  such Site under the terms of this Section 11 and Tenant's
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covenant not < sue Landlord shall remain in f:l) force
and effect.

12. Indemnification.

Tenant shall defend, indemnify and hold Landlcrd, its
sharehclders, officers, directors, agents, servants, emplcovees and
the heirs, successors and assigns of any of them harmless from and
against, any claims, _.ncluding third party clainms, damages,
liabilities, costs or expense (including reasonable attorneys'
fees) suffered or incurred by any of them, (i) arising cut of or
incident to the use of <the Premises by Tenant, its customers,
invitees, licensees, contractors, agents or employees or any act or
omissicn of any of them :n, on or relating to the Premises or the
conduct of Tenant's Lusiness therein or thereon; tii) that
otherw:se result from or are caused by any event or occurrence in,
©n or apout the Premises during the term of the Lease (unless such
event cr occurrence is caused by the act or omission of Landlord):
or (iii) arising from any breach or default on Tenant's part in the
observance or performance of any covenant or obligation set forth
in this Lease. Without limiting the generality of the fcregoing,
Tenant shall defend, indemnify and hold harmless Landlord, its
sharehclders, officers, directors, agents, servants, employees and
the heirs, successors and assigns of any of them against any
claims, including third party claims, damages, liability, cost or
expense arising out of contamination occurring on the Premises
during the term of this _ease (unless such contamination is caused
by the act or omission c¢f Landlord).

Landlord shall save, defend, indemnify and hold Tenant, its
sharehclders, officers, Zirectors, agents, servants, employees and
tne heirs, successors and assigns of any of them harmless from and
against, any claims, :ncliuding third party claims, damages,
liabilities, costs or expense (including reasonable attorneys'
fees) suffered or incurred by any of them arising cut of or
incident to the use of =he Premises by Landlord, its customers,
invitees, licensees, contractors, agents or employees or any act or
omissicn of any of them -n, on or relating to the Premises or the
conduct of Landlord's rusiness therein or thereon. Without
limiting the generality of the foregoing, Landlord shal. defend,
indemnify and hold harmiess Tenant, its shareholders, =fficers,
directors, agents, servants, employees and the heirs, successors
and assigns of any of %hem against any claims, including third
party claims, damages, liability, cost or expense arising out of
contamination existing cn the Premises prior to the Commencement
Date of this Lease (unless such contamination is caused kv the act
or omission of Tenant).

Tenant shall assume no liability or responsibility for
contamination existing cn the Premises prior to the Commencement
Date of this Lease. Tenant shall be responsible for znd shall
indemnify Landlord, its shareholders, officers, directors, agents,
servants, employees and the heirs, successors and assigns of any of
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~nem against any claims, obligat:ons or liability resulting from
-ne use or presence of, or any release or discharge of any
nazardous or toxXic substance cr waste or other violation of any
environmental laws or regulaticns which occurs in, on, or emanates
c~om the Premises during the terr of the Lease.

If a party seeking indemnification under the foregoing
provisions (the"Indemnified Party") becomes aware of a claim for
which the Indemnified Party may be entitled to indemnify, it shall
cive prompt notice thereof to the other party (the "Indemnitor™)
and shall provide all information and documents available to the

Indemnified Party relevant to such claim. Within thirty (30) days
after receipt of such notice, =he Indemnitor shall notify the
Indemnified Party whether the Indemnitor agrees that the claim is
covered by the indemnity, or whether the Indemnitor contends that
the claim is not covered by the indemnity. If the Indemnitor has
agreed that the claim is covered by the indemnity, the Indemnitor
shall have the right to defend the claim at its own expense and tc
compromise, settle or otherwise dispose of such claim as the
Iindemnitor sees fit. If the Indemnitor has contended that the
claim is not covered by the indemnity, or has failed to respond to
the notice, then the Indemnified Party may defend the claim and may
enter into any reasonable settlement thereof and later assert its
rights against the Indemnitor. The indemnities herein are in
addition to other remedies available to the parties.

13, Tenant Repairs and Alterations.

A. Tenant shall not make any alterations, additions cr
improvements to the Premises which have a cost to Tenant
greater than Fifty Thousand Dollars ($50,000.00), or
change any plumbing or wiring without the prior written
consent of Landlord. Flans and spec1f1catlons for such
work shall be submitted to and approved in writing by
Landlord prior to ccmmencement ~of any such work.
Landlord shall have <he right to approve Tenant's
selection of contractors as well as the general manner
and method in which such work is to be performed. Prior
to commencement of any work, Tenant shall provide
Landlord with insurance certificates evidencing that all
contractors and subcontractors have workmen's
compensation insurance, and builder's risk insurance in
amounts and with coverages satisfactory to Landlord. Any
such improvements, including wall covering, paneling and
built-in cabinet work, but excepting movable furniture
and trade fixtures, shall at once become a part of the
realty and belong to Landlord and shall be surrenderegd
with the Premises, unless Landlord elects to require
Tenant, at Tenant's sole cost and expense, to remove any
such alteratlons additions or improvements and to repair
any damage to the Premises caused by such removal.
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B. ~enant shall pay or cause to be pzid all costs for work
done by or caused to be done on kehalf of Tenant on the
premises of a character which may result in liens against
randlord's interest in the Premises, and Tenant will keep
the same free and clear of all mecranic's liens and other
iiens on account of work done for =zr on behalf of Tenant
cr persons claiming under Tenant. Tenant hereby agrees
5 indemnify, defend and save Lanclord harmless from all
liakility, loss, damages, costs CI expenses, including
atterney's fees, incurred .in connection with any clains
cf any nature whatsoever for work performed for, or
materials or supplies furnished to Tenant, including lien
claims of laborer, materialmen c¢r others. Should any
‘such liens be filed or recorded against the Premises with
respect tc work done for or mater:als supplied to or on
behalf of Tenant or should any action affecting the title
thereto be commenced, Tenant shall cause such liens to be
released of record within twenty ‘20) days after notice
thereof. If Tenant desires to contest any such claim of
lien, Tenant shall nonetheless cause such lien to be
released of record by the posting of adequate security.
If Tenant shall be delinquent in paying any charge for
which such a mechanic's lien or suit to foreclose such a
lien has been recorded or filed and shall not have caused
the lien to be released as aforesaid, Landlord may (but
shall not be reguired to) pay such lien or cilaim and
costs associated therewith, and the amount so paid,
together with interest at the rate of 15% per annum and

reasonable attorneys' fees incurred in connection
therewith, shall be immediately due from Tenant to
Landlord.

14. Insurance.

h. Tenant shall procure and maintain at its own expense at
all times during the Lease Ter=, All Risk property
insurance on Tenant'‘s property and contents in an amount
not less than full replacement cost. The term "full
replacement cost" shall mean the actual replacement cost
without deduction for physical depreciation, subject to
an annual review of increases of insurance coverage.
Landlord shall be named as an additional insured and
Tenant shall furnish to Landlord certificates evidencing
the existence and continuation in force of such policies.

B. If Tenant is engaged in automotive service and repair
work, Tenant shall procure and maintain at its own
expense at all times during the Lease Term, Garage Hazard
insurance and Garagekeepers Legal Liability insurance
with limits of not less than $1,C000,000 per occurrence,
combined single limit for bedily injury and property

.. damage. Said insurance shall name Landlord as an
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additional insured and shall be primary to any insurance
maintained by Landlord.

C. If Tenant is engaged in other than automotive service and
repair work, Tenant shall procure and maintair at its own
expense at all times during the Lease Term, Comprehensive
General Liability insurance {occurrence fcrm policy)
with limits not less than $1,000,000 per cccourrence
combined single limits for bodily injury and property
damage. such coverage shall include Contractual
Liability, Personal Injury, Breocad Form Property Damage,
Fire Legal Liability, Products Liability, anc Completed
Operations Liabkility. Said insurance shall naze Landlord
as an additiocnal insured and shall be primary to any
insurance maintained by Landlorxd.

D. All insurance required of Tenant under this Section 14
shall be procured from a responsible insurance company
authorized to do business in Nebraska and rated no lower
than "A" by A. M. Best Company, and shall be otherwise
satisfactory to Landlord. Tenant shall provide Landlord
with certificate(s) of such insurance upon ccmmencement
of the Lease Term and at such other times as may be
requested by Landlord, and a binder indicating the
renewal of Tenant's insurance at least thirty (30) days
prior to any renewal date thereof. The certificates
shall indicate that (i) Tenant's property insurance
contains the waiver of subrogation required by Section
15, (ii) Tenant's liability coverages name Landlord as an
additional insured and (iii) none of Tenant's insurance
coverages may be cancelled or altered except zpon thirty
(30) days prior written notice to Landlord. The limits
of Tenant's insurance shall not, under any cirzumstances,
limit the liability of Tenant as otherwise trovided in
this Lease.

1s. Waiver of Subrogatien.

Landlord -and Tenant hereby mutually waive their respective
rights of recovery against each other for any loss or damage to
property insured by fire, extended coverage, or any other property
insurance policies. Landlord and Tenant shall obtair. waiver of

subrogation endorsements as part of the property lnsurance policies
procured pursuant to Section 14(a) above,

16. Limited Liability.

Landlord shall not be liable for and no constructive eviction
shall result from any loss or damage resulting from: (a) fire,
explosion, falling plaster, steam, gas, electricity, water or rain
involving any failure of the electrical wiring, pipes, plumbing
systems or appliances, the roof, street or subsurface; (b) any
variation or interruption of utilities or other services; (c) theft
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~» other criminal acts of third parties; or (d) any other cause
“natsoever, unless due toc the gress negligence of Landlord.

17. Assignment, Subletting and ¥ortgaging.

a. Tenant shall not assigr this Lease or sublet all or any
part cf the Premises wiznout the prior written consent of
Landlord, which may be granted or withheld by Landlord
for any reason in its sole discretion. Landlord's
consent to any requestesd assignment or subletting shall
not reljeve Tenant of i=s obligations hereunder and shall
not be construed as a rovation of this Lease.

b. All subleases or assig-=ments shall be in writing and a
copy thereof provided <o Landlord within ten (10) days
prior to their effectlve dates. All subleases shall

further contain an express provision that in the event of
any default by Tenant :nder this Lease and upon notice
thereof to the subtenars from Landlord, all rent payable
by the subtenant shall be paid directly to Landlord for
the Tenant's account until subsequent notice from
Landlord that such default has been cured.
Notwithstanding the fcregeoing, receipt by Landlord of
rent directly from the subtenant shall not be considered
a waiver of the defaul:t on the part of Tenant, nor an

acceptance of such subtenant.

c. Tenant shall not crea=e or suffer to be created any
mortgage, security interest or other lien or encumbrance
against the Premises cr any improvements or additions
therecn, or against any eguipment or fixtures installecd
by Tenant therein (other than Tenant's removable personal
property or trade £-xtures), and should any such
mortgage, security interest, lien or encumbrance be
created in breach of =ne foregoing, Landlord shall be
entitled to discharge =he same, and any amount expended
by Landlord to discharze the same shall be considered
additional rent hereuncer and shall be payable by Tenant
upon demand from Landlcrd.

2. Damage By Casualty.

Unless the parties otherwise agree in writing as to a revision
cf all or any part of the following provisions pertaining to the
restoration, repair and rebuildirg of the Premises or any portion
rhereof in the event of a casualty; the payee of insurance
croceeds; the allocation of any excess proceeds; and/or any
abatement or reduction or termination of Tenant's obligation to pay
rent, the provisions of this paracraph 18 shall apply. In the event
the Premises or any portion thereof is damaged in whole or in part
bty fire or other casualty during the term of this Lease, Tenant is
cbligated to restore, repair andg rebuild such damaged area and
croperty. Any and all insurance croceeds shall be applied to such
restoration, repairs or rebuilding. To the extent that all
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insurance croceeds are not required for sucr restoration, repairs
or rebu:.ding, then said excess of insurarce proceeds shall be
equally divided between Landlord and Tenant. Notwithstanding
anything ccntained herein to the contrary, T=nant's obligation to
continue tc make payments of rent or otherwisa shall not be abated,
reduced -r -erminated as a result of such casualty.

19. Eminent Domain and Condemnation.

If -he whole or any portion of the Prenises is taken by any
public authority under the power of eminent domain or similar
power, lLandlord shall receive the entire award or price which is
paid by the public authority. The rent payacle by Tenant shall be
reduced in just preportion to the nature, +alue and extent which
the part of the Premises being taken bears =2 the entire Premises
as agreed =2 by the parties. In addition., under these circum-
stances, Landlord shall pay for the repair of that part of the
Premises which was not taken and which reguires repair as a result
of the =taking. In the event of a part:2l condemnation, the
Sublease pertaining to the particular Site wnich is being taken may
be terminated by Landlord, in Landlord's sole discretion, in which
event al: cbligation of Tenant to pay rent £or the particular Site
will be terminated effective the date on which Landlord gives
notice of its exercise of its option to ter=inate.

20. Termination. -

If <here is filed by or against Tenant in any Court pursuant
to any United States or state statute, a Pet:.%ion in Bankruptcy or
insolvercy or for reorganization or for <he appointment of a
receiver or trustee of all or a portion of Tenant's property, and
within tnirsy (30) days thereof Tenant fails to secure a discharge
thereof. cr if Tenant makes an assignment for the benefit of
creditors -r petitions for or enters into an arrangement therewith,
this Leasse. at the option of Landlord which shall be exercised
within a reasonable time after notice of the happening of any one
or more cf such events, may be cancelled and terminated and in
which even= neither Tenant, nor any perscn claiming through or
under Tenant by virtue of any statute or orcer of any court, shall
be entitled to remain in possession of the Premises, but shall
forthwith gJuit and surrender the Premises, and Landlord, in
addition te the other rights and remedies Landlord has by virtue of
any statute or rule of law, may retain any rent, security deposit
or monies received by it from Tenant or others on behalf of Tenant.

21. Marginal Sites.

If Tenant determines in good faith that it is not able to
profitably operate any Site for a period cf six (6) consecutive
months, Tenant shall give Landlord notice thereof together with
evidence demonstrating the inability of the Site to be profitably
operated. If such evidence is reasonably satisfactory to Landlord,
the Site snall be designated a Marginal Site. Landlord shall then
have thirty (30) days to give Tenant notice whether or not Landlord
will terminate the Sublease with respect to the Marginal Site. If
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Landlord elects to terminate, Tenant's obligatien t¢ pay rent for
the gite will terminate thirty (30) days after the date notice was
given to Landlord, and Landlord will be respons.ple for any
requirements governing the removal of the UST System on the Site.
If Landlord elects r2t to terminate the Sublease with respect to
the Marginal Site, Tenant's obligation to pay rent Ior the Site
will continue but Landlord shall be responsitle for any
requirements for removal of the UST System on the Site. Except as
provided in this paragraph and irrespective of Landlcrd's decision
whether or not to terminate the Sublease with respect <o a Marginal
Ssite, Tenant shall remain responsible for its obligations pursuant
to Paragraph 11.B. ‘

22. Entry By Landlerd.
A, Landlord and its agents shall have the right to enter the
Premises =2t any time for the purpose of examining
inspecting the Premises.

B. lLandlord may enter the Premises at all reasonable times
to show the same to prospective purchasers or tenants of
the Premises. If Tenant shall not be perscnally present
to open and permit entry inte the Premises. Landlord may
enter by means of a master key without any liability to
Tenant, except for any failure to exercise due care with
regard to Tenant's property. .

c. If during =he last month of the Lease Term. Tenant shall
have removed substantially all of its prorcerty from the
Premises, Landlord may immediately enter and alter,
renovate, 2nd redecorate the Premises without termination
or abatement of Rent; provided, however, that Landlord
shall pay Tenant for the fair market value of any damage
done by Landlord to Tenant's property remaining on the
Premises c¢uring the last month of the Lease Term.

23. Other Income.

To the extent that Landlord receives inccme from pay
telephones and ATMs located on the Premises, this income shall be
paid to Tenant. Landlord has no knowledge of the receipt of any
such income and shall have no obligation to Tenant <o collect any
such income paid ts the owner of the Premises or to otherwise
undertake any action against the owner of the Premises for the
benefit of Tenant tec collect any such income.

24. Default By Tenant.

A. The following events (herein referred to as an "Event of
Default") shall constitute a default by Tenant hereunder:
1. Tenant shall default in the due and punctual

payment of Rent or any other amounts payable

hereunder, and such default shall continue for five

(5) cays after written notice therecf by Landlord
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to Tenant, unless otherwise gpecifically provided
herein.

Tenant shall vaca=e or abandon the Premises.

If this Lease or the estate of Tenant hereunder
shall be transferred to or shall pass to or devolve

' upon any other person or party except in the manner

herein provided.

This Lease of the Premises, or any part thereof.
shall be taken <=—pon execution or by any other
process of law directed against Tenant, or shall be
taken upon or supject to any attachment at the
instance of any <creditor or claimant against
Tenant, and said z<tachment shall not be discharged
or disposed of within fifteen (15) days after the
levy thereof.

Occurrences causwng termination of thls Lease as
provided in Secticn 20.

Tenant shall fail to take possession of the
Premises on the C-ommencement Date of this Lease.

Tenant shall fail to be open for business for at
least eight (8) rours per day for more than eight
{8) days in any tnirty (30) day period.

Tenant shall fail to perform any of the other
agreements, terms. covenants or conditions herein
on Tenant's part to be performed, and such
nonperformance shall continue for a period of ten
(10) days after written notice thereof by Landlorc
to Tenant.

B. Upon the occurrence of an Event of Default, Landlord may
at any time thereafter. in its scle discretion, with or
without notice or demar3 and without limiting Landlord in
the exercise of any r-ght or remedy which Landlord may
have by reason of such Event of Default, elect to pursue
one or more of the following remedies:

1.
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Re~enter and take possession of <the Premises
without prejudice to any remedies for arrears of
Rent or other sums due. Should Landlord elect to
reenter the Premises as provided in this subsection
1. or take possession pursuant to legal
preoceedings, Land.ord may, without terminating this
Lease, relet the Premises or any part hereof in
Landlord's or Tenant's name, but for the account cf
Tenant, upon such term or terms (which may include
concessions of free rent and tenant finish} as
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Landlord determines to be necessary. No such
reentry or taking possessicn of the Premises by
Landlord shall be construsd as an election on
Landlord's part to terminate this Lease unless a
written notice of such intention be given to
Tenant,

V]
.

In the event that Landleord r=zlets the Premises, or
a portion therecof, Tenant snall pay to Landlord:

> f{(a} the Rent and other sums as herein provided,
which would  be payable hereunder - if  such
repossession had not cccurTed, less (b) the net
proceeds, if any, of any reletting of the Premises
after deducting all of Landlord's expenses in
connection with such reletting.

3. In the event this Lease is terminated, Tenant shall
remain liable to Landlord fcr damages in an amount
equal to the Rent and other sums arising under this
Lease for the balance of the Lease Term as if this
Lease had not been terminated,. less the net
proceeds, if any, from any subsequent reletting,
after deducting all expenses associated therewith.
Tenant shall pay such amounts to Landlord monthly
on the days on which such sums would have otherwise
been pavable.

25. Subordination and Attornment.

A. This Lease is subordinate to arv mortgage or deed of
trust now or hereafter placed on the Premises and to any
renewal, modification, consolidation, replacement or
extension of such mortgage or <=Zeed of trust and the
addition of any other mortgage cr deed of trust granted
after the date of execution of tx=is Lease. This clause
snall be self-operative, and nc further instrument of
subordination shall be required. Within five (35) days
after written request by Landlorz, Tenant shall execute
any documents which may be desirable to or reguired of
Landlord to confirm the subordination of this Lease.
Landlord is hereby irrevocably zppeointed agent for and
attorney-in-fact of Tenant <tT2 execute all such
subordination instruments in the event Tenant fails to
execute said instrument within five (5) days after notice
from Landlord demanding the execution thereof. At the ;
request of Tenant, Landlord shall request a !
nondisturbance agreement from the lender, although :
Landlord makes no representaticorn or guaranty that such
nondisturbance agreement can be cbtained.

B. Tenant agrees in the event of a sale, transfer, or
assignment of the Landlord's interest in the Premises or
any part thereof, to attorn to and to recognize such
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sale, traznsfer or assignment and such purchaser,
transferee or assignee as Landlord under this Lease.

26, Estoppel Cartificate.

Tenant shall, within ten (10) days after a written regquest
from Landlord, execute, acknowledge and deliver to Landlord a
statement, in writirz, certifying that this Lease is unmodified and
in full force and eifect {(or, if modified, stating the nature of
such modification ard certifying that this Lease, as so modified,
is in full force ard effect) and the dates to which rental and
other charges are paid in advance, if any, and acknowledging that
there are not, to Tenant's knowledge, any defaults on the part of
Landlord hereunder, or specifying such defaults, if any are
claimed. It is expressly understood and agreed that any such
statements may be relied upon by a prospective purchaser,
transferee or encumcrancer of all or any portion of the Premises.
Tenant's failure to deliver such statement within such time shaill
be conclusive upon Tenant that this Lease is in full force and
effect, without mocification, except as may be represented by
Landlord, and that Landlord is not in default in the performance of
its obligations and that no more than one (1) month's rental has
been paid in advance.

27. Abandonment.

Tenant shall not vacate or abandon the Premises at any time
during the Lease T=2rm, and if Tenant shall abandon, vacate or
surrender the Premises, or be dispossessed by process of law, or

therwise, any perscnal property belonging to Tenant and left on

the Premises shall -e deemed to be abandoned. All such abandoned
property may be appropriated, sold, stored, destroved or otherwise
disposed of by Landlord without notice to Tenant or any other
person, and without obligation to account therefore:; and Tenant
shall pay Landlord all expenses incurred in connection with the
disposition of such property. .

28. Brokers, _

Tenant hereby zgrees to indemnify and hold Landlord harmless
from any and all lcsses, costs, damages or expenses by reason of
any claim of or liakility to any broker or person claiming through
Tenant and arising czut of or in connection with the negotiation,
execution and delivery of this Lease or any extension or
modification thereof. Tenant hereby indemnifies Landlord against,
and Tenant shall be liable for the payment of, all reasonable
attorneys' fees, costs and expenses incurred by Landlord in
defending against any such claim and in the event any Claimant
shall be successful in an action to secure payment of a commission,
Tenant shall, upon Zemand, make payment to such Claimant.

29. Quiet Possessicn.
Landlord covenants that it has full right and power to execute
and perform this Lease and that it will put Tenant into complete
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and exclusive possession of =he Premises. Landlord further
covenants that Tenant, upon pawving the rents set forth herein and
performing the covenants and acreements hereof shall peaceable and
guietly have, hold and enjoy tre Premises and all rights, easements
and privileges thereto belonging during the term hereof.

30, _Notice.

“All notices shall be in writing, and deemed effective when
delivered personally, deposited in the U.S. Mail, postage prepaid,
certified or registered, return receipt requested, or delivered kv
overnight delivery service to Landlord or to Tenant as set forth
below or to such other place as either party may designate freon
time to time by written noticse.

To Landlord at: Total Petrocleum, Inc.
900 19th Street,
TOT2L Tower, Suite 2201
Denwver, Colorado B0202
Attn: Real Estate Department

To Tenant at: The Benson Corporation
200 Essex Court
Omara, Nebraska 68114 ¢
Attx: Thomas N. Campbell, President

31. General Provisions.
A. The waiver by Landiord of any term, covenant oOr
condition herein czntained shall not be deemed to be 2
waiver in any subseguent matter. The acceptance of

monies from Tenant shall not be deemed to be a waiver of
any default by Tenant.

B. The headings to the sections of this Lease shall have no
effect upon the ccnstruction or interpretation of any
part hereof.

C. Time is of the essence in this Lease.
D. The covenants and =onditions herein contained bind the
heirs, SUCCessors. executors, administrators, and

assigns of the par=ies hereto.

E. Neither Landlord ncr Tenant shall record this Lease, but
Tenant shall execute, at the request of Landlord, a
short form memorandum hereof which may be recorded at
the election of Landlord. '

F. Upon Tenant paying all sums required hereunder and
observing and performing all of the covenants,
conditions and gprovisions on Tenant's part to be

- observed and perf:srmed hereunder, Tenant shall have
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gquiet possession of the Premises for the entire Lease
Term, subject to all the provisions of this Lease.

G. If Tenant is a corporation, each individual executing
this Lease on behalf of said ccrporation represents and
warrants that he is duly autnorized to execute and
deliver this Lease on behalf of said corporation, in
accordance with the bylaws and resolutions of said
corporation, and that this Lease is binding upon said
corporation. If Tenant is a partnership, each
individual executing this Lease on behalf of such
partnership represents and warrants that he is duly
authorized to execute and deliver this Lease on behalf
of the partnership, and that this Lease is binding on
the partnership.

H. No remedy or election hereunder shall be deemed
exclusive but shall, whenever possible, be cumulative
with all other remedies at law or in equity.

I. This Lease shall be governed by the laws of the state of
Nebraska.

J. In the event of any action or proceeding brought by
either party against the other under this Lease, the
prevailing party shall be entitled to recover court
costs and attorneys' fees from the other party. In
addition, should it be necessary for Landlord to employ
legal counsel to enforce any of the provisions herein
contained, Tenant agrees to'pay all attorneys' fees and
court costs reasonably incurred by Landlord.

K. This Lease contains all of the agreements of the parties
hereto with respect to any matter covered or mentioned |
herein, and no prior agreements or understandings
pertaining to any such matters shall be effective for |
any purpose. No provision of this Lease may be amended
or added to except by an agreement in writing signed by
the parties hereto or their respective successors in
interest.

L. This Lease and the cobligations of the Tenant hereunder
shall not be affected or impaired because the Landlord
is unable to fulfill any of its obligations hereunder or
is delayed in doing so, if such inability or delay is
caused by reason of strike, labor disputes, acts of God,
or any other cause beyond the reasonable control of the
Landlord.

M. Any provision of this Lease which shall prove to be
invalid, veoid, or illegal shall in no way effect,
impair, or invalidate any other provision hereof and
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such other provision shall remain in £full force and
effect.

N. Tenant shall provide its most recent financial statement
to Landlord within fifteen (15) days of the Landlord’'s
request therefor.

0. The subm:ssion or delivery of this document for
examinati~n and review does not constitute an option, an
offer to _ease space in the Premises or an agreement to
lease. This document shall have no binding effect on
the parties unless and until] executed by both Landlord
and Tenant.

P. All exnhibits and attachments referenced in this Lease
are incorporated in and made a part of this Lease as if
fully set forth herein.

IN WITNESS WHEREOF, the parties hereto have executed this
Lease as of the date first above written. :

LANDLORD:

TOTAL PETROLEUM, INC.

C. Gary Jqfes
Senior Vicp President, Marketing

TENANT:

Cetlecnr
THE BENSON GWaok .
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STATE OF COLORADO )
) ss8.

CITY AND COUNTY OF DENVER ]

The foregoing instrument was acknowledged before me this
day of , 1994, by
as
of Total Petroleum, Inc.

witness my hand and official seal.

My commission expires:

(SEAL)

Notary Public

sTaTE OF ()bl2 Keme_ )
)

ss.
COUNTY OF F/c/SA_ )

The foreggin instrument was acknowledged before me this
7 day of ._;Muwu}— . 1994, bi %rfca ﬁ -%‘%ﬁég
the - y A Vi of / :
a Belacoirnn s’ corporation, on behalf of the
corporation,

Witness my hand and official seal.

My commission expires:

f21/16
(SEAL) 1)7)(6&@ 7&9— C’«t/x,a%oé/«

Notary” Publ¥c
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EXHIBIT A-1

LEGAL DESCF-PTIONS

Froperty #1869

The following is the legal description for that certain real
estate situated in the City of Oma=a, County of Douglas, State of

ebraska, to-wit: :557( 5{9:1019

Lots 5 and 6, in Bleecx 4, in WEST LAWN PARK
ADDITION, an Addition =5 the City of Omaha, as
surveyed platted, and rezorded, in Douglas County,

Nebraska.

Known and numbered as 35621 Center Street,
Omaha, Nebraska, 68106.
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Property #1878

The fol_owing is the legal description Zor that certain real
estate situazed in the City of omaha, County of Douglas, State of

Hebraska, tc-wit: O
That part of Lots 1, 2, 3, 4 and 5, in Block 14, in
POSPLETON PARK ADDITION, an Additicn to the City of
Omaha, in Douglas cCounty, Nebraska, described as
fe:lows: Beginning at the point of intersection of
the Southerly R.O0.W. line of the Omaha Beltline
Railway; thence Easterly on the Southerly R.O0.W.
line of California Street on the following
described courses; thence S 89 03'20" E (assumed
bearing), 36.75 feet; rhence S 00° 58'40" W, 1.00
feot; thence § 74° 59'37" E, 36.52 feel; thence s
61° 01'01" E, 27.58 feet; thence S 86®> 47'36" E,
24 .55 feet to a point on the West line of the Derby .
Refining Company property as recorded in Deed Book
1627 Page 316 in the Douglas County Register of
Deeds; thence S 01° 47'20" W on the West line of
said Derby Refining Company property, 171.09 feet;
thence N 89° 20'00" W, 115.37 feet =2 a point on the
Fast R.O.W. line of said Omaha Railiway, 195.80 feet
tc the point of beginning.

Krnown and numbered as 530 North Saddle Creek
Rcad, Omaha, Nebraska 68131.
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Property #1892

The following is the legal description for that certain real

estate situated in the City of Omaha, County of Douglas, State of

Nebraska, to-wit: Zg/ K/D/ Cﬂﬂ)

Quarter of Section 35, Township 15 North,
Range 12 East of the 6th P.M., in Douglas
County, Nebraska, more particularly described AJGJSLQ

A tract of land located in the Southwest Dl/(ﬁ

as follows: Commencing at the West Quarter
corner of said Section 35-15-12; thence South
00°05' West (assumed bearing) along the West
line of the Southwest Quarter of said Secgicn
35 a distance of 48 feet; thence South 81708
East a distance of 97.5 feet; thence South
11°59*' East a distance 112.4 feet along the
Northeaster.y right-of-way line of Interstate
Highway No. 80 interchange to a peint of .
curvature of a 3.1661° curve; thence along said
3.1661° curve (with the ©Northerly tangent
bearing of South 08°52' West) to the left fcr
a distance of 271.25 feet to a peoint cf
tangency; thence South  89°a3! Easzt,
perpendicular to the tangent 1line of said
3.1661° curve a distance 37.00 feet to a point;
thence North 00°17'00" East a distance of 81.87
feet to tne point of Dbeginning; thence
continuing North 00°17'00" East a distance cf
106.70 feet: thence South 81°11'15" East a
distance of -19.18 feet; thence North 60°33'4s"
Ea§t a distance of 56.25 feet; thence Norta
08°48'45" East a distance of 42.00 feet to a
peoint on <he Southerly bank of the Big
Papillion Creek, thence South 52°21'10" East
along said Southerly bank of the Big Papillicn
Creek a distance of 46.64 feet; thence South
00°14'42" West a distance of 210.10 feet to th
point of beginning;

EXCEPT

A tract of land located in part of the
Southwest One-Quarter of Section 35, Township
15 North, Range 12 East of the 6th P.M., in
Douglas Ccunty, Nebraska, described as
follows: Commencing at the West One-Quarter
corner of said Section 3%; thence South
02°08'42" East (assumed bearing) along the West
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line of said Southwest 2Zne~Quarter and along
the centerline of 84th Street 255.14 feet;
thence North 87°51'18" East 135.85 feet; thence
South 82°30'20" East ll° 18 feet; thence North
58°13'02" East 23.16 zet to the polnt of
beginning; thence cont;nulng North 58°13102"
East 33.09 feet; thence North 06°23'37" East
41,99 feet to the Soutnerly bank of the Big
Papillion Creek; thence South 54 °34'21" East
along sa;d Southerly bank 46.43 feet; thence
South 02°04'07" East 107.39% feet to a point on
the proposed Southwesterly right-of-way line
of said Big Papillion Creek; thence along said
proposed Southwesterly right-of-way 1line on
the following two described courses; (1) North
4558'32" West 51.34 feet; (2) <thence North
43%°39'09" West 54.46 <‘eet to the point of
beginning.

Known and numbered as 2507 South 84th Street,
Omaha, Nebraska.

—
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Property #1893

The fo_lowing is the legal description Zor that certain real

estate situated in the City of Omaha, County cf Douglas, State of )
Nebraska, to-wit: jgi%b

Lets 1, in Block 2, in THORNBURG PZACE, EXCEPT, the
Nerth five feet of the West five faet deeded to the
City of Omaha, an addition to the City of Omaha, as
surveyed, platted, and recorded, in Douglas County,
Nebraska.

Kriown and numbered as 4103 Leavenworth Street,
Omaha, Nebraska 68105.
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SUBLEASE AGREEMENT
TOTAL PETROLEUM, INC.

1. Parties.

This Sublease, dated tiis Zﬁday of 1@&4{&/&\/ , 1994, is
entered into between TOTAL PETROLEUM, INC., a Michigan cerporation,
as "Landlord," whose address is 900 19th Street, TOTAL Tcwer Suite
2201, Denver, Colorade 80202, and The Benson Corporation, a
Delaware corporation, whose address is 200 Essex Court, Omaha,
Nebraska 68114 as "Tenant", hereinafter referred to as the "Lease".

2. Premises.

In consideration of the performance of the terms, covenants
and conditions hereinafter set forth, including the payment of Rent
by Tenant, Landlord herecy leases and demises to Tenant, and Tenant
hereby leases from Landlcrd, the two (2) properties (referenced to
individually as a "Site") legally described on Exhibit A-1 attached
hereto (the "Premises"). The Premises shall include the
underground storage tanks and piping appurtenant thereto which are
located on the Premises (the "UST System") as well as those
fixtures and items of personal property listed on attached Exhibit
A=2.

3. Use.

A. The Premises are tc be used as a gasoline service
station/convenience store and for no other purpose
without the prior written consent of Landlord
("Permitted Use").

B. In no event shall any use by Tenant be made or permitted
tc be made of <he Premises, nor acts done, which are
improper, immorai, unlawful or which have an

objecticnable purpose.

c. Tenant shall not use the Premises or permit anything to
be done in or about the Premises which will In any way
conflict with any law, statute, ordinance or government
rule or regulaticn now in force or which may hereafter be
enacted or promulgated. Tenant shall, at its sole cost
and expense, promptly comply with all laws, statutes,
ordinances and governmental rules, regulations or
requirements now in force or which may hereafter be in
force relating %to or affecting the condition, use or
occupancy of the Premises. The judgment of any court of
competent jurisdiction or the admission of Tenant in any
action against Tenant, whether Landlord be a party

- thereto or not, that Tenant has violated any law,
statute, ordinance or governmental rule, regulation or
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requirement, shall be conclusive of that fact as between
Landlord and Tenant.

D. Tenant shall not permit any employee, agent or invitee of
the Tenant to viclate any covenant or cobligation of the

Tenant hereunder.

4. Underground Storage Tank Upgrades or Replacements.

randlord and Tenant acknowledge that Title 40 C.F.R. Part 280
requires all underground storage tank systems to either be upgraded
to reet specific standards set forth in such regulations or
replaced by December 22, 1998. Therefore, the UST Systems covered
by this Lease must be upgraded or replaced by such date. Pursuant
to Section 11 of this Lease, Tenant is reguired to maintain the
Premises in accordance with all applicable laws and regulations.

Iin no event shall Tenant be entitled to a reduction in rent or
to damages nor shall Tenant have any right of offset against the
rent or any other sums due hereunder as a result of any temporary
closure or interference with Tenant's operations on the Premises
during the replacement or upgrade of the UST System by Tenant.

5. Rent.

Tenant covenants to pay to Landlord by electronic funds
transfer on or before the first day of each month during the Lease
Term, without offset, deduction, abatement, notice or demand, in
U.S. Dollars, the following amounts: the rent for the Premises,
exclusive of real estate taxes, assessments and operating expenses
(the "Rent"), shall be as follows: Year 1 = Five Thousand Eight
Hundred Dollars ($5,800.00) per month to be allocated one half or
Twe Thousand Nine Hundred ($2,900.00) per month per Site. Each
year thereafter the rent shall be adjusted as follows:

A. Rent - Consumer Price Index Adjustment. The annual
adjustment shall be effective for the year for

which the adjustment is made and for the following
years until another adjustment is to be made or
until the expiration of the Primary Term.

(1) In this paragraph:

(a) "Base Year" means the first one (1) Yyear
pericd of the term of this Lease. If the
Lease commences in the middle of the month,
the following month is the first month of the
one (1) year period of the Base Year.

(b) "Price Index”™ means the Consumer Price Index
for All Urban Consumers, published by the
Bureau of Labor Statistics of the United

- States Department of Labor, U.S. City Average,
All Items, {(1982-1984 = 100). ,
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(c) "Price Index for tha Base Year" means the
Price Index for the month preceding the first
month of the Base Year.

(4} "Price Index for Adjustment" means the Price
Index for the month preceding the month for
which an adjustment is to be made.

(2) 'The. annual adjustment will be based on the
percentage difference between the Price Index
Adjustment and the Price Index for the Base Year as
fol_ows:

(a} 55,800.00 will be multiplied by the percentage
or difference between the Price Index for
Adjustment and the Price Index for the Base
Year, and the product will be added to the
$5,800.00 effective as of the first month for
which the adjustment is to be made.

The adjustment is to be made only when the
Price Index for Adjustment is greater than the

Price Index for the Base Year.

If the Price Index (or a successor Or
substitute index) is not available or is no
longer applicable, a reliable governmental or
other non-partisan publication evaluating the
information used in determining the Price
Index will be used.

(3} The Tenants delay or failure of Tenant in computing
the adjustment beyond the month for which the
adjustment is to be effective will not impair the
cor _inuing obligation of Tenant %o pay rent
ad-“ - stments.

(4) The adjustment will be allocated one half per Site.

... “he e znt the Commencement Date does not fall on the
first dz - of the month, then the Rent for said month
shall be prorated by dividing the Rent by the number of
dave in tnat month and multiplying the resulting gquctient
by the remaining days in that month (including the
Cemmencement Date).

in the event the entire amount of Rent due for any month
is neot paid by the third day of said month, Tenant shall
be charged a late charge equal to 5% of the total amount
of Pent due for said month., Additionally, any amount of
Rent past due or late charge assessed will accrue
interest at the rate of 15% per annum until paid.
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Fayments received from Tenant shall be applied first to
any charges or interest due to Landlord and the balance
to Rent due.

D. As provided in Section 5, the rent is to be paid by
electronic funds transfer. Terant 1is signing the
attached Total Petroleum, Inc. Authorization Agreement
for Funds Transfers at the time of executing this Lease.
In the event Tenant desires to close the account
indicated on the Authorization Agreement, it will notify
Landlord prior to closing the account and sign an
authorization agreement for funds transfer to another
account so that Rent will continue to be paid by
electronic funds transfer without disruption.

6. Ternm.

A. The term of this Lease shall have a term of ten (10)
vears, and _{ifTeen (IS ) days and is referred to
herein as the "Lease Term,"” and shall commence on
February [:i r 1994.

B. Tenant shall have the option of renewing this sublease
for a pericd commencing March 1, 2004, and terminating on
June 7, 2013 (the "Renewal Term”). The Sublease shall
automatically renew unless Tenant gives Landlord notice
that it is not exercising its opticn for the Renewal Term
cn or before March 1, 2003.

Under the terms of its Lease of the Premises, Landlord
has an option to renew such Lease for a period of ten
{10) years. In the event that Landlord elects to renew
such Lease, Tenant shall have the cption of renewing this
sublease for such ten-year (10) period (the "Second
Renewal Term"). If Landlord elects to renew the term of
its Lease, Landlord shall so notify Tenant not less than
six (6) months prior to the expiration of the Renewal
Term. Tenant shall have thirty (30) days within which to
notify Landlord in writing of Tenant's election to renew
this Lease.

The rent for the Renewal Term and the Second Renewal Term
shall be as set forth in Exhibit B.

c. This Lease shall terminate on the last day of February,
2004, or on the last day of the renewal terms if they
come intoc existence in accordance with the preceding
paragraph (the "Termination Date") without the necessity
of any notice from either Landlord or Tenant to terminate
the same, and Tenant hereby waives notice to vacate or
gquit the Premises. If Tenant remains in possession of
the Premises after the Termination Date, in the absence
of any written agreement extending the Lease Term, the
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tenancy under this Lease shall, at Landlord's option,
either (a) recome a month-to-month tenancy, tarminable by
either party on thirty (30) days prior written notice, at
a monthly rental equal to 200% of the last Rent in effect
under this Lease and shall be subject to all other
conditions, provisions and obligations of this Lease; or
(b) be deemed to have terminated as of the Termination
Date. Tenant shall then be considered a trespasser
subject to statutory eviction proceedings and shall be
liable to Landlord for any and all damages suffered by
Landlord as a result of Tenant holding over and failing
to vacate the Premises on the Termination Date. Landlord
shall notify Tenant, in writing, within ten (10) days
after the Termination Date as to which option Landlord
shall choose to exercise.

7. Net Lease.

A. It is the intent and purpose of this Lease that Landlord
not incur any cost or expense whatsocever in owning and
leasing the Premises to Tenant including, but not limited
to, any cost (including taxes) and expense of occupying,
maintaining, repairing, improving, insuring and
subletting the Premises. All of said costs shall be
borne by Tenant. It is intended hereby that Landlord
shall receive the rental payments hereunder absolutely
and completely net to Landlord. Tenant agrees ¢to
promptly and completely pay for any item, cost or expense
not expressly enumerated within this Lease that otherwise
would be incurred by Landlord.

B. This Sublease is subject and subordinate to the lease
(the "Prime Lease") between Phillip G. Ruffin and Town &
Country Food Markets, Inc., as landlord, and Total
Petroleum, Inc., as tenant, a copy of which has been
delivered ts Tenant by Landlord simultaneocusly with the
execution and delivery of the Sublease. Tenant agrees
that it shall comply with all terms and conditions of the
Prime Lease as though Tenant were the tenant thereunder,
provided, however, that in the event of a conflict
between an obligation created under the terms of the
Prime Lease and the terms of this Sublease, the terms of
this Sublease shall control.

cC. Tenant acknowledges that Tenant's obligation to pay any
and all rent hereunder, to make all other rent payments
required hereunder and to perform and cbserve all other
obligations and agreements hereunder shall be absolute

and unconditional and, except as specifically provided in
other Sections of this Lease, neither this Lease nor any
obligations or agreements shall terminate, nor shall

- Tenant be entitled to any abatement, reduction, set-off,
counterclaim or other deduction with respect to any rent
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or any other sum pavable hereunder; nor shall the
obligations of Tenant ~ereunder to pay rent be affected
by any reason of anvy damage or destruction of the
Premises; any taking cf the Premises or any part thereof
by condemnation or otherwise; any prohibition,
restriction or prevent.on of Tenant's use, occupancy or
enjoyment of the Premises or any interference with such
use, occupancy or enjoyment by any person; any default by
Landlord or Tenant Hhereunder or under any other
agreement, or the :mpossibility or illegality of
performance by Landlord, Tenant or both; any action of
any governmental authcrity; or any other cause whether
similar or dissimilar to the feoregeing. It is the
intention of the parties hereto that the rental payments
and any of the sums payable hereunder shall be paid by
Tenant as absolute obligations without diminution for any
reason. The parties intend. that the obligations of
Tenant hereunder shall be separate and independent
covenants and agreemerts and shall continue unaffected
unless such obligaticns shall have been modified or
terminated pursuant <2 an express provision of this
Lease. Tenant shall have the right, however, by separate
and independent action, to pursue any claims it may have
against Landlord.

D. Tenant shall remain obligated under this Lease in
accordance with its terms and shall not take any action

to terminate, rescingd or avoid this Lease,
notwithstanding any bankruptcy, insolvency,
reocrganization, ligquidation, dissolution or other

proceeding effecting Landlord or any assignee of Landlord
or action with respect to this Lease which may be taken
by any trustee, receiver, or liquidator or by any court.
Except as otherwise prcvided in this Lease, Tenant waives
all rights to terminate or surrender this Lease, or to
abatement or deferment of rent or other sums payable
hereunder.

8. Payment of Taxes.
In addition to the Rent pavable pursuant to Section 5 above,
Tenant shall also pay the following:

a. Any and all real estate, personal property, and ad
valorem taxes applicatle to the Premises, including any
and all special or general assessments for any and all
periods of time that this Lease is in effect. Real
estate taxes shall mean all general property taxes, real
or personal, ({(excluding income taxes of Landlord) which
may be levied during the term of this Lease. No general
or special assessments may be deferred for payment beyond

~ the term of this Lease. Said payments shall be made
directly to the taxing authorities to the extent

-
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rossible. Taxes shall be prorated between the parties
rased on the Commencement Date of =the Lease.

B. n the event such taxes are eliminzted or reduced by any
federal, state or municipal body ¢ governmental agency
raving jurisdiction thereof, and cther taxes imposed by
way of substitution for, or in addicion thereto, all such
~axes then substituted or addit:onal tax (excluding
income taxes of Landlord) shall be included as taxes to
ke paid by Tenant pursuant to this Lease.

c. Sajid taxes shall be timely paid and copies of paid
receipts shall be submitted to Landlord within thirty
{30) days of receipt by Tenant of such paid receipts.

D. Tenant shall take all action necessary to receive such
notice of tax assessments and amounts due directly from
the taxing authorities. Tenant shall have the right, but
not obligation, to contest the taxes or amounts thereof
with the proper taxing authority, but at no cost or
expense to Landlord. If Tenant elects to so contest, it
shall do so by appropriate proceedings diligently
contested in good faith. Notwithstanding such
proceedings, the contested taxes shall be promptly paid
and discharged by Tenant, unless such proceedings (and
where necessary the posting of an appropriate bond or
other security) shall operate to prevent or stay the
collection of the taxes and secure any accruing penalties
cr interest and te cure any default in the payment of
taxes reguired under any mortgage upon the Premises. If
Landlord is required tc join in the proceedings, it shall
do so provided Tenant shall pay all costs and expenses
incurred by Landlord.

E. Tenant shall promptly pay all costs associated with the
occupancy, use, maintenance, repair, utilities and
licenses.

. : 3 e - . % .
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10. Condition of Premises.
A. Upon Commencement of Lease.
Attached as Zxhibit C is a list of items pertaining to
the Premises requiring repair, all of which items
individually are to cost more than Two Hundred Fifty
Dollars ($222.00) to repair. These items are to be
repaired by Landlord to good operating condition prior to
the Commencerment Date.

The Tenant, by taking possession of the Premises, shall
be deemed tc have agreed that at such time the Premises
are in satisfactory order, repair and condition. Tenant
shall, at its sole cost and expense keep the Premises in
good condition and repair, and in compliance with all
building and fire codes and other applicaple laws and
requlations. Such repairs, maintenance and costs shall
include but rot be limited to the exterior anrd structural
components of the building, roof, foundatior. supperting
members, floors, walls, ceilings, heatin and air
conditioning equipment, plumbing and electrical systems,
windows, docrs, the underground storage <=ank system,
signs, sidewalks and parking areas. Except as set forth
in this Sec=ion, Landlord shall have no duty, nor be
responsible for any repairs, maintenance, capital
improvements or other costs associated with the Premises
whatsoever.

B. Upon Termination or Expiration of Lease.
Upon the expiration or termination of this Lease, Tenant
will surrencder the Premises to Landlord In as good a
state, condition and repair as they were on the
Commencement Date of this Lease, ordinary wear and tear
excepted. Except as provided in the following sentences,
all alterations, additions, erections or improvements in,
on or under <he Premises at the expiration cf this Lease
shall, at orce become part of the reality and belong to
Landlord ané shall, be surrendered with the Premises,
. unless Landlord elects to require Tenant, at Tenant's
sole cost and expense to remove any such alterations,
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additions or improverments and to repair any damage to <he
Premises caused by s-ch removal. Tenant may replace the
existing dispensers with different dispensers. Upon =zhe
expiration or term:-ation of this Lease, Tenant =ay
remove and retain tne replacement dispensers in which
event Tenant shall return the original dispensers to zhe
Premises in working z-rder and good repair. Tenant shall
not have the right =2 retain any dispensers which were
installed by Landlorsi. The Premises shall be free and
clear of any and all liens imposed by Tenant or Tenant's
creditors at the =time of the expiration or other
termination of the lLease.

Z1. Environmental Mattaers.
A. Existing contamination.

Landlord and Tenant acknowledge that prior to <he
effective date of tnis Lease, a release of hydrocarbon
contamination was reported with respect to Site numbered
1881 ("Existing Contamination"). Landlord has assumed
the administrative responsibility for the remediation of
such contamination and will restore the Site to an
acceptable environmental conditien. An acceptable
environmental condition is reached with respect to the
Site when the Site meets the Clean Standard as
hereinafter defined.

1. The Site meets the Clean Standard upon the first
date that both 2f the following conditions exist:

a. The Site n~as either (a) been deemed by <he

appropriate governmental agency with

jurisdictisn to have no further remediation,
monitoring or dispesal action required or (b)
been deered, in the written opinion of
Landlord's consultant, as described below, to
have no further cleanup, remediation,
monitoring or disposal requirements imposed by
any goverrnmental authority with jurisdiction
which arise from or are related to the
Existing <Contamination (the "Reguirements").
Tenant shall have a peried of ten (10) days
following receipt of Landlord's consultant's
opinion tc review such opinion and to notify
Landlord <f any objections Tenant may have
with respect to the opinioen of Landlord's
consultant. If Tenant notifies Landlord of
any objections within such time period, <the
parties shall meet to discuss such objectiens.
If Landlord and its consultant are unable to
satisfy Tenant's objections, the parties shall
select a mutually acceptable environmental
consultant who is experienced in the type(s)
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of remediation which have occurred at the Site
{the "Second Consultart") to review both the
remediation work performed at the Site and the
opinion of Landlord's consultant with respect
thereto. The Second Ccnsultant shall provide
the parties with exther (a) a written
concurrence with the opinion of Landlord's
consultant or (b) a written determination that
Landlord must perfor= specific additional
remediation work, which Second Consultant
shall describe in detail, in order for the
Site to meet the Reguirements. The
determination of the Sfecond Consultant shall
be binding upon the parties. Upon Landlord's
completion of the remediation work described
in Second Consultant's determination, the Site
shall be deemed to have met the Requirements.
The option described in (b) in this subsection
shall only apply in the event that the
appropriate governmental agency with
jurisdiction doces not, as a matter of
practice, provide written statements to the
effect that proper<y has no further
remediation, monitoring or disposal action
requirements when there has been substantial
compliance with such agency's requirements.
For purposes of this Agreement, monitoring
regquirements will be considered to be
associated with a cleanup for a period of one
(1) vyear after actual cleanup work is
completed, but if monitoring is required
beyond this one (1) year period, it will not
be considered associated with the cleanup.

b. No third party claims have been made or
asserted which arise or are related to
Existing Contamination at the Site.

This two-part test shall be referred to as the "Clean
Standard."®

2. Landlord shall be responsible for engaging or contracting
through an environmental consultant or otherwise, the
cleanup, remediation, monitoring and disposal work.

3. Tenant hereby grants Landlord an easement to access the
Sites for purpeses of doing the work described in this
Section. In performing the work, Landlord shall keep the
areas of the Site affected by the work in a safe and wvell
maintained condition, shall keep such areas free from

-~ debris and shall use reasonable efforts to avoeid
disruption to Tenant's operations on the Site. Upon
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completion =f the work, Landlord shall restore the
affected areas to their previous conditions.

4. Landlord shall be responsible for the satisfaction of all
third-party liabilities necessary to achieve the Clean
Standard. _~andlord shall also be responsible for (i) the
payment of any tank fund deductibles, including any
increases =hat may occur during the course of this
Agreement in such tank fund deductibles; (ii) for any
remediation costs which are not reimbursed cr which are
not reimbursable by the tank fund; and (iii) for any
costs for gocvernment ordered remediation which exceed the
maximum amcunt of compensation allowed either on an
annual or zn aggregate basis by such tank fund with
respect to Ixisting Contamination.

B. Tenant's Duties.

1. Tenant and its agents and employees shall conduct
any operations on all Sites in compliance with all
applicable federal, state and local environmental
statytes, requlations, ordinances and any permits,
licenses, approvals or judicial or administrative
orders issued thereunder. All licenses, permits,
registration forms, fees and proof of financial
responsibility required for Tenant's operations on
the Si<es shall be the sole responsibility of the
Tenant. Copies of all filings shall be supplied to

Landlcrd.
2. Tenant covenants that:
a. No Hazardous Substances, as defined below,
snall be generated, treated, stored or

disposed, released or deposited In or on the
Sites, including without limitaticn, into the
surface and subsurface waters of and drain or
sewer system serving the Site, except for
those materials listed on Exhibit D which are
used or generated in Tenant's Perritted Use of
the Sites. The Exhibit D Hazardous Substances
shall be stored, transported and ultimately
disposed of at an authorized site in
accordance with all applicable laws, rules and
regulations and shall in no event Dbe disposed,
released or deposited in or on all Sites.

b. No activity shall be undertaken on the Sites
which would cause:

(i) any Site to become a hazardous waste
treatment, storage or disposal facility
within the meaning of, or otherwise cause

- the Tenant or the Landlord te be in
violation of, the Resource Conservation
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and Fecovery Act of 1976 ("RCRA"), 32
U.S.C. Section 6%01 et seg., or any
similzr state law or local ordinance;

(ii) a release or threatened release from any
source on any Site of Hazardous
Substances within the meaning of, or
which would otherwise cause a Site to be-
in +viclation of, the Comprehensive
Environmental Response Compensation and
Liability Act, as amended ("CERCLA"), 42
U.S.Z. Section 9601 et seg., or any
simi’ar state law or local ordinance; or

(iii) the discharge of pollutants or effluents
intc any surface or subsurface water or
drain or sewer system, or the discharge
into the air of any emissions, which
would require a permit under the Federal
Water Peollution Control Act (“FWPCA"),
33 U.S.C. Section 1251 et seq. or <the
Clean Air Act ("CAA"), 42 U.S.C. Section
7410 et seg., or any similar state law
or local ordinance;

c. There shall be no substances or conditicns
permitted _n or on any Site which may support
an administrative or judicial citation, notice
of violatizn, order, claim or cause of action
under RCRA, CERCLA, any other federal, state
or local environmental statute, regulation,
ordinance or other environmental regulatory
requirements or under any common law claim
relating t> environmental matters, or which
could result in recovery by any governmental
or private party of remedial or removal costs,
natural resources damages, property damages,
damages for personal injuries or other costs,
expenses or damages, or which could result in
injunctive relief arising from any alleged
injury or <threat of injury to health, safety
or the environment; and ’

d. there shall be no release{s) or threatened
release(s) of Hazardous Substances from the
underground storage tanks located on <the
Sites, if any.

3. For purposes of this Lease, "Hazardous Substances®
shall mean any and all hazardous or toxic
- substances, hazardous constituents, contaminants,

wastes, pollutants or petroleum, including, without
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limitation, crude oil or any fraction therecf, and
hazardous or toxic substances, pollutants and/or
contaminants as such terms are defined in CERCLA or
RCRA: asbestos or material containing asbestos; and
polychlorinated biphenyls (PCB}; PCB articles or
PCB containers.

4, Tenant shall provide Landlord with copies of its
current underground storage tank registrations on
all Sites on a annual basis.

5. Tenant shall notify Landlord of its method of
release detection from the UST Systems and shall
report the results from such methodology to
Landlord annually with respect to all Sites.

6. Tenant shall be responsible for any waste dgenerated
as a result of Tenant's construction activities on
the Sites. Expenses associated with the removal of

- such waste shall be paid by Tenant.

7. Tenant shall be responsible for and shall assume
all liability from exposure to contamination by
Tenant's employees, servants, agents, invitees or

contractors.

8. Within ten (10) days following the Commencement
Date, Tenant will test <the underground storage
tanks and lines. Copies of all test results and

reports will be promptly forwarded to Landlord.
Landlord shall reimburse Tenant for cne-half of the
standard costs for such work.

9. Tenant shall perform all upgrades or replacenment
work required by applicable laws, rules and
regulations with respect to the UST Systems on the
Sites at its sole cost and expense,

10. The expiration of this Lease, or earlier
termination or cancellaticn, Tenant shall do tank
and line testing and environmental testing of a
mutually agreed scope and shall provide copies to
Landlord. In the event that the test results
indicate hydrocarbon or other contamination which
is in excess of the then existing applicable
requirements imposed by any governmental authority
with jurisdiction, then Tenant shall take such
action as is required with respect to such
contamination as described in Exhibit E.

C.. Maintenance of Tank Fund Eligibility.
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If, following Closing, Tenant fails through its actions

or inacticns to maintain the eligibility of a Site under

the state underground storage tank fund, then

1. Landlerd shall have no further respensibility to
Tenant with respect to the remediation of the
Existing Contamination at the Site for which
eligipility has not been maintained by Tenant;

2. Any indemnity obligation of Landlord to perform the
work with respect to Existing Contamination at the
Site shall end; and

3. Tenant shall thereafter perform the remediation
work with respect to Existing Contamination at the
Site and indemnify and hold Landlord harmless from
and against all <claims, expenses {including
reasonable attorneys' fees), loss and liability
arising from Existing Contamination at the Site.

D. Subsequant Releases.
1. Distinct Release.
If, following Closing, a material spill, leak or
other release of hydrocarbons or other

contamination occurs at the Site for which a
release has been reported prior to the Site meeting
the Clean Standard (“"Post-Closing Ccntamination”)
and such release 1s unrelated to Landlord's
remediation activity and 1is not due to any
negligence or other wrongful conduct by Landlord in
conducting such remediation activity and the
hydrocarbons or other contamination attributable to
such release can be segregated <from Existing
Contamination, then

a. Tenant shall indemnify and hold Landlord
narmless from and against that portion of all
claims, expenses {including reasonable

attorney's fees) loss and liability teo third
parties arising from a leak, spill or release
of hydrocarbons or other hazardous substances
on the Site caused by Tenant's operations
conducted on the Site after Closing ("Post-

Closing Contamination®). Tenant shall be
solely responsible for the cost of that
portion of the cleanup, remediation,

monitoring and disposal work, and for the
satisfaction of that portion of all third-
party liabilities, attributable to such Post-
Closing Contamination. Tenant shall also be
responsible for any ceosts for government
ordered remediation which exceed the maximum
cumpensation allowed by the state tank fund
with respect to Post-Closing Contamination.
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b. Landlord snall continue to be responsiclie for
meeting t-e Clean Standard for the Site with |
respect <2 the Existing Contaminat:ion as
provided .n Section 11. A.1 above.

2. Commingled Contaminaticn. |
a. If after Closing, Landlorad reasonably :
determines during the performance of <he
cleanup work that levels o¢f contaminants
present at the Site for which a release has
been repcrted exceeds the level of such
contaminants reflected in the groundwater and
scil at the Site on the Commencement Cate in
an amount which would significantly increase
the cost -f the cleanup operations required,
and reascorably suspects that such increased
levels occurred as a result of contamination
occurring cn the Site after Commencement of
the Lease ("Post-Closing Contamination®"), it
shall so rotify Tenant,

b. Within twenty-four (24) hours after the
receipt of notice of such contamination (the
"Contamination Notice") or such other
reasonable time as shall be agreed to by the
parties in writing, Tenant and Landlord shaill
confer as toc and shall take such steps as are
necessary to0 determine the following:

(1) Whether or not the increase in the level
of contaminants 1is the result of
Existing Contamination or Post-Closing
Contamination, and

{ii) If =~he source of the increase in <the
level of contaminants is the result of a
Post-Closing Contamination:

(a) <he action to take to cleanup the
Pest-Closing Contamination,

(b) the cost of c¢leanup work for the
Post-Closing Contamination, and

{c) whether the Post-Closing
Contamination has or will nigrate
off the Site before such recommended
cleanup work can remediate such
contamination and if so the
percentage of all injury or damage
caused or to be caused to any

adjoining property, if any,
- attributable to such Post-Closing
Contamination.
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(d) The percentage of the total
estimated costs of the cleanup of
the Site attributable to Existing
Contamination and the percentage

attributarle to Post-Closing
Contamination.
c. If the parties are unable to reach agreement

as to all items listed in Section 11 D.2.b
above within thirty (30) days from receipt of
the Contamination otice, then the parties
shall  hire an environmental consultant
mutually agreeable to both parties and
experienced in managing and remediating the
type of contaminaticn found at the Site. Such
consultant shall review the applicable facts,
conduct such tests as it deems reasonably
necessary, and prepare and submit a written
report addressing each of the issues listed in
Section 11 D.2.b above. The costs of hiring
such environmental czonsultant shall be borne
one-half by each party. If either party does
not agree with the findings provided in such
environmental consultant's report, such party
shall provide the cther party written notice
of such fact within ten (10) days from receipt
of such report. I1f either party timely
provides such notice, such party shall, at its
sole cost and expense, hire a separate
environmental consultant of like qualification
to independently review the applicable facts,
perform necessary tests, and provide to each
party and the first environmental consultant a
written report addressing such said Section 11
D.2.b issue. If within thirty (30) days from
receipt of the report from the second
environmental consultant, Tenant and Landlord,
after consultation with both consultants, are
not able to reach mutual agreement as to each
jgssue of Section 11 D.2.b, Tenant and Landlord
shall promptly proceed to submit the issue to
arbitration in acccrdance with the rules and
procedures of the American Arbitration
Association. Such arbitration shall be
performed by single arbitrator. The decision
of said arbitrator shall be final and binding

upon the parties. The cost of said
arbitration shall be borne one-half by each
party.

d. If the total amount of costs attributable to

Post-Closing contamination cleanup work as

LE-TENANT\BENSON.5.1(2) -16-

BENSON 0064




determined under Section 11 D.2.b above
exceeds fifty percent (50%) of the total costs
of the cleanup of +the Site (whether or not
reimbursed by the state tank Ifund), Landlord
may request and Tenant will within thirty (30)
days assume responsibility for all remaining.
cleanup work with respect to the Site.
Tenant's assumption of responsibility for any
such clean up work shall not relieve Landlord
of its obligation to pay its share of any
clean up cests.

e. The parties shall pay their respective
percentages of the cost of cleanup and shall
be reimbursed their proporticnate share of
payments received from the state tank fund.

£. In the event of the Site having both Existing

Contamination and Post-Closing Contamination,

both parties agree to cooperate fully and to

the maximum extent permitted by applicable

rules and regulations in the joint pursuit of:

(1) insurance coverage for all costs
jncurred in the remediation work; and

{ii) coverage, to the greatest extent
possible, under the state tank fund.

E. UST System Upgrades and New Dispenser Installation.
For work done by Tenant to upgrade the UST systems and
lines and to install dispensers at any of the 'Sites,
Landlord will be responsible for the costs assoclated
with the excavation, removal, and disposal of any
contaminated soil and water which- may bte excavated or
removed as part of the work for the upgrade and the
dispenser installation at a Site provided that the
following requirements have been satisfied with respect
to each Site for which Tenant desires Landlord to pay for
such costs: Tenant has given Landlord notice of its
intent to do the work and provided construction drawings
and a schedule for the work satisfactory to Landlord; and
the eligibility of the Site for reimbursement from the
state underground storage tank fund is not 1lost or
jeopardized as a result of the work done by Tenant.

F. Covenant Not to Sue.

Tenant agrees that it shall not pursue Landlerd on any
environmental claims Tenant may have against Landlord as
a result of leasing a Site so long as Landlord is not in
default under the terms and conditions cf this Section
11. In the event Tenant provides written notice to
Landlord of a material breach of this Section 11, and
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Landlord fails or refuses to cure such breach or commence
the <cure of such ©preach within thirty (30) days
thereafter, this Covenant Not to Sue shall be deened
null, void and of no effect and Tenant shall be entitled
to pursue such remed.es as are permitted by law. When a
Site has met the Clean Standard, the parties acknowledge
that there can be no default by Landlord with respect to
such Site under the terms of this Section 11 and Tenant's
covenant not to sue Landlord shall remain in full force
and effect.

12. Indemnification.

Tenant shall defend, indemnify and hold Landlord, its
shareholders, officers, directcrs, agents, servants, employees and
the heirs, successors and assicns of any of them harmless from and
against, any claims, including third party c¢laims, damages,
liabilities, costs or expense (including reasonable attorneys!'
fees) suffered or incurred by any of them, (i) arising out of or
incident to the use of the Fremises by Tenant, its customers,
1nv1tees, licensees, contrac: o*s, agents or employees or any act or
omission of any of them in, on or relating to the Premises or the
conduct of Tenant's business therein or thereon; (ii) that
otherwise result from or are caused by any event or occurrence in,
on or about the Premises during the term of the Lease (unless such
event or occurrence is caused by the act or omission of Landlord);
or (iii) arising from any breach or default on Tenant's part in the
observance or performance of any covenant or obligation set forth
In this Lease. Without limiting the generality of the foregoing,
Tenant shall defend, indemnify and hold harmless Landlord, its
shareholders, officers, directcrs, agents, servants, employees and
the heirs, successors and assigns of any of them against any
claims, including third party claims, damages, liability, cost or
expense arising out of contazination occurring on the Premises
during the term of this Lease (unless such contamination is caused
by the act or omission of Landlord).

Landlord shall save, defend, indemnify and hold Tenant, its
shareholders, officers, directors, agents, servants, employees and
the heirs, successors and assigns of any of them harmless from and
against, any claims, including third party claims, dJdamages,
liabilities, costs or expense (including reasonable attorneys'
fees) suffered or incurred ty any of thenm ar151ng out of or
incident to the use of the Premises by Landlord, its customers,
invitees, licensees, contractors, agents or employees or any act or
omission of any of them in, on or relating to the Premises or the
conduct of Landlord's business therein or thereon. Without
limiting the generality of the foregoing, Landlord shall defend,
indemnify and hold harmless Tenant, its shareholders, officers,
directoers, agents, servants, employees and the heirs, successors
and assigns of any of them against any claims, including third
party claims, damages, liability, cost or expense arising out of
contamination existing on the Premises prior to the Commencement |
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Date of this Lease (unless such contam:nation is caused by the act
or orissicn of Tenant).

Tenant shall assume no liability or responsibility for
contamination existing on the Premises priecr to the Commencement
Date of <this Lease. Tenant shall be responsible for and shall
indemnify Landlord, its shareholders, cfficers, directors, agents,
servants, employees and the heirs, succsssors and assigns of any of
them against any claims, obligations cr liability resulting from
the use c¢r. presence of, or any release or discharge of. any
hazardcus or toxic substance or waste or other violation of any
environmental laws or regulations which occurs in, on, or emanates
from the Premises during the term of t e Lease.

If a party seeking indemnification under the foregoing
provisions (the"Indemnified Party") becomes aware of a claim for
which the Indemnified Party may be entitled to indemnify, it shall
give prompt notice thereof to the other party (the "Indemnitor")
and shall provide all information and dJocuments available to the
Indemnified Party relevant to such claim. Within thirty (30) days
after receipt of such notice, the Indemnitor shall notify the
Indemnified Party whether the Indemnitor agrees that the claim is
covered by the indemnity, or whether tae Indemnitor contends that
the claim is not covered by the indemn:ty. If the Indemnitor has
agreed that the claim is covered by the indemnity, the Indemnitor
shall have the right to defend the claim at its own expense and to
compromise, settle or otherwise dispose of such claim as the
Indemniter sees fit. If the Indemnitor has contended that the
claim is not covered by the indemnity, or has failed to respond to
the notice, then the Indemnified Party may defend the claim and may
enter into any reasonable settlement tnereof and later assert its
rights against the Indemnitor. The .ndemnities herein are in
additicn to other remedies available t= the parties.

13. Tenant Repairs and Alterations.

A, Tenant shall not make any alterations, additions or
improvements to the Premises which have a cost to Tenant
greater than Fifty Thousand Dollars ($50,000.00), or
change any plumbing or wiring without the prior written
consent of Landlord. Plans and specifications for such
work shall be submitted to z2nd approved in writing by
Landlord prior to commencement of any such work.
Landlord shall have the =right to approve Tenant's
selection of contractors as well as the general manner
and method in which such work is to be performed. Prior
to commencement of any werk, Tenant shall provide
Landlord with insurance cert:.ficates evidencing that all
contractors and subcontractors have workmen's
compensation insurance, and suilder's risk insurance in
amounts and with coverages satisfactory to Landlord. Any
such 1mprovements, including wall covering, paneling and
built-in cabinet work, but axcepting movable furniture
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and -“rade fixtures, shall at once become a part of the
realty and belong to Landlord and shall be surrendered
with tre Premises, unless Landlord elects to require
Tenant, at Tenant's sole cost and expense, to remove any
such alterations, additions or improvements and to repair
any damage to the Premises caused by such removal.

B. Tenant shall pay or cause to be paid all costs for work
done by or caused to be done on behalf of Tenant on the
Premises of a character which may result in liens against
Landlors's interest in the Premises, and Tenant will keep
the same free and clear of all] mechanic's liens and other
liens on account of work done for or on behalf of Tenant
or perscns claiming under Tenant. Tenant hereby agrees
to indenmnify, defend and save Landlord harmless from all
liability, loss, damages, costs or expenses, including
attorney's fees, incurred in connection with any clainms
of any nature whatsoever for work performed for, or
materials or supplies furnished to Tenant, including lien
claims of laborer, materialmen or others. Should any
such liens be filed or recorded against the Premises with
respect to work done for or materials supplied to or on
behalf of Tenant or should any action affecting the title
thereto be commenced, Tenant shall cause such liens to be
released of record within twenty (20) days after notice
thereof. 1If Tenant desires to contest any such claim of
lien, Tenant shall nonetheless cause such lien to be
released of recerd by the posting of adeguate security.
If Tenant shall be delinguent in paying any charge for
which such a mechanic's lien or suit to foreclose such a
lien has been recorded or filed and shall not have caused
the lien to be released as aforesaid, Landlord may (but
shall not be required to) pay such lien or claim and
costs =ssociated therewith, and the amount so paid,
together with interest at the rate of 15% per annum and

reasonaple attorneys' fees incurred in connection
therewi=h, shall be immediately due <from Tenant to
Landlord. '

14. Insurance.

A. Tenant shall procure and maintain at its own expense at
all times during the Lease Term, All Risk property
insurance on Tenant's property and contents in an amount
not less than full replacement cost. The term "full
replacement cost™ shall mean the actual replacement cost
without deduction for physical depreciation, subject to
an annual review of increases of insurance coverage.
Landlord shall be named as an additional insured and
Tenant shall furnish tc Landlord certificates evidencing
the existence and continuation in force of such policies.
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B. If Tenant is engaged in automotive service and repair
work, Tenant shal. procure and maintain at its own
expense at all times during the Lease Term, Garage Hazard
insurance and Garzgekeepers Legal Liability insurance
with limits of not less than $1,000,000 per occurrence,
combined single l1:imit for bodily injury and precperty
damage. Said irsurance shall name Landlord as an
additional insured and shall be primary to any insurance
maintained by Landlord.

c. If Tenant is engaged in other than automotive service and
repair work, Tenan<t shall procure and maintain at its own
expense at all times during the Lease Term, Comprehensive
General Liability insurance (occurrence form policy)
with limits not _-ess than $1,000,000 per occurrence
combined single limits for bodily injury and prcperty
damage. such <coverage shall include Contractual
Liability, Personal Injury, Broad Form Property Damage,
Fire Legal Liabiliwy, Products Liability, and Completed
Operations Liability. Said insurance shall name Landlord
as an additional :insured and shall be primary <o any
insurance maintaired by Landlord.

D. All insurance required of Tenant under this Section 14
shall be procured from a responsible insurance company
authorized to do business in Nebraska and rated no lower
than "A" by A. M. 3est Company, and shall be otherwise
satisfactory to Landlord. Tenant shall provide Landlord
with certificate(s; of such insurance upon commencement
of the Lease Term and at such other times as =~ay be
requested by Lancdlord, and a binder indicating the
renewal of Tenant's insurance at least thirty (30) days
prior to any renewal date thereof. The certificates
shall indicate t-hat (i) Tenant's property insurance
contains the waiver of subrogation required by Section
15, (ii)} Tenant's liability coverages name Landlord as an
additional insured and (iii) none of Tenant's insurance
coverages may be cancelled or altered except upen thirty
(30) days prior written notice to Landlord. The limits
of Tenant's insurarce shall not, under any circumstances,
limit the liability of Tenant as otherwise provided in
this Lease.

15. Waiver of Subrogation.

Landlord and Tenant hereby mutually waive their respective
rights of recovery against sach other for any loss or damage to
property insured by fire, extended coverage, or any other property
insurance policies. Landlord and Tenant shall obtain waiver of
subrogation endorsements as rart of the property insurance pelicies
procured pursuant to Section 14(a) above.

—
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16. Limited Liability.

Landlord shall net be liable for ard no constructive eviction
shall result from any loss or damage resulting from: (a) fire,
explosion, falling plaster, steam, gas, electricity, water or rain
involving any failure of the electrical wiring, pipes, plumbing
systems or appliances, the roof, street or subsurface; (b} any
variation or interruption of utilities cr other services; (c) theft
or o-her criminal acts of third parties; or (d) any other cause
whatsoever, unless due to the gross negiigence of Landlord.

17. Assignment, Subletting and Mortgaging. : -
a. Tenant shall not assign this _ease or sublet all or any
part of the Premises without tae prior written consent of
Landlord, which may be granted or withheld by Landlord
for any reason in its sole discretion. landlord's
consent to any reguested assignment or subletting shall
not relieve Tenant of its oblizations hereunder and shall

not be construed as a novaticn of this Lease.

b. All subleases or assignments shall be in writing and a
copy thereof provided to Landlord within ten (10) days
prior to their effective dates. All subleases shall
further contain an express prcvision that in the event of
any default by Tenant under this Lease and upon notice
thereof to the subtenant from Landlord, all rent payable
by the subtenant shall be paid directly to Landlord for
the Tenant's account until. subseguent notice from
Landlord that such def=ult has been cured.
Notwithstanding the foregoiru, receipt by Landlord of
rent directly from the subtenant shall not be considered
a waiver of the default on =he part of Tenant, nor an
acceptance of such subtenant.

c. Tenant shall not create or suffer to be created any
mortgage, security interest cr other lien or encumbrance
against the Premises or any improvements or additions
thereon, or against any egquirment or fixtures installed
by Tenant therein (other than Tenant's removable personal
property or trade fixtures), and should any such
mortgage, security interest, lien or encumbrance be
created in breach of the foregoing, Landlord shall be
entitled to discharge the same, and any amount expended
by Landlord to discharge the same shall be considered
additional rent hereunder and shall be payable by Tenant
upon demand from Landlord.

18. Damage By Casualty.

Unless the parties otherwise agree in writing as to a revision
of all or any part of the following provisions pertaining to the
restoration, repair and rebuilding of <he Premises or any portion
thereof in the event of a casualty; the payee of insurance
proceeds; the allocation of any excess proceeds; and/or any
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abatement or reduction or terminaticn of Tenant's obligation to pay

rent, the provisions of this paragraph 18 shall apply. In the event

the Premises or any portion therecf 'is damaged in whole or in part

by fire or other casualty during the term of this Lease, Tenant is

obligated to restore, repair and rebuild such damaged area and

: property. Any and all insurance proceeds shall be applied teo such

e restoration, repairs or rebuilding. To the extent that all

- insurance proceeds are not required for such restoration, repairs

or rebuilding, then said excess of insurance proceeds shall be

equally divided between Landlord and Tenant. Notwithstanding

anything contained herein to the contrary, Tenant's obligation to

continue to make payments of rent or otherwise shall not be abated,
reduced or terminated as a result of such casualty.

19. Eminent Domain and Condemnation.

If the whole or any portion of the Premises is taken by any
public authority under the power of eminent domain or similar
power, Landlord shall receive the entire award or price which is
paid by the public authority. The rent payable by Tenant shall be
reduced in just proportion to the nature, value and extent which
the part of the Premises being taken bears to the entire Premises
as agreed to by the parties. 1In addition, under these circum-
stances, Landlord shall pay for the repair of that part of the
Premises which was not taken and which requires repair as a result
of the taking. In the event of a partial condemnation, the
Sublease pertaining to the particular Site which is being taken may
be terminated by Landlord, in Landlord's sole discretion, in which
event all obligation of Tenant to pay rent for the particular Site
will be terminated effective the date on which Landlord gives
notice of its exercise of its option to terminate.

20. Termination.

If there is filed by or against Tenant in any Court pursuant
to any United States or state statute, a Petition in Bankruptcy or
Insolvency or for reorganization or for the appointment of a
receiver or trustee of all or a portion of Tenant's property, and
within thirty (30) days thereof Tenant fails to secure a discharge
thereof, or if Tenant makes an assignment for the benefit of
creditors or petitions for or enters into an arrangement therewith,
this Lease, at <he option of Landlord which shall be exercised
within a reasonable time after notice of the happening of any one
or more of such events, may be cancelled and terminated and in
which event neither Tenant, nor any person claiming through or
under Tenant by virtue of any statute or order of any court, shall
be entitled to remain in possession of the Premises, but shall
forthwith gquit and surrender the Premises, and Landlord, in
addition to the other rights and remedies Landlord has by virtue of
any statute or rule of law, may retain any rent, security depesit
or monies received by it from Tenant or others on behalf of Tenant.
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21. Marginal 8ites.

If Tenant determines in good faith that it is not able to
profitably operate either Site for a period of six (6) consecutive
months, Tenant shall give landlord notice thereof together with
evidence demonstrating the inability of the Site to be profitably
operated. If such evidence is reasonably satisfactory to Landlord,
the Site shall be designated a Marginal Site. Landlord shall then
have thirty (30) days to give Tenant notice whether or not Landlord
will terminate the Sublease with respect to the Marginal Site. If
Landlord elects to terminate, Tenant's obligation to pay rent for
the site will terminate thirty (30) days after the date notice was
given to Landlord, and Z_andlord will be responsible for any
requirements governing the removal of the UST System on the Site.
If Landlord elects not to terminate the Sublease with respect to
the Marginal Site, Tenant's obligation to pay rent for the Site
will continue but Landlord shall be responsible for any
requirements for removal of the UST System on the Site. Except as
provided in this paragraph and irrespective of Landlord's decision
whether or not to terminate the Sublease with respect to a Marginal
Site, Tenant shall remain responsible for its obligations pursuant
to Paragraph 11.B.

22. Entry By Landlord.
A. Landlord and its agents shall have the right to enter the
Premises at any time for the purpose of examining
inspecting the Premises.

B. Landlord may enter the Premises at all reasonable times
to show the same to prospective purchasers or tenants of
the Premises. If Tenant shall not be personally present
to open and permit entry into the Premises, Landlord may
enter by means cf a master key without any liability to
Tenant, except for any failure to exercise due care with
regard to Tenant's property.

c. If during the last month of the Lease Term, Tenant shall
have removed substantially all of its property from the
Premises, Llandlord may immediately enter and alter,
renovate, and redecorate the Premises without termination
or abatement of Rent; provided, however, that Landlord
shall pay Tenant for the fair market value of any damage
done by Landlord to Tenant's property remaining on the
Premises during the last month of the Lease Term.

23, Other Incoms.

To the extent that Landlord receives income from pay
telephones and ATMs located on the Premises, this income shall be
paid to Tenant. Landlord has no knowledge of the receipt of any
such income and shall have no cbligation to Tenant to cellect any
such income paid to the owner of the Premises or to otherwise
undertake any action against the owner of the Premises for the
benefit of Tenant to collect any such income.
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24, Default By Tenant.
A. The following events (herein referred to as an "Event of
Default") shall constitute 2 default by Tenant hereunder:
1. Tenant shall default in the due and punctual
payment of Rent or any other amounts payable
nereunder, and such default shall continue for five
(5) days after written notice thereof by Landlord
to Tenant, unless othrerwise specifically provided
herein.

2. Tenant shall vacate cT abandon the Premises.

3. If this Lease or the estate of Tenant hereunder
shall be transferred to or shall pass to or devolve
upon any other person or party except in the manner
herein provided.

4, This Lease of the Premises, or any part thereof,
shall be taken upon execution or by any cother
process of law directed against Tenant, or shall be
taken upon or subject to any attachment at the
instance of any creditor or claimant against
Tenant, and said attachment shall not be discharged
or disposed of within tifteen  (15) days after the
levy thereof. .

5. Occurrences causing ¢termination of this Lease as
provided in Section 20.

5. Tenant shall fail <o take possession of the
Premises on the Commencement Date of this Lease.

7. Tenant shall fail to be open for business for at
least eight (8) hours per day for more than eight
{8) days in any thirty (30) day period.

8. Tenant shall fail to perform any of the other
agreements, terms, covenants or conditions herein
on Tenant's part <to be performed, and such
nonperformance shall continue for a period of ten
(10) days after written notice thereof by Landlorad
tc Tenant.

8. Upon the occurrence of an Event of Default, Landlord may
at any time thereafter, in its sole discretion, with or
without notice or demand and without limiting Landlord in
the exercise of any right or remedy which Landlord may
have by reason of such Event of Default, elect to pursue
one or more of the following remedies:
1. Re-enter and take possession of the Prenises
without prejudice to any remedies for arrears of
Rent or other sums due. Should Landlord elect to
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-~eenter the Premises as provided >n this subsection
t. or ‘take possession pursuant to legal
proceedings, Landlord may, withou= terminating this
Lease, relet the Premises or any part hereof in
r.andlord's or Tenant's name, but for the account of
—enant, upon such term or terms (which may incliude
concessions of free rent and <enant finish) as
randlord determines to be necessary. No such
reentry or taking possession of the Premises by

_randlord shall be construed as an election on
Landlord's part to terminate this Lease unless a
written notice of such intention be given to
Tenant.

2. In the event that Landlord reiets the Premises, or
a portion thereof, Tenant shall pay to Landlord:
(a) the Rent and other sums as herein provided,
<hich would be payable hereunder it such
repossession had not occurred, less (b) the net
proceeds, if any, of any reletting of the Premises
after deducting all of Landlord's expenses in
connection with such reletting.

3. In the event this Lease is terminated, Tenant shall
remain liable to Landlord for damages in an amount
equal to the Rent and other sunms arising under this
lLease for the balance of the Lease Term as if this
Lease had not been terminated, 1less the net
proceeds, if any, from any subsequent reletting,
after deducting all expenses associated therewith.
Tenant shall pay such amounts to Landlord monthly
on the days on which such sunms would have otherwise
been payable.

25, BSubordination and Attorament. :
A. This Lease is subordinate to any mortgage or deed of
trust now or hereafter placed on the Freamises and to any
renewal, modification, consolidation, replacement or
extension of such mortgage or deed of trust and the
addition of any other mortgage or deed of trust granted
after the date of execution of this Lease. This clause
shall be self-operative, and no further instrument of
subordination shall be required. Within five (5) days
after written request by Landlord, Tenant shall execute

any documents which may be desirable to or required of
Landlord to confirm the subordination of this Lease.
Landlerd is hereby irrevocably appointed agent for and
attorney-in-fact of Tenant to execute all such
subordination instruments in the event Tenant fails to
execute said instrument within five (5) days after notice

_ from Landlord demanding the execution thereof. At the
request of Tenant, Landlord shall request a
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nendisturbance agreement from the lender, although
Landlord makes no representation or.guaranty that such
nondisturbance agreement can be obtained.

B. Tenant agrees in the event of a sale, transfer, or
assignment of the Landlord's interest in the Premises or
any part thereof, to attorn to and to recognize such
sale, transfer or assignment and such purchaser,
transferee or assignee as Landlord under this Lease.

26. Estoppel Certificate.

Tenant shall, within ten (10) days after a written regquest
from Landlord, execute, acknowledge and deliver to Landlord a
statement, in writing, certifying that this Lease is unmodified and
in full force and effect (or, if modified, stating the nature of
such modification and certifying that this Lease, as so modified,
is in full force and effect) and the dates to which rental and
other charges are paid in advance, if any, and acknowledging that
there are not, to Tenant's knowledge, any defaults on the part of
Landlord hereunder, or specifying such defaults, if any are
claimed. It is expressly understood and agreed that any such
statements may be relied upon by a prospective purchaser,
transferee or encumbrancer of all or any porticn of the Premises.
Tenant's failure to deliver such statement within such tize shall
be conclusive upon Tenant that this Lease is in full force and
effect, without modification, except as may be represented by
Landlord, and that Landlord is not in default in the performance of
its obligations and that no more than one (1) month's rental has
been paid in advance.

27. Abkandonment.

Tenant shall not vacate or abandon the Premises at any time
during the Lease Term, and if Tenant shall abandoen, vacate or
surrender the Premises, or be dispossessed by process of law, or
otherwise, any personal property belonging to Tenant and left on
the Premises shall be deemed to be abandoned. All such abandoned
property may be appropriated, sold, stored, destroyed or otherwise
disposed of by Landlord without notice to Tenant or any other
person, and without obligation to account therefore; and Tenant
shall pay Landlord all expenses incurred in connection with the
disposition of such property.

Tenant hereby agrees to indemnify and heold Landlord harmless
from any and all losses, costs, damages or expenses by reason of
any claim of or liability to any broker or person claiming through
Tenant and arising out of or in connection with the negotiatien,
execution and delivery of this Lease or any extension or
modification thereof. Tenant hereby indemnifies Landlord against,
and Tepant shall be liable for the payment of, all reasonable
attorneys' fees, costs and expenses incurred by Landlord in
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defending against any such claim and in the event any Claimant
shali be successful in an action to secure payment of a commission,
Tenant shall, upon demand, make payment to such Claimant.

29. Quiet Possession. .

Landlord covenants that it has full right and power to execute
and cerform this Lease and that it will put Tenant into complete
and exclusive possession of the Premises. Landlord further
covenants that Tenant, upon paying the rents set forth herein and
perfzrming the covenants and agreements hereof shall peaceable and
gquietly have, hold and enjoy the Premises and all rights, easements
and privileges therete belonging during the term hereof.

30. Notice.

All notices shall be in writing, and deemed effective when
delivered personally, deposited in the U.S. Mail, postage prepaid,
certified or registered, return receipt requested, or delivered by
overnight delivery service to Landlord or to Tenant as set forth
belcw or to such other place as either party may designate from
time to time by written notice. .

To Landlord at: Total Petroleum, Inc.
900 19th Street, o
-+ . .. TOTAL Tower, Suite 2201
Denver, Colorado 80202
Attn: Real Estate Department

To Tenant at: - The Benson Corporation
200 Essex Court.
Omaha, Nebraska 68114
Attn: Thomas N. Campbell, President

31. General Provisions.

A. The waiver by Landlord of any term, covenant or
condition herein contained shall not be deemed to be a
waiver in any subsequent matter. The acceptance of
monies from Tenant shall not be deemed to be a waiver of
any default by Tenant.

B. The headings to the sections of this Lease shall have no
effect upon the construction or interpretation of any
part hereof.

c. Time is of the essence in this Lease.

D. The covenants and conditions herein contained bind the
heirs, successors, executors, administrators, and
assigns of the parties hereto.

E. Neither Landlord nor Tenant shall record this Lease, but
-— Tenant shall execute, at the request of Landlord, a
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short form memorandum hereof which zay be recorded at
the election of Landlord.

F. . Upon Tenant paying all sums required hereunder and
observing and performing all cf the covenants,
conditions and provisions on Tenant's part to be

i . observed and performed hereunder, Tenant shall have
aTa e - : quiet possession of the Premises fcr the entire Lease
o o Term, subject to all the provisions of this Lease.

G. If Tenant is a corporation, each individual executing
this Lease on behalf of said corporation represents and
warrants that he is duly authorized to execute and
deliver this Lease on behalf of said corporation, in
accordance with the bylaws and resolutions of said
corporation, and that this Lease is binding upon said
corporation. If Tenant is a partnership, each
individual executing this Lease on behalf of such
partnership represents and warrants that he is duly
authorized to execute and deliver this Lease on behalf
of the partnership, and that this Lease is binding on
the partnership.

H. No remedy or election hereunder shall be deenmed
exclusive but shall, whenever possible, be cupulative
with all other remedies at law or in equity.

I. This Lease shall be governed by the laws of the state of
Nebraska.

J. In the event of any action or proceeding brought by
either party against the other under this Lease, the
prevailing party shall be entitled to recover court
costs and attorneys' fees from the other party. In
addition, should it be necessary for Landlord to employ
legal counsel to enforce any of the provisions herein
contained, Tenant agrees to pay all attorneys' fees and
court costs reasonably incurred by Landlord.

K. This Lease contains all of the agreements of the parties
hereto with respect to any matter covered or mentioned
herein, and no prior agreements Or understandings
pertaining to any such matters shall be effective for
any purpose. No provision of this lease may be amended
or added to except by an agreement in writing signed by
the parties hereto or their respective successors in
interest.

L. This Lease and the obligations of the Tenant hereunder
shall not be affected or impaired because the Landlord
- is unable to fulfill any of its obligations hereunder or
is delayed in doing so, if such inability or delay is
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caused by reascn of strike, labor disputes, acts cf God,
or any other cause beyond the reasonable control <f the
Landlorad.

M. Any provision of this Lease which shall prove to be
invalid, void, or illegal shall in no way effect,
impair, or invalidate any other provision hereof and
such other provision shall remain in full force and
effect,

N. Tenant shall provide its most recent financial statement
to Landlord within fifteen (1%5) days of the Landlord's
request therefor.

o. The submissicn or delivery of <this document for
examination and review does not constitute an option, an
offer to lease space in the Premises or an agreement to
lease. This document shall have no binding effect on
the parties unless and until executed by both Landlord
and Tenant.

P. All exhibits and attachments referenced in this Lease
are incorporated in and made a part of this Leass as it
... -..fully set_ forth herein.. ... . . . . .

o IN ﬁITNESSWWHEREOF, the parties hereto have executed this
--.. .. . LlLease as of the date first above written.

O .

G i e e LANDLORD3

TOTAL PETROLEUM, INC.,

a xichiian co ration
By: 43""

C. Gary Jgngs
Senior Vi President, Marketing

ad N. Campbell
Title: ,President’
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STATE OF COLORADO )
)} s8.
CITY AND COUNTY OF DENVER )

The foregoing instrument was acknowledged before me this
day of , 1994, by
as _
of Total Petroleunm, Inc.

Witness my hand and official seal.

My commission expires:

(SEAL)

Notary Public

STATE OF @é/&fﬂﬂw_— )
COUNTY OF %l 54 ;

The foregging instrument was acknowledged before me this
Z it day :;LM“W“? oy 4 L%

the -t'lu ‘Er 174 oy o 5.0 ) ’

a (lasartas .

corporation.

Witness my hand and official seal.

My commission expires: a?/a? 7/? é

(SEAL) /Phasy, %g Ciﬂfm-—

Notary PuBli
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EXHIBIT A - 1
LEGAL DESCRIPTION

.s the legal description for tha: certain real

The folloging
State of

estate situated in the City of Omaha, County of Dougias,

Nebraska, to-wit:
Lot 10, :n Block 93, in SOUTH OMAHA, rzw a
part of +the City of Omaha, as surveved,
platted, and recorded, in Douglas Countr,
Nebraska.
Enown anc numbered as 4215 5. 24th St-eet,
Omaha, Nebraska 68107.
TOWE & COONTRY: 1873733
Pane 1 of 2
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EXHIBIT A - ]

LEGA. DESCRIPTION

The following is the legal description for that certair real

estate situated in the City =f{ Omaha, County ef Douglas, Staze of

Nebraska, to=-wit!

The East 190 feet of Subleot 1 of Lots 5E and 6, and the
Eagt 54 feet of the North 10 feet of Sublot B8 of Lot 6.
and the East 14 feet of Sublot 10 of Lot 6, in CAPITOL
ADDITION, an Addition tz the City of Omaha, as surveved,
platted, and recorded, .10 Douglas County, Nebraska.

Known and numbered as 2431 Farnam Street, Omaha, Nebraska
68131.

i

TOVE & COURTRY:}1381/62
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