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Case No. 2013-00148
Atmos Energy Corporation, Kentucky Division
AG DR Set No. 1
Question No. 1-147
Page 1 of 1

REQUEST:

Referencing page 15 (lines 11-16) of Mr. Densman's testimony where he states the rent
expenses were budgeted by reviewing actual lease amounts, and overall Rent, Utilities,
and Maintenance is projected to increase 1,303 from the base period.

a. Provide supporting documentation and calculations for rent, utilities, and
maintenance expense for the base period (provide actual and forecasted
amounts) and forecasted test period, and show these amounts by specific
building lease and location. Provide copies of all leases and separately identify
all leases with affiliates.

RESPONSE:

Atmos Energy prepared the calculations for Rent, Utilities and Maintenance expenses at
a state level, as opposed to site-specific calculations. Please see Attachment 15 to the
Company's response to Staff DR No. 1-59 for the caiculation concerning Kentucky
Direct Rent, Utilities and Maintenance expenses. Also, please see Attachment 1 for a
copy of the leases.

ATTACHMENT:

ATTACHMENT 1 - Atmos Energy Corporation, OAG_1-147_Att1 - Lease
Agreement.pdf, 360 Pages.

Respondent: Josh Densman
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LEASE AGREEMENT

25th
THIS LEASE AGREEMENT, made and entered Into this day of
Septanber , 1979, by and between C1TIZENS BANK AND TRUST

COMPANY, of Campbellsville, Kentucky, LESSOR, and WESTERN KENTUCKY
GA5S COMPANY, a Dslaware Corporation, wlth principal offices In
Owansboro, Kentucky, LESSEE.

WITNESSETH: That for and in consideration of the mutual agree-
ments herein contained, the Lessor doas hereby let, lTease and rent
excjusively unto the Lessee the premlses located at 410 East Main
Street, Campbellsville, Kentucky, subject to the terms and condition
as hareinafter provided.

- 1. PREMISES: The premises Included in and covered by thls
Lease conslst of an exlsting bullding spproximately 110' x 25' and
the exclusive right for parking on a lot 100! x 65' adjoining the
bullding located at 410 Fast Maln Street on the northeast, and the
shared parking on a lot 16" x 83' adjoining sald bullding on the:
southwest, togethar with the genera]l facilitles related to the use
and occupancy of sald bullding, the same as shown on a plat attached
hereto, incorporated hereln and marked Exhlibit “AY,

2. TERM: This Lease Agreement shall be for a term of ten (10)

yaars beginning on the first day of May 1980 and ending on the last’
day of April 1990.
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3. MONTHLY RENTAL: The rental shall be Seven Hundred Fifty
Dollars ($750.00) per month payable In advance on or before the
10th day of each month during the term of sald Leass, Should the
Lessee fall to pay the rental as due for a perlod of two (2)
consecutive months, the Lessor may notify the Lessee, [n writing,
of Tts default and If the default In rental continues after
notice, the Lessor, wlthout notlce, shall have the option, rlght
and privilege of declaring thls Lease Agreement cancelled and null
and vold, and the Lessor may enter and take possession of sald
premises without damage or notlce.

This provision shall pot relleve the Lesses of Its
obllgation to pay the rental for the remainder of tha term caused
by Tts own default, but [t shall remaln ljable for the rental as

herafn provided, less any reasonable rental which the Lessor may

obtaln for the remalinder of the tearm.

L., UTILITIES: Lessee shall furnish at its own expense such
utlllty services as [t desjres Including telephone, water,
electricity, gas and sewage.

5. FACILITIES AND EQUIPMENT: Lessor shall provide adequate
and necessary service connectlions Into the building for all
utilities.

Lassee shall furnlsh and Tnstall at fts expense such
heating and air conditlonling equlpment and water heaters as [t

elects and shall have the right to furnish and Install at fts
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expanse such other flxtures and equipment as It deslres or feals
necessary Including, but not Vimlted to, outside or Inside slgns,
counters, bins, partitions and so forth and such shall remain
the propearty of the Lessee with the right and privilege to

remove same on ot before the termination of thrsiLease Agreement,
providing, the removal is done so as not to do substantial

damage to the bullding.

6. MAINTENANCE: Lessor shall maintaln the roof, exterior
of the bullding, windows, superstructure together with the
plate glass and basic slectrical wiring and plumbing. The
items named in the preceding sentence are Intended to cover
the baslc structural parts of the building. Howsver, |t
shall be the duty of the Lesgee to maintaln the Interior of
sajd bullding Tncluding palnting, re-decorating, replacement
of 811 heatling and alr-condlitioning facililitles and service
charges In conjunctlon with the care and maintenance of the
Interior of sald bullding and to keep said building In a state
of good repalr and in as good conditlon as the same |s presently,
reasonable waar and te&ar exceptad.

Lessor shall bear the liabllity of and be responsible for
any fallure to keep all basic or structural parts of the
bullding In good repalr other than repalrs made necessary by
reason of the willful or neglfgent acts of the Lesses or Lesseels
employees.

Lessor shall malntaln in good repalr the parklng lots

above referred to at Lessor!s cost.
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7. RETURN OF PREMISES: At the expiration of the Leass
Agreement, Lessee shall return sald premises to the Lessor in
as good condition as when origlnally received, ordinary wear
and tear, natural decsy and depreciation excepted, uniess said
premises be damaged or destroyed by flre, llghtning, flood,
windstorm, riots, or civl] commotion, acts of an allen enamy,
or any other causes or reasons beyond the control of the Lessee,

8. DAMAGED BUILDING: Should the bullding be damaged to
an untenable condltion, becoma unsafe or be destroyed by or
from any cause or reason whatsoever durlng the term of thls
Lease Agreement, then, in that event, the obligations of the
Lessor and the Lassee, one to the other, shall cease and this
Lease Agreemant shall be terminated and bs wholly at an end,
prov|ded, however, that should Lessor restore the& premises
within a reasonable length of time so that they will ba as
tenantable as they were upon the Inception of this Lease
Agreement, Lessee shall have the option to resume lts occupancy
under the same terms and conditions as provided hereain, 1t
being understood and agreed that no rentals are ro be due or
payable during any perlod that the bullding cannot be occupied
and used by the Lessee.

$. USE OF THE PREMISES: The leased premises will be
used as an office, display and storage space for gas applliances,
plpe, fittings, parts,equipment, sales, service and repalrs,
and for such other actlivities as are Incldental to a gas

ut!lity operation, and Lessee wlll at all tlmes conduct [ts
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business In the leased premises In compllance with all
Tawful and appllicable rules and regulations and In such a
manner as to not create any unusual hazards or te increase
the exIsting flre Insurance rates on the bullding. The
Lessee shall indemnify the Lessor agalnst any unusual
hazard created by the Lessee, lts agents or employees,
=i ther inside or outslide of the bullding which shall con-
tribute to or csuse to bring about aﬁy tortTous Injury by any
third person whether the same shall be a business Invifee
or trespasser upon sald premlses. 1t shall be the duty and
responsibllity of the Lessee to remove all snow and fce from
the sidewalks and Lessee's exclusive parking lot throughout
the Wintar season, and the Lessor herein shall not In any
way be responslbie In regard thereto.

Lessor covenants to keep the Lessee in quliet peacefyl

possesslon of the leased premises during the teem of this

Leasa Agreament.

The Lessor resarves and does not lease to the Lessee

the remaining portlion of the property located on the south or
rear sjde of the axlsting buflding and parking lot and nothing
hereln shall be construed to prevent the Lassor from expanding
Tts present facllity by the construction of an addlitlon to sald
bullding upon said proparty which shall include the right and
privilege of the lLessee, at Lessor’s expense, to remove and
relocate any fixtures or appliances located at the rear of sald

property or by the removal or relocation of the resr door of

-
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sald bullding to such other location as shall be suitable to
the Lessee during the term of thls Leass. _

10. RENEWAL OPTION: The Lessor hereby glves the Lassee
the right of flrst refusal to laase the premlses covered by
this Lease for an addltlonal perlod of ten [10) years upon
the tarmination of this Laase,

11. FUTURE PARTIES: Thls Lease Agreement shall apply
to and be binding upon any helrs, successors or assligns of
both the Lessor and Lessee.

IN TESTIMONY WHEREQF, wlitness the signatures of the
Lessor and of the Lessea by Its duly asuthorized officer, In

duplicate, as of the day and year first sbove written.

CITIZEN?/E#%K AND TRUST COMPANY

M Gadle (B

ATJERT: By: [,

1.ESSOR
il
Becratary
WESTERN KENTUCKY GAS COMPANY
By : ' ]
o o LSS
ATTEST; — TA0E BB L~ 0L i

- SECRETARY




ATTACHMENT 1

CASE NO. 2013-00148
TO OAG DR NO. 1-147

- &

‘ "

Existine Burebine

_too’

»T_n

e

Excrustve
Frarrine Arsa

| _/7 ¥l oy

. Foprar SwEeEY

f— _—— a———




CASE NO. 2013-00148

T ™ —— - T ” [ALmEA =Rt

TO OAG DR NO. 1-147

24N ;
ENTUX
Iiigiil WESTERN KENTUCKY GAS COMPANY

311 WERT SCVENTH BYREET R 0. ROX B8 - OWENERONG. KKNTUSHY AAXOF TEL (RO A8 -8000

July 7, 1989

Ma. Bhirl Johnson

Frealdent

Citizens Bank and Trust Company
P. O. Box 250

Campbellaville, XY 42718

Panr Mm, Johnmons

This Letter Agreement shall merve as an extension of our
Leasa Agreement dated the 25th dJday of September, 1578,
covering the premises located at 410 East Main Streel,

Campbellaville, Kentucky.

The term of the Lesga Agrswment phall be extended for an

-additional pariod of ten (10) years beginning on the first

day of May, 1990, and snding on the last day of April,
2000. All other terms and condifions, including the
monthly rental of $750.60 per month, shall remain in full
force and effect during the ten {10) year extended psriod,

Pleame indicate your aqreement and acceptance of this

aextenslon ag set out above by suigning both copler of this
Letter Agreement and returning one copy to this office.

Very truly yours,

ol K e

Billy 'R. Glass, Coordinater
Land, Lea&de and R/W

AGREED AND ACCEPTED:
CITIZENG BANK AND TRUST COMPANY

By,%z%. fodrsmrnn

President

Datet - s0 L7
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CITIZENS BANK 2015 4ai05. # P.0. Box 220 » Camspbaiavitle, KY 422190756 + (§02) 4458193

v

March 30, 210

Mr. Kevin Akers

Western Kentucky Gas Company
410 E. Main Street
Campbellaville, KY 42718

Dear Mr. Akers:

This Letter Agresmens shall serve as an extenyion of our Leass Agrsement dated the 25th day of
Sepiember, 1979, covaring the premises located at 410 East Main Strest, Campbelisville, Kentucky.

The term of the Lease Agrosment shall be extended for an additional period of five (5) ysars beginning
on the first day of May, 2000, and snding ot the last day of April, 2005. All other terma and conditions,
Inciuding the monthly remtal of $750.00 per month, shall remain in Ml force and effect during the five

(3) ycar extended period.

It 1s further understood that the tenant bas an option with a minimim $0-day noties to terminate sald
Lease Agrecment,

Plense indicate your agreement aud acceptance of this extenslon as sst out shove by signing both copies
of this Letter Agreement and refurning one copy to thia office,

Very truly yours,

Tk

Wk U, Johig
President and CED

Ic

AGREED AND ACCEPTED:

WESTERN KEN']‘UC/I/(Y GAS COMPANY
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Februaty 19, 2007

My, Bill Greer

Attnos Enotgy Corporation
2850 Russellville Road
Bowling Green, XY 42101

RE:  Lease Agreement Dated September 25, 1979
410 B. Main Street, Campbellsville, Kentucky
Dear Mr. Gréer,

Please accept this lefter as our Agreement and Understanding to amend the aforementioned lease
and to continue that lease under the terms specified bolow,

"The term of the Lease Agresment shall be extended on a month-to month term beginning on the
first day of March 2007, All other terms and conditions, including the monthly rental of $750,00
per month, shall remain in full force and effect during the lease term, '

Tt is further understoad that the Lessor or Lesseo has an option to terminate said Amended Lease
Agreement with a minimum advance notice of 90 days of such intent.

Please indicate your agreement and acceptance of this extension as set out above by signing both
copies of this Letter Agreement and refurning one copy fo my atlention, Thank you for your
continued business and support,

Sincerely,

Mark U, Johnson
President & CEO

Muyj

AGREFED & ACCEPTED

ATMOS ENERGY CORPQRATION :
—— L\)‘,Hﬂzm Hl GWCf
By; /@f“v\ VP-Ontradians

Date: 2 Zza/gj , Qeselos | Bagor, » Ky HolSlades Dby,
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THIS LEASE AGREEMENT Ilpn nade and entered into as of the 1st
day of Decenmbar, 1993, by and betwaen WEBTERN KENTUCKY GAS COMPANY,
& Adivision of Atmos Ensrgy Corporation, a Taxas corporatlon
("Tenant"}, and QGILLILAND GROUP PARTNERSHIP, a Taxas general

partnership ("Landlord").
WITNERSSBETH:

Subject to the terms and conditions set forth in this leasme,
Landlord hereby leames to Tanant, and Tenant hareby leassa from
Landlord, tha real property describaed on Exhibit A attached hereto
and made a part hersof for all purpowes (subject, however, to any
and all currently exlsting rights-~of-way and easemants tharaeon),
such raal proparty being commonly known as 445 Whirl-a-Way Drive,
panville, Kentucky, together with the building or buildings and
other lmprovements thereon and all rights, privileges, eassmentws,
and appurtenancess balenglng to or in any way pertaining to the real
property (all being herainafter referred to as the "Leased

Premisen").

TO HAVE AND TO HOLD the eams subject to the following:

1. Leasge Term and Renewsl Qption.

{a) The initial term of this Leass shall be for a pericd
of twenty (20} years, commehcing on December 1, 1983, and anding on
Novembar 30, 2013, unless earlier tarminated or extended in accor-
dance with the othar terms znd provislons of this Lease.

(b} Tenant shall have the options to axtand the term of
this Laase for an addltional pariod of tive (5) years commencing on
Dacember 1, 2013 (the "First Renewal Period") and for & sacond
additional pesriod of rive (8) years commencing on Dacembar 1, 2018,
Taenant may exarcise such options by notifying Landlord of its
slaction fo extend the taerm of this Leage in writing at least ona
yaar prior to the expliration date of this Lease with respect to the
rirat renewal option and at least ona ysar prior to the expiration
date of the Flrat Renewal Period with reaspact to the gecond renewal
option., Any such extenslion of the term of this Lease sghall he
subject to all of the terms and conditions of this Leasa axcept
that the rent payable during the renewal pesricd shall ba Incrsased
or decreagsad to reflect thwe falr market remntal, as of the date of
the renawal of this Leass, for space of simllar size, construction,
condition, and use in Danville, Kentucky.

1l C1016742.093
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2.  Rent.

(a} Tenant agrees to pay to Landlord, without offset or
dsduction (except ns expressly set forth herein), as rent for the
Leassd Premises a monthly rental of Six Thousand One Hundred Ninety
Thres and 337100 Dollars ($6,153.33) payable without daemand in
advanca dua oh or bafore the first day of sach month, comwaencing on
Dacomber 1, 1993 and contlnuing thareafter until the expiraticn or
termination of this Lseame, provided, howaver, that in tha event the
torn herwof shall commence or and on a day other than the tirst or
last day of a calendar month, the rent for any fractlonal calendar
month shall ba prorated by daye. (b) Rant wmshall be pald to
Landlord at Landlord’s addrass pet forth in Subparagraph 23(h) of

this Lease,

3. . Iandlord and Tenant agrea that Tenant
hag not paid, and is not required to pay, a seocurity depesit am
aacurity for the full and faithful performance by Tenant of lta
obligations under this ILease.

4., Ugp., Tenant ehall have tha right to use the Laased
Pramises for any lawtul purposa and in any lawful manner, provided,
howaver, that Tenant shall not commit, or suffar to ba committad,
any wasta on the Leased FPramices, nor shall it maintaln or commit,
or permit the maintanance or commission of, any nulsance on the

Leasad Prenises.

5, « Tenant accapts the Laased
Prenises, and all bulldings and improvemanta located thareon, as
being suitable in thalr present condition for the purpomsaes for
whioch the Leased Prenises are halng leased.

6. Utilitjem. Tenant shall pay all utility charges for the
Leased Premises, including, but not limited to, charges, initial
connaction fees, and dapoxitm for gaw, water, sewsr, slactricity,
and talephona services.

7. Taxes_gnd Afsssgmnents.

(a) Tenant shall, bafore Iinterest or psnalties are Qua
tharaon, pay and discharge all taxes and assesanents, general or
special, and other governmental chardges and Imposition= imposmed
upon or assessed against tha Leased Premises or any portion thereof
("Impoaitione"”) (subject to Tenant’/s right te contest such
Impomitions}; provided, howaver, that Tanant shall have no
obligation to pay {i) any fsderal, state, or local income tax of
Landlord or any similar tax of Landlord detarmined on the basis of
Landlord’s net income; (ii) any estate, inheritanca, succession,
gift, or similar tax of Landlord’s; or (i1l) any capital gains tax

2 03814002, 8
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or real satate transfer tax imposed 1n conneotion with the sals of
the Leasad Pramimas by TLandlord to any pasrson. If any Imposition
againast the Leased Premises may bae paid in installments, Tenant may
pay such Imposition in installments as and when such installmente
becoma dua, Tenant shall, upon Landlord’s written request, furnish
te Landlord evidence aatliafactory to Landlord of the paimunt of any
such Imposition. If an Imposition relates to a perlod of time
outside tha term of this lease, that Impesition shall be proratad
so that Tenant paya only that portlon of auch Imposition that
appliex to the term of thia Leaza.

{by If Tenant faile to pay any Imposition befors it
beconas delinguant or to contast the Imposition in a timely mannar,
randlord may, at its slection, pay the Imposition and any interest
and penaltles due thereon. The anount paid by Landlord shall ba
rapayable by Tanant upon Landlord’s demand therefor.

{¢) Tenant wshall have the right to apply to the
appropriate taxing authority to ohtain a raduction of the asseszsed
valuation of the Leanmad Pramises for any year for the purposs of
reducing taxes theraon, Landlord agreee that it will not object to
any such application by Tenant and will c¢ooperate with Tanant aa

nacaasary in order to obtaln such a reduction.

8. Alterations, Additions, and Improvements.

{(a) Tenant may make such altarations, additions, or
improvemants toc the Leased Promises as Tenant may deem dmsirable
without the prior written consant of Landlord so long as nelither
tha value nor the utility of the Leased Premises is materially
diminisvhed thersby. Tenant agress that (i) &1l such alterations,
additionm, and improvements shall ba parformed. in a gocd and
workmanlike manner and in accordance with pspplicakle laws and
regulations; (li) Tenant shall discharge or remove all liens filed
against any of the Leased Premises arising out of the performanca
of the alterations, additions, or improvements (subject to Tenant’s
right to contest such llen); (11i) Teanant shall procure and pay for
all permits and licenses required In connection with any such
alterations, additions, or improvements; and (iv) all such
alteratlions, additions, and improvements shall be subject to thia
Leasa and whall, upon the expiration or tarmination of thim Lansa,
becoma the property of Landlord.

(b) Landlord shall (i} ocooperate with Tenant as
nacenasary, and (ii) execute all documents required to ba exscuted
by Landlord, in order for Tenant to make much alterations and
additions to the Improvamants.

3 316002, P8
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(¢} Notwithstanding anything contained in thim Leasa to
the contrary, Tenant shall have the right at any time during the
term of this Lease, or within a reascnabla time thareafter, to
remova all of Tenant’s furniturs, eguipment, and trade fixtures
rfrom the Leased Premimes,

9, + Tenant shall not ba
raquired to pay any Imposition or to discharge any lien referred to
in clauss 8.(a){ii) so long as Tenant shall, in good faith and at
its sole cost and expensae, contast the validity or amount of such
Imposition or lien by appropriate legal proceedings. Tenant shall
have the right to contest such Impositions or lisne in Landlord’s
nama if reguired by law. During the pendengy of any such contest,
Landlord shall cooperate with Tanant to ths fulleat axtent in such
contast, and Landlord shall not havae the right to (i) pay, remova,
or causs to ba discharged the Inposition or llen baing contested;
(il1) make or enter into any settlement, compromiss, or other
dispomition of the contest; (1ii) discontinue or withdraw any
contest) or (iv) accept any raefund, adjustment, or credit of or
from any Imposition belng contestad or as a result of any such

contast.

10. glgns. Tenant shall have the right to place or affix
signa or advertisamants upon the Leasad Prenises or on any
buildings or improvementa located therson, provided, however, that
such signs and advertisements shall conform with any laws and
regulations applicable to the Leased Premises, Tanant shall remove
all signs upon the termination of this Laase and shell repair any
damage and close any holas in the Leased Fromlises caused or

revaalsd by sugh removal.

i11. Haiptenance and Repair.

(a} Tenant shall, at Tenant’s sole ocost and expsnxa,
kaap and maintain tha Leased Premiaes in good repalyr and condition,
provided, however, that Tenant shall not ba required to maintain or
make any rapairs to any part of the Leased Premiges that are made
necessdry by the negligence or willful misconduct of Landlord,
Notwithstanding the tornioinq, Tenant’s okligations heresundsr to
maintain the Leased Premisas shall not reguire Tanant to raplace
any structural portion of thea Leased Premises or any major
eguipment or system wewd in and necessary for the coperation of the
Leased Promises for any reason utiless Tenant shall, in its sola
discretion, alect to make such a replacemsnt. In tha svant Tenant
alacts not to replace any structural portion of the Leamed Premlaes
or any major eguipment or aystem used in and necessary for the
operation of tha Leasad Pramimem, this Leasae shall contilnue in full
force mnd affect and rent will not abate aeaxcept as othorwlime
provided in this Latse.

4 oYA1a082, 0%
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(b) Nothing in this Loase shall reguire, or be dssned to
raquire, Landlord to make any alterations, additions, improvements,
repairs, or replacemants to the Lansed Premises or t¢ maintain the
Laased Pronises in any way (except to the extent any of such work
is made necessary by tha negligencs or willful umisconduct of
Landlord, in which event Landlord shall promptly parform such work
at {ts sole cost and expense), Tenant hareby expressly walves any
right creatad or provided by any law, rule, regulation, or
ordinance now or herasnfter in effect to raguire Landlord to make
any alterations, additions, improvemants, repairs, or replacamsnts
or to maintain tha Leasad Pramizes, or to causa the sana to be done
at Landlord’s exupense (except to the extent any of such work is
made necesrary by the act or negligence of Landloxd}.

12,  Ingurance.

(a) Tenankt shall maintain, at its sole comt and axpensa,
insurance on tha Leapad Promises to ingure against fire and
cnaunltX logses (including flood and earthquake peril) and clainms
for bodily injury, death, or property damagae occurring on, in, or
about the Ieased Premises, Tenant shall maintain (i) auch fire and
capualty lnpurance in an amount not lass than the actual raplace~
mant value of the lLessad Premises {excluding, howsver, footings and
foundations and other parts of the Lansed Premigas that are not
ineurable) with a deductible not exceeding $100,000 and (1)) such
general public liakility insurance in an amount not less than
$10,000,000 in excess of a self-insurance amount not excesding
$500,000. - Each fire and camualty Insurance policy shall nane
Landlord and Lender (as dafined in Paragraph 21 of thie Lease) as
an additional insured, If an avant cccurs that is covered by the
ingurance required by this Bubsection 12.(a), Tenant agreees to pay
the amount of any losas, expenss, or liability ariasing from guch
evant up to the deductible or salf~insurance amount.

(b} Notwithstanding anything expresaly or impliedly to
tha contrary in this Lease, asach of Landlord and Tenant hexeby
walves any and all rights of recovery, claims, actionm, or cauncs
of actlon against the other party and its directors or partners,
officars, oOxr employeas for any loas or damage that may occur to the
Leasad Pramises or to any property of such party located within or
upon the ILeasad Premises or for any personal injury occurring on or
arising from the Laamed Pramises if such loss, damnge, or in?ury im
covered by, and racoverable under, any fire and sxtended coverage
or publlo liability Insurance policy maintainad by thae other party,
Te the extent permitted by the partiesa’ respective insuranoe
policies, each of tha partjes further walves all rights of
subrogation that such party’s insurer or insurers may have, if any,

against the other party.

5 HI816v82, WD
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{0} Tenant shall be responsible for maintaining, at lts
sola cost and expense, such Iinsurance, 1f any, as it deams
appropriate to Iinsure Tenant’s personal property located on the
Loased Premisem. ,

13. pPamage or Deptruction of the Leaged Pramises.

(a) If, during the term of this Leasa, any buildinga or
other lmprovements located on and constituting a part of the Lezsed
Pramiges are damaged or destroyed by fire or other casualty of any
kind, Tenant shall promptli notify Landlord thereof and shall
preceed with reasonabla diligence to rebuild, repair, or reatore
the Lemsed Promises to substantially the msame oondition as such
Laased Premisas were In prior te tha occurrence of the fire or
other oasualty, subject, hovever, to tha provisions of Subparagraph
13.(b) balow. During the pericd of rsconstruction, Tenant shall
not ba entitled to any abatement or reduction of rent as a result
of any guch danmage or destruction,

(b) Notwithstanding the provismions of Subparagraph
13. (a) above, 1f any portion of the Leamed Premises shall b=
damaged or dastroyed by fire or other casualty of any kind and
Tenant shall determine, in its good faith judgment, that it im
unesconomical to rebulld, rapalr, or reatore the Leased Premises,
Tenant may terminate this Lease ax to 2ll, or tha affaected portlon,
of the Leasad Pramloaes, provided, however, that Tenant must notify
Landlord, in writing, of such termination within thirty (30) days
aftar the occurrenca of the casualty. The termination shall bscome
effectiva thirty (30) days after Tenant notifies Landlord thereof,
In the avent of Tenant’s termination or partial tarmination of this
Lease pursuant to this Subparagraph 13.(b), Tenant shall pay to
vandliord $630,000.00 in the avent of the tarmination of this entixae
Teaszse or an appropriate percentage of much amount ln the event of
the partial termination of this Leage.

14. gCondemnatlien or Eminsnt Demain.

{a) If, during the term of thism Leama, 2]l of the Loaasd
Premises are condenned or taken for any public or quasi~public use
under mny governmental law, order, or xegulation or by right of
eminant domaln oy sold to tha condamning authority unday thrsat of
condemnation, this Leass shall automatically terminate and rent
tthall abate as of the date that title vaests in the condemning
authority or the Tenant is dispossessed of the Leased Promises by
such condemnation or taking, whichever occurs earliest. If less
than all of the Leased Presmises is cohdemned or taken as dascribed
sbova and the remaining porticn of the Laased Pramises continuas to
be, in Tenant’s good falth Judgment, tenantable and usasble by
Tanant for tha same uses as Tenant was uming the Leasad Prenmisas

6 DA §4082, WS

i

g




e PN

CASE NO. 2013-00148

TO OAG DR NO. 1-147

immediately priox to the condemnation or taking, this Lease shall
vemain in full force and affect subjact to a raduction of the rent
payable hereunder by an appropriate and equitable amount as
datermined by Tenant and Landlord.

(b} If any portion of the Loased Premlees im condemned
or takKan by aeminent domain proceadings, Tenant wshall not ba
antitlad to any award made for such condemnation or taking except
for any separate award made with respect to Tenant’s property
located on thea Lemsad Premines or for Tenant’s ralocation sxpenses
or the intarruption of, or damaga ta, Tenant’x businass.

15. Indempification.

(a} Tenant hareby agreos to indamnify and hold harmlass
Landlord and lLandlord’s partnera, smployees, and agents from and
agalnst (1) any and all claime, suits, actions, dasagaes, judgmentw,
lgabilitiea, and expsnses (including court costs and reasonable
attorneys fees) arising from or relating to the depomit, storage,
disposal, burial, discharge, spillage, uncontreollad loss, =sepage,
or filtration of any Hazerdous Materlial (the term "Hazardous
Material® maeans and includes any hazardous subatance or any
pollutant or contaminant defined as such In any federal, state, or
local statuts, law, ordinance, code, rule, regulation, ordexr, or
decree regulating, relating to, or impoming liability ox standards
of conduct concernling any hazardous, toxlo, or dangerous waste,
gsubstance, or matarinl) by Tenant during tha term of this Leasea at,
upon, under, or within the Leased Premises; and {(il) any injury to
peraons or damage to proparty (except such injuri&s or damagaas
arlsing from any Hazardous Materials, in which event Tenant’s
1iability, If any, shall be az sat forth in clauee (1) above) on
the Loased Premimes oausad by the negligence or misconduct of
Tanant or its directora, officers, smployess, subtanants, agents,
or licengees or any ¢ther parson entering the Leasad Presmises under
the express or implled invitation of Tenant or arising out of the
use or occupancy of the Leased Premisaes by Tenant in the conduct of
its buasiness therein or out of any brsach cr dafault by Tenant in
the performance of ite obligations hersunder.

(p} Landlord hereby agreas to indamnify and held
harmlegs Tenant and Tenant/w directors, officers, employees, and
agents from and against (i) any and all <¢lains, suite, actions,
damages, Judgments, liabllities, and expenses, (inoluding ceourt
costs and reasonable attorneys’ fess) arising from or relating to
Hazardous Materimls that Landlord, by its actions or conduct,
places upon, under, or within the Laasad Premises; and (ii) any
injury to parsons or damage to property {(except such injuries or
damages ariming from any Hazardous Materials, in which evant
Landloxd’s liabllity, if any, shall be as set forth In olause (1)

7 03515982 .WP%

T T AT ACHVENRTT T




CASE NO. 2013-00148
1 ‘ e premrees s = ATTACHMENT 1
TG OAG DR NO. 1-147

above) on the Leased Premisss caused by the negligence or miscon-
duct of Landlord or its partners, employees, or agents.

16. Assignment and subleasing.

(a) Landlord shall have the right to suesign its interest
under this Lease, provided, howsver, that prior to making such an
asslgnpent Landlord shall have obtained a written agraement from
the asaignee whereby the assignes agrees to assume and undertake to
pexrform and dischargae all of Landlord’s lliabllities and obligations
undar this Laase, to recoygnize Tenant's rights hereunder, and not
to disturd Tenant’s peaceaable and gulaet possassion of the Leased
Promnises 80 long ss no wvent of default as hereaftor described in
Subparagraph 18.{a) has oocurred and is continuing. Nothing harain
shall prevent, or be deaned to prevent, Landlord from assigning
this Leanse or the rente payable hereunder to Landar for the purpose
of seouring the payment of Landlord’s indebtsdness undar the
Mortgage (as defined in Paragraph 321 of this Leasej.

(k) Tanant ghall have the right, without obtalining thae
consent of Landlord but with prior written notice to Landlord, to
agalgn its interast in this Le2se or to sublet tha Leased Prenises
or any portion thereof, provided, however, that prior to making any
assignment of lts interast herein Tenant shall have obtainsd a
written agreement from the assignes wheraby the assignee agress to
be bound by all of the terme of this Leasa, In the svent of any
asslanment or subleiting, Tenant shall remain fully liable for the
full performance of all of Tenant’s cbligations haraundsr.

17. Surrender of Lessed Premigeg. Tanant agrees that, upon
the explraticn or tarmination of thim Lease, whether by lapse of
tima or bacause of any other conditions or provisions contalned
harein, Tenant shall psaceably leave and surrender possession of
the Loased Premises to Landlord, JIf Tenant or any of its succes-
sore or asajgns fall to leave and surrender tha Leased Prenicas
upon the sxpiration or termination hereof, such halding over shall
constitute a tenancy from month to month at a monthly rental agqual
to 150 percent of the rent paid for the last month of the term of
this Yeasa unlexs otherwise agreed in writing by Landlord and

Tanant.

18. Evenis of Defaull and Reanedien.

(a) The following events shall constitute events of
derault by Tenant under thim Loasai

(1) The tallura of Tenant to pay any rental or
other sum payable hereunder t¢ Landloxd within ten (10)
days after the date such paymant hecomes due;
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(11) The faillure of Tanant to keap and perform any
of its obligations or any of the tarms or conditions of
thia Laass {othexr than the paymant of rent or other sums
payabla hereundar to Landlord) and the continuation of
such fallure for a period of thirty (20) days after
writtan notice thereof 1s dalivered to Tenant, providad,
howevar, that 1f such failure cannot reamonably be curad
within a thirty~day pariod, no svent of default shall
have occurred if Tenant has promptly comtenced to curs
tha failure within such thirty-day period and is proceed-
ing therewith in good falth and with due di)igence; or

(i11) Tha faillure or inability, or admiseion in
writing of the inability, of Tenant to pay its dekbtns as
such dabts bacome due; the essignment by Tanant for tha
banefit of 1te oreditors or the petitioning or applica-
tion by Tenant to any tribunal for the appointment of a
cusntodian, recelver, or trustea for it or a substantial
part of its aass&ts} the commencoment by Tenant of any
procaading undexr any bankruptey, raorganization, arrange-
ments, readjustment of dabt, diasolution, or liguidation
law or atatute of any Jurisdiction, whether now or
heraafter in affect; the filing of any such patition or
application or commencement of any such proceading
mgainat Tenant in whioh an order for ralisf is entered or
an addudication or appolntment is made and rexains undis-—
mismed for a psrlod of sixty (60) days or mora] the
indication by Tenant, by any act or omimaion, of its
consant to, approval of, or aoguisscence in any auch
petition, application, or procaeding or ordar for ralief
or the appointment of & custodian, raceivar, or trustes
for all or any substantisl part of its properties; or the
failure of Taenant to discharge or stay any such ocustodi-
anship, receivership, or trustaeship within msixty (60)
days after the appointment thereof.

{(b) Upon the ocourrence of any event of dafault listed

in subpamqrafh 18, (a) above, Landlord may pursue Any one or more
of the follow

ng remedias;

{1} Termination of this Leasa upon five (5) days
writtan notica to Tenant, in which avant Tenant shall
surrander the leanaed Premisss to Landlord. If Tenant
fails to surrender the laased Premises, Landloxrd and ita
agent® and repregentatives shall have the right, without
further damand or notice to Tenant, to re-snter and take
ponnesslon of the Leasad Premlsea and to axpel or yemove
Tenant and any cther person who may be cooupying the
Lensaed Premises or any portion thereof, with or without
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proceea of law, without being liable for any trespass or
claim for damages therefor and without prajudice to any
renadies for arrsars of rant or existing breaches of

covanants}

{11) Termination of Tenant’s right to posseasion of
the Leased Premlises without terminating this Lease and
expulsion or removal of Tenant and any other person whe
may be occupying the Leased premises or any portlon
thareof, with or without process of law, without being
liskle for any trespass or ¢laim for damages therefor and
without prejudice to any remsdies foxr any breachas of
covenants (inocluding the payment of rants) then eximting
or thereafter occurring, In the event Landlord exerclsas
it®s remedies set forth in this subparagraph 16.(b) (i1),
tandlord shall, 1n order to mitigate Iandlordrs damagas
causad by Tanant’s default hereunder, use its bast
afforts to relat the Loased premises and to collect the
rent tharafor, which rent shall ba ocredited to the
satisfaction of Tenant’s obligations hersunder after
daducting from such rents all coats and sxpensas incurrad
by Landlord in repousesailnhg and resletting the Laassd
Premisan, provided, however, that Landlord?’s boat aeftorta
shall not include an obligation to rencvate or remodal
the Leasad Premisas or any portion thereof. If the net
rentals receivad by Landloxd axcasd the amounts necessary
to satisfy all of Tenant’s cbligations under this Leaes,
Landlord shall ba entitled to guch axcess. If the net
rentals ars lsss than the amounts necessary to satisfly
all of Tenant’s obligations under this Lease, Tenant
ghal)l be liable to Landlord for such deficlenoy and shall
pay such deficlency on the date that rent is dus hereun-

der'} or

(111) Enforcement of the full and specific parfor-
mance by Tenant of its obligations under this Iease in
any nanner provided by law or sguilty ox puxsuit of such
othaer rights or remedies available to Landlord sither at

law or Iin squity.

{e) Landlord’s rights and remedies provided in this
laxse are cumilative, and tha pursuilt by Landlord of any remedy
hereunder shall hot preclude or waive itm right te purasue any or
all othar remadies available to Landlord.

(4) If, on acaount of any breach or dafault hy Landlord
or Tenant of their respective obligations under this Lease, the
nondefaulting party employs &an attorney tc anforos or defend any of
its rights or remedies hsrsundar, the defaulting party shall pay
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the reasonable attorney’ s fees and axpenses incurred by tha non-
dafaulting party.

(#¢} No wajver by the parties hereto of any default ox
breach of any term, condition, or covenant of this Loass shall
constituta, or be deamed to conatitute, a walver of any subseaguent
default or breach of the same or any other term, condition, or
covenant contalned herain.

19, + Iandlord herwby covenants
and warrants to Tenant that, so long as no avent of defaunlt ag
described in Subparagraph 18.(a) abova haa ooourred and is continu~-
ing, Tenant may and shall peacaably and quiatly have, hold, ocoupy,
usea, and enjoy, and have tha full, exclusive, and unrlutrictnd usa
and anjoyment of, all of the Leased Premises during the antirs term
of this Laase and that such peaceable and quiet an?ﬁyment shall not
ba disturbed or intsrfered with by Landlord or any person or antity
claiming by, through, or under Landloxd.

20. Landloxd’s Right of Acoosm. Tenant agraes that it will
permit the Landlord and the Landlord’s representatives free and
full access to the Leased Premimes, with no less than forty-eight
(48) hours advanoce notice to Tenant, for the purposa of making (i)
inspections of the Leased premisss) or (i1) alterations, additions,
Improverants, repairs, and replacanents to the Leaced Proniseg mads
necessary by the negligence or willfal misconduct of the Landlord.

21i. Subeordination. Tenant acknowledges that the Leased
Premisass are, or will contemporaneously with tha execution heraect
becoms, mubjact to a mortgage or dead of trust (the "Mortgage')
held by Satana Corporation ("Lender"), Tenant agrasg to exXecuts
and deliver upon damand such instruments subjeoting and subordinat-
ing this Leass to the Mortgage as may ba required by Landlord or
Lendsar s© lony as Tenant shall have raceived from Lender a
nondisturbance agreament pursuant to which Lander agrees (1) that
it will recognize Tenant’s rights under this Leasza and will not
disturp Tenant’s peaceabls and gulst possession of ths Leased
Premliaaes no long as no event ol default as described in Bubpara-
graph 18.(a} abova has ocourred and is continulng; (1i) that, in
the event of a foreclosurs of tha MHortgaga, this Lease shall
continue Iin full force and effact as a direct lease between the
succeeding owner of the Leased Premisses and Tenant upon and subjeot
to all of the terns, covenants, and conditions contained herain;
and (iil) that Lender shall promptly give Tenant written notice of
any default on the part of Landlord under thas Mortgage and shall
give Tenant the option to curs such default within thirty (30) days
atter Tenant’s receipt of such notice from Lender; provided,
howevar, that if such default cannot reasonably be cured wilthin
such thirty-day period and if Tenant commences curing such default
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within the nllowad curative period and thersafter diligantly
prosescutes the same to complation, Iender shall not invoke any of
its remadias under tha Mortgage for such default. Tenant shall not
be obligated to curxe any default by Landlord under the Morigage,
and puch right teo ocures shall not constitute, or be deemed to
conastituta, & gquarantee by Tenant of Landlord’s ohligations undar
the Hortgage. In the avent Tenant makes any payment to Landar on
Landlord’s behalf, Tenant ashall ba# entitled, at itk election,
aithar to offasat such payments from the lease paynents due
hereunder or to obtain reimbursement from Landlord of the amount so
pald together with interest thereon at thea highest rate parmitted
by law computed from the date that such paynent was mads.

22. Right of Firmt Refigal. Landlord hereby grants to Tenant
a right of first refussl with respeot to the Leased Premises during
the tarm of this Lease or any renswal periocd, provided, howaver,
that, as of tha date on which such right may ha sxercised, Tenant
is leasing the Laaced Pramises pursuant to this Lease and i8 not in
default hereunder. Such right of first refusal is subjact to the
followlng terms and conditions:

(2) In tha avent Landlord recelves & bona fide offer
from a third party {an “Offer") to purchase all or any portion of
the Laasad premises, which offer Landlord intends to aacept,
Landlord shall first offer to sell such Loeasad Premises or tha
pertinent portjion thereof to Tenant on terms ldentical to those
contained in the Offer. The Offer shall be in writing and signed
by the third party making such Offer, and a copy thereof shall hae

furnishad to Tanant,

{b) 'Tenant shall have fifteen (15) days aftexr receipt of
a ¢opy of tha Offer within which to slect to purchase the Laaged
Fremisea or the pertinent portion thereof pursuant to the tarms of
the Offsr and to notify Landlorxd, in writing, of such elsction,
Upon such elesction and notifleation, Landlerd and Tanant shall
Immediately commence preparations of a formal contract of sala
containing the terms of tha Offer and such other terms and provi-
sions as the parties may mutually agree, Tha cloaing of the
purchass and sale of the Leasad Premisea or the partinent portion
thareof shall be hald within sixty (60) days after Tanant notifies
Landlord of itz election to exercise its right of firat refusal.

{o} If Tenant does not slect to exercise its right of
firmt rafusal within such fifteen-day period, Landlord may, within
one hundred twenty (120) days after the asxpiration of Tenant’s
right of first refusal with respect to the Offar, zell tho Laased
rremises to the third party who made such Offer on the same terms
and oondltions as those contained in the Offer. If auch sale has
not clemed within such 120-day pariod, the Offar shall ba deamad to
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canstitute a nev offer and must be offearaed again to Tanant pursuant
to the terns of this Paragraph 22.

23. Misgellaneoug.

{a) This Lensas is intended and is heraby dsemsd to bo a
fully "net' lease, it being tha intention of the partias hereto
that Landlord shall have and enjoy the rent hereln raservad to it
without daduction therefrom sxcept ad othorwise expressely sat forth
in thim Leasxae.

{k) Landlord and Tenmnt agres to execute a memorandum of
thia Leasa, in thea forn attachad herete as Exhibit B, for racording
purposss. Landlord shall record the memorandum and shell pay all
costas and feas associated therewith, Nothing herein shall
authorize Landlord or Tenant to, and Landlord and Tenant hereby
agrae that neithsr party ehall, record this Leass without the prior
written congent of the other party. Landlord and Tenant further
agraa that, in the event of any confliot or contradiction in
language between this Lease and such memorandum, the ternms and
provisions of this Lease ahall control,

{c) Each of the partiss hereto repreasente and warrants
that it has not employed the sorvices of any broker or finder in
connaction with this Leasa and does not owa any broker’s or
finder’y fee or commimssion in connmction herewith. Fach of
Landlord and Tenant agrees to indemnify and hold harmless the othaer
party from mnd against any loss, claim, liability, or axponse
axriming from a breach of this representation and warranty and from
any commissions or brokerage fees claimed on account of the
exacution of thim Lease due to any action of thae Iindemnifying

party.

{d) It im the intent of the partiss hersato that the
ralationship between Landlord and Tenant oreated by this Leasa is
solaly that of a landlord and tenant, and nothing herein i
intended to, or shall he deamad to constitute, the creation of any
partnership, joint venture, agency, guaranty, or other relationahip
betwean the parties haraeto other than a landlord-tenant relation-

ship.

(s} There shall ba no marger of the leaschold estatae
craated by this Iwase with the foe eatate in any of the lLeased
FPranises hy reason of the fact thalt the same person oy entity may
acquire, hold, or own, directly or indirsctly, (i) the leasehold
astata craated by this lLeaze or any part heraof or interast harein
or any lntarest of Tenant in this Lease; and (il) the faw entate in
any of the lLoasad Premleaes or any intarast in such fec eatate. No
such marger shall occur unless and until sll persons or entities
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having any interest in the leamahold estate croated by this Laasa
and the fae entate in the lLeasad Promises or any part thareof shall
join in & written Iinstrument effecting such merger and shall duly
rvacord the same,

{(f) This Leass conastltutas the antirs agresment batween
Landloxrd and Tenant with respact to the subject matter hereof and
supersedes all prior agreenants and understandings, oral and
written, between Landlord and Tenant with respect to the msubjesct

matter heraof,

(4) Nelther thism Lesase nor any provision containsd
harain may be amended, walved, diecharged, or terminated orally but
only by an instrument in writing migned by the party against which
enforcament of such amendmant, waiver, discharge, or termination ia

sought .

~ {h} All notices given pursuant to the terms of this
lLoase shall be in writing and shall be sufficlent in all reapacts
if deliverad by hand, sant by facsimile to the fax humbexr et forth
balow and verifiad by a subsequent mailing tharsof by regular mail,
or mallad by reglatered or certified mail, postage propaid, as
follows:

If to Tenant: Wastarn Kentucky Gas Company
311 W, Bevanth
P.O, Box B66
Owansboro, XY 42303
Attn: Earl Flgohar, Prawsident

Fax No. (502) 685-8052

If to Landlord: Gilliland Group Partnership
1201 8. Taylor
Amarillo, Texams 75101
Attn: HMr. BI1l gilliland

Fax No., (806) 374-3818

Any notice given In any manner desoribed above shall he deemad
affactlive upon mctual recaipt by the party to whom such notlice is
gant., Addressss or fax numbaers may bs changed ot notice te the
other party given pursuant to thie Bubparagraph 23.(h).

(i} If any provision in this Loase shall for any reason

be hald to be invalld or unenforceaable in many respact, the validity
and enforceability of the remaining provisions of thiu Lansa shall
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not ba affectad and this lLease shall ba construed ag 1f asuch
invalid or unanforceabls provision had never bean contained herein.

{j) This Leaxe shall be binding upon and shall inure to
the benefit of and be enforceable by the partiles hereto and their
respectivae successors and assigns, and is solaely for tha hepefit of
Tenant and Landlord and not for tha benafit of any other person or
entity not a party herato.

(k) Nelthar Landlord nor Tenant shall be required to
perform any term, condition, or covenant in this Lease {other than
tha payment of rant) mo long aa such performance 1is dalayed or
preventad by any event of force majeure. The term “foroa majsura!
shall mean any causa not reasonably within the contrel of the
nonparforming party and lncludes, but is not limited to, acts of
cod} strikes; lock-cuts; wars} riots; orders or dacrees of any
lawfully constiltuted federal, state, or local body; fires; storms;
tloods; wash-outs; explosions; inabllity to obtain or a delay in
obtalning waterial, suppliaes, cor labor permits; and other similay

avants and occuxrencas.

{1) 'THIS LEASE SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF KENTUCKY.

(m} The descriptive headings of thu provisions of this
Laase are formulated and used for convanience only amt shall not be
deemad to affect tha neaning or oconstruction of any of auch

provigions.

(n) Tenant agrees that it will comply with Title III of
tha Americana with Disabllitliesz Act, as amended, and the rules and
regulations thereunder, as amanded, insofar as they apply to the

Loeasod Premisesx.

IN WITNESS WHEREOF, the parties hersto have exacuted this
Loase Agresment as of tha date tirst written abovae,

TENANT: WRSTERN KENTUCKY GAS COMPANY,
a divisian of Atmos Energy Corpora-
tion

ooayr aphens

Exccutiv; Vice President C?Ea
Atmom Ensrgy Corporation
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LANDLORD GILLILAND GROUP PARTNERSBHIP

By! Tha trusta craated by the In-
denture of Trusts dated Cotober
, 25, 1989, by and betwsen Anmy
! Romine, Grantor, and Billy A.
Giliiland and Paul L., Parkay,
Trustecs, Goqtral Partner

~ J

1iand, Trustee

py:_ 7 ) A2 m?/
AUl L. Parijdys Trustae

By: 6illiland Group Famlly Partnax-
ship, a Texas gensrcal partnar-
ahlp, Genaral Partner

Y
General Partner

By: ZQ//fzé;fgff

Robart W, Hall '
Ganaral Partnear
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EINIBIT A
LEABED PREMIBRS

The following dascribed lot situated in Danville, Boyls County,
Kentuckys:

Bming a lot of ground containing 1.722 aores, more or lass, &g
found of record in Plat Pila No, 4€4-A in the office of the Clark
of the Boyla County Court.

AND BEING the pame property conveyad to Gillliland Group Partner—
ship, a Taxas general partnership, by deed dated Dacenber 29, 1592
from L, Steve Castlen, of record in Dasd Book 306, Page 233, Boyla
County Court Clark’s Office, Boyla County, Kentucky.
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EXHYIBIT B

MEMORANDUM OF LMABA

i, pDate of Lease: Deacembar 1, 1993

2. Nama and address of Landlord: Gllliland Group Partnership
1201 8. Taylor
Amarlllo, Texas 79101

3. Nana and address of Tanant: Wastarn Kentucky Gas Company,
a division of
Atmos Energy Corporatian
311 W. saventh
P. O. Box 866
Owanrboro, KY 42303

4. bescription of Leased Premiges:

The following described lot mituated in Danville, Boyla
county, Kentuckyt

Baing a lot of ground contalning 1.722 acres, morea or lass, as
found of record in Plat Flle Wo. 484-~A in the office of thea
Clerk of tha Boyle County Court.

AND BEING the eame propsrty oonveyed to Gillliland Group
partnership, a 'Texas genaral partnershlp, by deed dated
Dacamber 29, 1992 from L. Steve Castlan, ©f record In Deed
Book 306, Paga 233, Boyls County Court Clark’s Offica, Boyle
county, Kentucky.

5. Tarm of Leasa: A term of twenty (20) years, Commencing on
pacember 1, 1992, and ending on Novembar 30, 2013,

6. Renawal Option: Tenant has tha option to sxtend the term of
the Lease for an additional pariod of five (%) ysars commencing on
December 1, 2013, and for a second additional period of five (5)
yaars cownencing on December 1, 2018, Bpecific provislons
ragarding thesa optionm are set forth in the Leasa,

7. Right of First Refusal: Tenant has a right of firat refusal
for the purchasa of all or any portlon of the Leszed Pranminas
during the term of tha Lease or any renewval pariecd, gSpacific
proviglons regarding this right of first refusal are sat forth in

tha Loaare.
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IN WITNESS WHEREOF, the parties harato have exgouted this
Memorandum of Leasa as of the lat day of December, 1993,

TENANT:

WEBTERN KENTUCKY GAS COMPANY,
a divialon of Atmos Ensrgy
Corporation

By:

Robert F, Stephana
Exacutiva Vioe Prasident
Atmos Energy corporation

LANDLORD

GILLILAND GROUP PARTNERSHIP

By

By

The truats oreated by the
Indenture of Trusts datad
Cotober 2%, 31%8%, by and
betwaan Amy Romine,
Grantor, and Billy A,
Gilliland and Paul L.
Parkey, Trustees, General
Partnar

By:
Billy A. 6il1lilang
Trustaa

By

1
Paul L. Parkey
Trustoe

Gilliland Group Family
Partnexrship, a Texas
genayal partnaership,
Genheral Partner

By!
BI1Iy A. GiYiiTand
Genaral Paritnar

By:

Robert W. Hall
GCeneral Partner

03216584.u03
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STATE OF TEXAS §
§
COUNTY OF DALLAS 8

The foregoing instrument was acknowledged befors ms this
day of , 1994, by Robart P. Staphens, Executive Vica

President of Atmos Energy Corporation, a Texas corporation, on
beahalf of tha corporation.

Notary Publlc, State of Texas

STATE OF TEXAB 5
§
COUNTY OF POTTER S

The foregoing lnatrument wam acknowledgad bafore me thisg
day of , 1994 by Billy A. Gilliland as Trustee of tha
trusts craated by the Indenture of Truats dated Octobar 25, 1989,
by and betwean Amy Romine, Grantor, and Billy A. gillliland and Paul
L. Parkey, Truastees, Genaeral Pertner, on behalf of Gilliland Group
Partnarshlip, a Texas ganeral partnership.

Notary Public, State of Taxas

STATE OF TEXAS $
s
COUNTY OF DALLAGS §

Tha foragolng instrument wam acknowledged bafora me thig
day of , 1994 by Paul L. Parkey as Trustea of tha
trusts created by the Indenture of Truats datad October 25, 1989,
by and between Amy Romine, Grantor, and Billy A, Gilliland and Paul
L. Parkay, Trustees, General Partner, on behalf of Gilliland Group

Partnership, a Texas general partnership.

Notary Public, Btate of Taxas

0314784 w5
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STATE OF TEXAS 5
5
COUNTY OF- POTTER S

The foregoing instrument was acknowladged before ma this

day af ; 1994 by Billy A, Gilliland, Ganeral Partner,
on beahal? of Gi1liland Group Family Partnership, a Texas genersl

partnership, and that partnesrshlp acknowledged thls inetrunent as
General Partner on hehalf of Gilliland Group FPartharahip, a Texan
ganeral partnership.

Notary Public, State of Taxas

STATE OF TEXAB §
$
COUNTY OF POTTER s

The foragoing instrument wam acknowledged beforae me this
day of , 1994 by Robert W. Hall, Ganeral Partner, on
pehalf of Gllllland Group FPamily Partnership, a Texas genaral
porthership, and that partnership acknowledged this instrument as
General Partner on bebhalf of Gllliland Group Partnership, s Texas

genaral partnexship.

Notary Public, Btate of Texas

THIB INSTRUMENT PREPARED BY:

3lan Blansceat
pesingtant General Counaal
Atmos Energy Corporation

5430 LBJ Fresway
1800 Three Lincoln Cantre

Dallas, TX 75240
(214) 934=5327

03815004 .03

LS LT
-
N




CASE NO. 2013-00148

mmgmm- R sl o TR T CoTTT e e S VOATTACHMENT 4
3 2 7 J TO OAG DR NO. 1-147

FIRST AMENDMENT TO LEASE AGREEMENT

THI8 FIRST AMENDMENT TO LEASE AGREEMENT ("Amsnoment™), s miade
and entered into as of the 1" day of November, 2003, by and betwesn Gillland Graup
Parinsrship, a Texas general parinership, as Landlord, and ATMO8 ENERQY
CORPORATION, a Taxas and Virginie corporation, as Tenant. :

WITNESBETH:

WHEREAS, on or aboul Desember 1, 1683, Landiord and Tonant antered into
that carlain Leaso Agreamant ('Lease”) purauant to which Tenant lesscd from Landlard
the reu] properly and Improvements tharson located al 449 Whlit-a-way Drivs In
Danvllls, Kantucky {the "Pramises"), upon thas terms and condilons mora paricuwarly
slated In the Lease; and

WHEREAB, the term of the Lasse wili axpire on November 30, 2013; and

WHERNAS, Landlord snd Tenant deslre to increnee tha monthly rent pald by
Tenant,

NOW, THEREFORE, In consaideretion of iha aum of $1.00 and othar good snd
veluahle conaideration, Landlord and Tenant hareby amend and modify the Leasn ss
followa: 7

1. Rent, The monthly rent pald by Tanant as of the dats of this smendment chall
be Increasad by the sum of $2,400.00 per month, for a totat monthly rantal rate of
$8,563.33 io ba pald by Yenant commencing with the rantal dua on November 1, 2003,
and continuing through the remalndar of the {erm of this Lears.

2. Amandmaenl, Excapt 6s haraln modifiad, all other terme and provislons of tha
Lauue aball remaln in full fores and affact,

IN WITNESS WHEREOQOF, Lendlord and Terant heve sxacuted this First
Amandment to Loaga Agresmant ag ¢f the date Arst wiltten abova,

Tenant: Landlord;

ATMOS ENERGY CORPORATION GILLLAND GROUP PARTNERSHIP

By ;
HM A. PARIS, Frogidant nrtmar Bixd, Gum;.,-uvn
{ucky Olvision

o %«rmﬂ/

r Rosanyr . H‘ﬂbb

By:

Pattnel @EBid A, AALL

Firet Amandmant {o Laane Agrasment 115 c;é el r..udt—&' L«c‘-v*QJ

Danviile, KY Tamm DA KA B ILLILAI LD
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STATE OF TEXAS §
&
COUNTY OF DALLAS §

The foregomg Instrumant was acknowledged before me this 7% day of Octabsr,
2003, by John A. Parls, Presldent of the Kentucky Divialon of Atmos Ensrgy Gorporatlon,

on behalf of the corporation. \W/‘—’, ,_)
‘ 2 e

. JEFFREY D, PARRYMAN Nolary Public
MEE L5 ta of ‘[bxna
y

mizitan ¥aplhiay
rnh 20, 2064

STATEOF /G¥ag  §
§
COUNTY OF j!)grj]jﬁﬁ. §

The foregolng Inetrument was acknowladged before me this o2 9 day of

October, 2003, by L , 88
Parcr~er s of Glllland Qroup Partnership, on behalf of the partnership.

-

STATEOF _ 7 €KAS §

§
COUNTY OF _fBTTER _ &

The foregolng Instrument was acknawledged before me this {9 . day of

Octobsr, 2003, by Roeagr 4 Haflo , @B
ﬁﬁﬁ'& ol A of Gilfiland Group Partnarahlp, on behalf of the partnership,

Notary Publlc

----------------------------------------

Flrst Amendmant to Laase Agrasinant - 2
Danviils, KY
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STATEOF 7 &L AS _ §

§
COUNTY OF _forref_ §

The !oregclngﬂ{n%rument was ackngwledgad bsfore me this =29 day of

Octabpr, 2003, by pey W At , B8
AR TA K of Glifland Group Parinorship, on behelf of the parthership.

Bt Bt~

Notary Public

My commlsalon explres:

Firal Amendment to Lance Agresmant — K
Danvilla, KY
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LEASE AGREEMENT

= .
THIS LEASE, dated as of the 7/ day offf,cgwév‘f': 2003, by and betwesn

HARD TEN GROUP, LLC, a Kentucky limited Liability corporation, hereinafter
called “Landlord”; ATMOS ENERGY CORPORATION, & Texas and Virginia
corporation, hereinafter called “Tenant™.

1. LEASE EXHIBITS

Attached 10 this Lease and made a part hereof are the following;
Exhibit A - being a legal description of the Leased Premises. The Term
Leased Premises shall mean that tract of land and improvements which
Landlord now owns or shall acquire pror to the commencement of the
lease term.
Exhibit B — Being materially the form of Subordination, Nondisturbance
and Atlornment Agreement which Tenant will sign if so requested by
Landlord in faver of Landlord’s lienholder.
Exhibit C - Being the Design Criteria and Specifications for the building,

2. LEASED PREMISES

Landlord hereby leases unto Tenant, and Tenant hereby rents from Landlord, for
the consideration and upon the terms and conditions herein set forth, the following
premises:

That approximately 3.7 (+1-) acre parce} of land together with the improvements
of an approxumately 20,416 square foot ground floor area office building, warehouse,
fabrication bujlding, and equipment shed {“Buildings™) being legally described in

Exhibit A, located af 2450 Russellville Road, Bowling Green, Kenmcky, 42101,

1 T amnn
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3. LEASE TERM

TO BAVE AND TO HOLD the Leased Premises, together with all and singular
the improvements, appurtenancss, rights, privileges and easements thereunto belonging
ot in anywise appertaining, unto Tenant, for a term conumencing on the Commencement
Date as hereinafter defined and ending onthe _ dayof . 2024 (the
“Initial Term™).

(2) The Conmmencement Date shall be the date on which Tenant's construction
Tepresentative certifies that the Leased Premises is substantially coropiete and
ready for oceupancy by Tenant.

(b} When the Commencement Date has been determined as herein set forth, the
Parties shall execule a written memorandum expressly confimming said
Commencement Date, and such memorandum shall thereupon be deemed
attached hereto, incorporated herein, and by this reference made a part of this
Lease.

4, OPTIONS TO EXTEND

Tenant may extend this Lease, for the option period rental set forth in Section 5
below and under the same terms, conciitio;;s and covenants herein contained for two (2)
additioral terras of five (5) years to begin immedialely upon the expiration of the
preceding teym, provided that Tenant shall provide Landlord with written notice al jeast

wwelve (12) months prior 1o the expiration of the then current term.

N .7 saeca
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h

RENT

Tenant covenants and agrees 10 pay to Landlord as rental without offset, deduction or
prior demand for the Leased Premises, the following amounts, determined and payable in
the manney, af the times, and upon the conditions set forth below to-wit;

2. Tenant shall pay to Landlord the sum of Eighteen Thousand Three Hundred
and 00/100 Dollars (%18,300.00) per month on or before the first day of each calendar
montb from the Commencement Date and continuing on the first day of gach month
thereafter through and including the sixticth monthly Jease payment. In the event the
Commencement Date of this Lease shall be on a day other thab the first day of the month,
the rent for the first month of the lsase term shall be prorated on the basis of one-thirtieth
(1/30™) of the monthly rental for each day of such fractjonal month.

b. Tenant shall pay to Landlord the sum of $19,475.00 per month beginning with -
the sixty first monthly installment due hereunder and continuing on the first day of the
month thereafter through and including the one bundred rwentieth monthly lease
payment.

¢, Tenant shall pay to Landlord the sum of $20,725.00 per month beginning with
the one hundred twenty first monthly installment-due hereunder and continuing on the
first day of the month thereafier through and including the one hundred eightieth monthly
lease payment,

d. Tepant shall pay to Landlord the sum of $22,050.00 per month beginning with
the one hupdred eighty first monthly installment due hereunder and continuing on the
first day of the month thereafier throngh and including the two hundred fortieth monthly

lease payment.

n T mmm
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e. The rent for any option period that may be exercised pursuant to Section 4
hereof will be increased in the amount of 1.25% of the prior year's Jease agreement, the
first increase oceuin g on the two huﬁdred forty first lease payment, and with subsequent
increases to ocour each twelve months thereafier,

£ Unless otherwise directed by Landlord in writing, Tenant shall pay all rental
due under this Lease by check payable to the order of:

Hard Ten Group, LLC

c/o Thomas A. Donnelly
911 College Street

Suite 300

Bowling Green, KY 42101

20 Tenant’s failure to pay rent or the other fees, charges, Real Property
Taxes, costs and expenses owed by Tenant under the terms of this Lease promptly may
cause Landlord to incur unanticipated costs. The exact amount of such costs are
impractical or extremely difficult to ascertain. Such costs may include, but are not
limited 10, processing and accounting charges and late charges which may be impOSed_ on
Landjord by any ground lease, roortgage or trust deed encumbering the Property.
Therefore, if Landiord does not receive any rent payment or other amount owing from
Tenant to Landlord pursuant to the terms of this Lease within fifteen (15) days afier it
becomes due, Tenant shall pay Landlord a late charge equal to five percent (5%) of the
overdue amount, This late charge shall be the sole amount payable by Tenant to

Landlosd as a direct result of the lateness of Tenant's payment. The parties agree that

4 - Lease
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such late charge represents a fair and reasonable sstimate of the costs Landlord will incur

by reason of such lale pavment.

6. TENANT'S RIGHT TO PURCHASE |

Upon sixty days prior \?\-’fiﬁ‘en notice to Landlord, Tenant shall have tb; right 10
purchase the leased premises and improvements from Landlord at any time during the
term of this lease agreement as set forth herein below. The purchase price shall be equal °
the amount determined by applying the following formula:

a. Years 1-5 annua) rent divided by .07.

b. Years 6-10 annua) rent divided by .0725.

¢. Years 11-15 annual rent divided by..075.

d. Years 16-20 annual rent divided by..0775,

7. REAL PROPERTY TAXES

(a) Tenaot shall pay all Real Property Taxes which may be levied, assessed or

" charged against the land and building described at paragraph 2 hereof during the term of
this Lease, Taxes for fractional calendar years of the lease term shall be prorated
between Landlord and Tenant. Landlord shall furnish Tenant with.z legal description of
said parcel, and shall have said parcel and improvements segregated as a seipa;'at;, tax Jot,
and Tenanf shall pay said Real Property Taxes directly to the taxing authox‘it};.

“Real Property Tax" means: (i) any fee, license, tax, levy, charge, assessment, or
penalty inposed by any taxing authority against the Property; (ii) any tax or charge for
fire protection, swreets, sidewalks, road maintenance, refuse or other services provided to
the Property by any govemmental agency; (iif) any charge or fee replacing any tax

previously included within the defimtion of rez) property tax. Tepani's obligation to pay

5 - Lease
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any payment of Real Property Taxes shall constitute Additional Rent under the terms of
this Leese. Tenant shal) make a good faith effort to forward io Landlord a receipt or
other evidence of payment or Real Property Taxes afier such evidence of payment is
received by Tenant.

Landlord agrees to provide Tenant any notices of Real Property Taxes in advance
of any applicable appea) date so that Tenant wili have sufficient time to process an appeal
of such Rea) Property Taxes. Tenanl at its expense shall have the right to contest the
amount or validity of all or part of the taxes for which it is required to reimburse
Landlord pursuant hereto, and for that purpose, Tenant shall have the right to file in the
name of Landlord all such protests or other instrument's, and instifute and prosecute
proceedings it may deem necessary for the purpose of such contest, provided, however,
prior to filing any appeal for the last year of any period of occupancy by Tenant, Tepant
shall first request the consent of Landlord to such appeal, which consent shall not be
utireasonably withheld, Any refund of any taxes for which Tenant has reimbursed
Landlord shal] belong to Tenant, and Landlord agrees to pay the same to Tenant promptly
in the event payment thereof is imifially made to Landlord

Tenant shall pay all taxes charged against trade fixtures, furnishinigs, equipment
or any other persona) property belonging 10 Tenant. Tenant shall try to have pers.onal
property taxed separately from the premises.

(b) Nothing contained in this Lease shall require Tenant to pay (i) any
franchise, corporate, estate, inheritance, snceession, or transfer tax of the Landlord or (i}

any income profits, or revenue ta.

6 - Lease
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8. SIGNS

Tenant shall have the right and privilege, af its own expense, to affix signs as desired by
it, upon the Leased Premises, and to change or move the same ai any time, provided,
however, that any such sign shall be erected in compliance with all local codes and
ordinapces and Tenant shall repair any and all damage to the Leased Premises and
improvements caused by the installation or removal of such signs.

Landlord shall nat be privileged to affix any signs to any part of the building {0 be
ocoupied by Tenant during the term of this Lease or any extension thereof

At any time during the last twenty-four (24) months of the Initial Term of the
Lease or any extended term of the Lease, Landlord may place a “For Lease” sign on the ‘
Leased Premises. Tenant shall have the right fo approve the text, size and location of any
signage, which approval shall not be withheld unreasonably.

9. ALTERATIONS., REMOVAL QF FIXTURES & EQUIPMENT

Tenant shall not make any alterations, additions or improvements to the Leased
Premises in excess of SSG,OOO without Lapdlord’s consent, such consent not being
unreasonably withheld. Landlord®s fallure to consent shall be deemed reasonable if the
reason(s), among others, Landlord declined to consent are that the Tenant failed or
refused to agree 1o remove such alteration and repalr al] damage caused by such removal
prior to Tenant’s termination of use of the premises.

All alterations or additions which cannot be removed from the Leased Premises
without irreparable damage thereto shall constitute a part of the Leased Premises and
shall remain thereon. Such other alterations, additions, or improvements as are made and

paid for by Tenant, and whicl are removable without irreparable damage to the premises,
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may be removed by the Tenant at any time and Tenant shall repair any damage so
incurred at the time of such removal, Al signs, trade fixtures, and other fixtures not
referred io above, and all machinery, equipment and/or other items of persona) property
placed in or upon the Leased Premises by the Tenant may be removed by the Tenant at
any time and Tenant shall repair any damage so incurred at the time of such removal,
10.  SURRENDER

Subject to Section 16, Tenan! covenants and agrees at the end of the lease term or
any exiension thereof, or upen any sooner lermination of this Lease, to quit and deiiver
up the Leased Premises 1o the Landlord peaceably and quietly and in good order and
condition, subject to reasonable use and wear thereof,
1l.  USE

Tenant’s use of the Leased Premises shall be for the Buildings (previously defined
herein) and Service Center or any other use as deemed appropriate by the Tenant. Tenant
shall no{ use the Leased Premises for the sale of gasoline and shal) not install any
underground storage tanks without the prior written consent of Landlord. Tenant shall
not cause or permit the Leased Premises {0 be used in any way which constitutes a
violation of any law, ordinance, or governmental regulation or order, or which constitutes
a nuisance or waste. Tenant shall obtain and pay for all permits, required for Tenant’s
occupancy of the Leased Premises and ghall promptly take all actions i;m] uding; but not
limited 1o, any required medification to the Leased Premises necessary to comply with all
applicable statutes, ordinances, rules, regulations, orders and requirements as existing on
the Commencement Date or as thereafler amended regulating the use by Tenant of the

Ieased Prermises, provided, however, that Landlord represents and warrants thas the
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Leased Premises wil) comply with the requirements of the Amencans with Disabilities
Act and applicable regulations as of the Comunencement Date.

Tenant warrants Tenant shall: (i) comply with all applicable laws or regulations
governing the generation, produciion, bringing upon, use, storage, treatment or disposal
of hazardous materia) in or about the Leased Premises, (i) remain liable for failure o
exercise due care in any such generation, production, bringing upon, use, storage,
treatment of disposal, and remain liable for all costs and expenses resuiting from any
actual damage to pérson(s) OT pProperty pfoximate}s' cansed by the generation, production,
etc. of hazardons materials on or about the Leased Premises, or (iii) not generate,
produce, bring upon, use, slore, treat or dispose of any hazardous material form which
Tenant is p.rohibited by any law or regulation. “Hazardous material” shall mean any
hazardous or foxic substances, materials, waste or related materials now or subsequent]y
regulated by any applicable {ederal, state or Jocal Jaws or regulations, with the exception
of ordinary cleaners, office products and other items generally available for purchase by
consiumners.

12, LANDLORD'S COVENANTS AND WARRANTIES

The ILandlord covenants and warrants that it has full right and power to execute
and perform this Lease and to erant the estate leased herein, and covenants that the
Tenant, on performing jts obligations hereunder, shall peaceably and -quietly hold and
enjoy the Leased Premises together with the right of ingress and egress. Landiord hereby
granis and assigns to Tenant the right to enforee all Landlord’s rights relating to the use
and protection of any and all easement rights appurtenast to the Leased Premises and to

resist in Landlord’s place all incursions upon those easements rights.

.- Lease
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Landlord agrees to pay when due and perform all obhigations required by all
charges, encut_nbrances, mortgages andor other liens on the Leased Premises created by
the Landlord concurrently, with or after the commencement of this Lease, except liens or
other encumbrances created by the Tenant. Tenant may, bul not need, perform, acquyre,
or satisfy any said lien, encumbrance, ‘covenam, restriction and/or obligation of the
Landlord, including liens for taxes and assessments, which may in Tenant’s judgment
threaten its enjoyment of the Leased Premises. Pror to taking any such actions, however,
Tenant shall give Landlord writien notice of Landlord’s defanlt and Land)ord shall have
fhirty {30) business days to either cure the default or to post a bond in the amount as
deemed appropnate by Landlord. 1f Land]or‘d ;;erforms in a timely manner, then Tenant
shall take no further action. 1f the Tenant is authorized to by the terms hereof and does

-pay-a lien, encumbrance, or obligation on bebalf of Landlord, it shall be subrogated to all
rights of the obligee against the Landlord and Leased Premises. No merger shall be
constructed or implied which would defeat such subrogation. Provided, however, that
Tenant’s subrogation shall not give Tenant the right to offsel or deduct the amount of
Tenant’s claim against rent due Lahdlorq under this Lease. The Landlord shall reimburse
the Tenant within ninety (90) days of occwrrence for resalting disbursements and
éx;‘)enseQ including attorney’s fees, together wiﬂ; the interest at one percent (1%) over
the Prime Rate of BB & T Bank, of Bowling Green, Kentucky.

Landlord agrees that it will not modify or terminate any recorded Easements,
Covenants and Restrictions (ECRs) on the Leased Prerises or grant any consents
required from 1t under the terms of any said ECRs without first obtaining the written

consent of Tepant which shall not be unreasonably withbeld,
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13, UTILITIES
Tepant covenants and agrees to promptly pay for any and all water, light, pc:wér

and/or other utility service supplied to the Leased Premises during the term of this Lease

or any extension thereof.

14, MAINTENANCE AND REPAIRS

() . Tenant shall, at Tenant's sole cost and expense, keep and maintain
the Leased Premises in good repair and condition, provided, however, that
Tenant shall not be required to maintain or make any repairs to any part of
the Leased Premises that are made necessary by the negligence or willful
misconduct of Landlord, or resulting from Landlord’s failure to comply
with the Plans and Specifications (as hereinafier defined) as set forth in
subparagraph (¢) below. Notwithstanding the foregoing, Tenant's
obligations hereunder to maintain the Leased Premises shall not require
Tenant to replace any structural portion of the Leased Premises.

(v} Nothing in this Lease shall require, or be deemed to require, Landlord to
make any alterations, additions, improvements, Tepairs, or replacerﬁcnts to
the Leased Premises or to maintain the Leased Premises in any way
(except to the exten! any of such work is made necessary 5}1 the
negligence or willful misconduct of Landlord, or because of Landlord’s
failure to comply with the Plans and Specifications as set forth in
subparagraph (c) below, in which event Landlord shal) promptly perform
such work at its sole cost and expense), Tenant hereby expressly waives

any right created or provided by any law, rule, regulation, or ordinance
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now or hereafter v effect to require Landlord to make any alterations,
additions, imprgvements; repalrs, or replacements Or to mainfain the
Leased Premises, or 10 cause the same t0 be dope at Landiord's expense
(except to the extent any of such work is made necessary by the a:ct or

négligence of Landlord).

For purposes of this Paragraph 14, a repair or maintenance of the Leased
Premises which results from Landlord's failurre to comply with the Plans
and Specifications 15 a defect, condition or failure (hereinafter referred to
.as a "Construction Defect™} in or upon the Leased Premises (or of any
improvement thereto) which, in the sole opinion of design architect of the
Leased Premises (the "Architect"), is caused by, or results from, testing,
materials, equipment, labor or procadures- used or employed by Landlord
(or any contractor or subcontractor of Landlord} in connection with the
construction of the Leased Premises, which deviate(s) from or isfare not in
accordance with the Plans and Specifications of the Leased Premizses
prepared by Architect {the “Plans and Specifications™). A deviation from
the Plans and Specificat] oﬁs shall zﬁso include the use of substandard or ‘
non-approved matenals. If Landlord shall fail to commence efforts to
remedy any Construction Defect within twenty (20) days afier written
notice thereof by Tenant to Landlord, then Tenant may, at Tenant's option
and as Tepant’s sole and exclusive remedy therefor, proceed with Tenant's
own efforts to remedy such Consiruction Defect and al) costs incurfed by

Tenant to remedy such Construction Defect shall be deducted from the
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ren( which Tenant is required to pay to Landlord under this Lease.
Tenant's failure to notify Landlord of, or to undertake any action o
remedy, 2 Construétion Defect shall not constitute a waiver of Tenant's
rights or remedies under this Subparagraﬁh (c) with respect to any other
Construction Defect. Tﬁe detenmination of the Architect as 10 whether or
not a Construction Defect is aftributable 1o Landlord under this
subparagraph shal] be binding and conclusive.
15 INSURANCE
(a) Tenant agrees during the Initial Term of this Lease, and any extension thereof,
to maintain in force and effect broad form comprehensive general liability insurance, or 2
policy of different name but similar effect, with an insurance carrier raie A-VII or better
in Best’s Key Rating Guide, The policy shall insure against bodily injury, property
damage (including loss c;f use of property) and personal injury. The injtial po]i(‘,}'l limits
shall be at least Three Million Dollars ($3,000,000.00) with respect {o bodily injury to or
death of dny one person and Five Million Dollars (§5,000,000.00) with respect to bodily
injury or death of any number of persons in any one occurrence and not jess thep Five
Hundred Thousand dollars ($500,000.00) with respect to property damage. These .
hability coverage limits shall be reviewed at least every two years 5o as to maintain the
same relative level of coverage. The policy shall be primary and non—contri_buting and
shall contaln cross Hability endorsements. Such policy or policies shall, 1f possible, be
writien on an ocourrence basis. S‘u;::h policy or policies shall contain 2 provision that they

cannot be cancelled without thirty (30) days prior written notice to Landlord and shall
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provide for contractual liabilivy coverage with respeci to the indemmity obligations set
fourth in paragraph 18 below,

{b) Tenant shal} keep the Leased Premises insured against damage or destruction
by fire, and such other perils as ar.e, from time to time, included in standard extended
coverage endorsements, for the full insurable value thereof, If Landlord’s lender so
requires, Tenant shall provide adequate earthquake and flood insurance, provided
however, that Tenant shall not be required to obtain any coverage on a stand alone basis
and maé/ take advantage of any pooled properties coverage available to Tenant. For
standard extended coverage purposes only, Tenant shall be responsible for determining
the said full insurable vatue, whick for the purposes hereof shall mean the actual
replacement cost without deduction for depreciation;, but shall niot include “uninsurables”
(3.e., footings, parking lot, underground piping, etc.). The proceeds of such insurance in
case of loss or damage shall be applied on account of the obligation of Tenant to repair
and/or rebuild the Leased Premises pursuant to the paragraph hereof captioned “Dam.agc
or Destruction™ to the extent that such procegés are required for such purpose.

() Certificate of insurance or cerlified copies of all insurance policies shal] be
deposited with the other party and Landlord’s lender. If either %sarty fails to comply with
any of the provisions of this paragraph, the other party, at any time thirt); 30} or more
days after mailing notice, may without prejudice to any other rights it may have, purchase
the insurance required to be carried and the cost thereof shall be billed to the refusing or
neglecting party.

16.  DAMAGE OR DESTRUCTION
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(a) 1f the Building shall, during the term of this Lease or any extension thereof,
be partially damaged or &estroyed (i.e., less than fifty percent (50%) of office or service
center cormprising a portion of the Leased Premises is untenantable ag a result of such
damage or less than fifty percent (50%) of Tenant's aperations are matenially impaired),
this Lease shall remain in fu}) force and effect and Tenant shall repair the damage as soon
as reasonably possible. All insurance proceeds received by either Landlord or Tepant for
the actual damage or destruction of th‘e Leased Premise shall be applied to the repair of
the Leased Premises. Tenant and Landlord jointly hold for their mutual use and benefit
any insurance proceeds applicable to the repair of the Leased Premises pursuant to the
above provision, Tenant shall be solely responsible for the payment of any deductible
amount under the terms of the policy or policies maintained by Tenant. In the event the
Tenant chooses not to repair and/or rebuild the Tenant shall pay to Landlord an amount
equal to any such deductible.

(b) If the Leased Premises shall, during the term of this Lease or any extension
thereof, be totally damaged or destroyed (any condition greater than a partial destruction
described in (8) immediately above), Tenant shall have at jts sole di;cr.etion, the
following options:

() te keep this Lease in full effect and commence restoration of the Leased
?Premises; or

(i)  to terminate this Lease.

If Tenant elects to keep this Lease in full force and effect, Tenant shall repair the

damage as soon as reasonably possible. All insurance proceeds received by either
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Landlerd or Tenant for the actual damage or destruction of the Leased Premises shal] be
applied to the repair of the Leased Premises, Tenant and Landlord shall jointly hold for
the.ir mutual use and benefit any insurance proceeds applicable to the repair of the Leased
Premises pursuant to the above provision. The rental due hereunder shall abate
proportionately during any period of reconstruction,

It ’fcnant elects 10 {erminate this Lease, Tenant shall notify Landlord in writing
within sixty days of the casualty of this exercise, at which time, this Lease shall terminate
with the effective termination date being that on which the destruction occurred, All
insurance proceeds received by Tenant for the actnal damage or destruction of the Leased
Premises shall be immediately turned over to the Landlord for Landlord’s sole use and
Tenant shall pay to Landlord the amount of any deductible under the insurance policy
covering damage or destruction of the leased premised.

{¢) For use in (2} and {b) above, insurance proceeds shall apply only to monies
received from insuring entities which apply to the rea] property of the Leased Prenuses.
Naothing herein shall be construed to imply that monies received by Tenant for losses to
furniture, trade fixtures that may be removed i)y Tenant at the end of Tenant’s occupancy
of the Leased Premises, equip-meni, inveniories or any other personalty or for interruption
' c.>f business activities shall be included in the term “insurance proceeds™ as used in (a) and
(b} above,

(d) The full intent of Section 16(b) relating to damage or destruction of the Leased
Premises is that Tenant may.elect at its sole discretion 1o cause repairs to be made,
provided that Tepant's decision to cause such repairs wil resuil. in no additional out-of-

pocket cost to Landlord. To this end, Tepant agrees o reimburse Landlord for
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Landlord’s reasonable and necessary ouwi-of-pocket costs relating to such repalr, including
but not limited to any reasonable and necessary attoimey’s fees incutred by Landlord in
establishing the amount of the Joss from the damage or despuction.

Furthermore, the full intent of this Section 16 relating 10 damage or destruciion of
the Leased Premises is that all insurance proceeds resulting from such damage or
destruction are 10 be made avaiiable to Tenant for the repair of such damage or
destruction shouid Tenant so elect to make such repairs.

FURTHERMORE, LENDERS TO THE LANDLORD ARE HEREBY PUT
ONNOTICE OF TENANT’S RIGHTS, RELATING TO THE AC‘C}-ZSS AND USE

.OF INSURANCE PROCEEDS UNDER‘THIS LEASE AND THAT SO LONG AS
TENANT IS NOT IN MATERIAL DEFAULT UNDER THIS LEASE, THAT THE
RIGHTS AND CLAIMS UPON SUCH INSURANCE PROCEEDS WHICH A
LENDER TO THE LANDLORE MAY HAVE ARE HEREBY SUBORDINATE
AND INFERIOR TO THE RIGHTS AND CLAIMS UPON SUCH INSURANCE
PROCEEDS WHICH TENANT HAS UNDER THE TERMS OF THIS LE.@SE.

{e) Unless the term of this Lease has been terminated as herein provided, Tenant

shall commence the repair and restoration work promptly and as soon as is reasonably
possible, but in no event later than one hundred twenty (120) days after the date of the
+ catastrophe, and shall thereafier proceed diligently to complete said work, and if Tenant
fails 10 do so Landlord in addition 10 such other rights and remedies as may be accorded
Landlord by.}aw; shail have the right and option to terminate the term of this Lease by

giving Tenant written notice of Landlord's election to do so at apy lime prior 10

complation of such repairs or rebuilding provided Tenant shall not then be actively and
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diligently undertaking such restoration work. If this Lease is so tenminated, any
insurance proceeds pertaining to such damage or destruction 1o the Leased Premises thep
held by Tenant shall be immediately relezsed by Tenant to Landlord.

17, EMINENT DOMAIN

(a) iﬁ during the term of this Lease, all of the Leased Premises are
condemned or taken for any public or quasi-public use under any
governmenta) law, order, or regulation or by right of eminent domain or
sold to the condemning authorty under threat of condemnation, this Lease
shall automatically terrninate and rent shall abate as of the date that title
ests in the condemning authornty or the~ Tenant 1s dispossessed of the
Leased Premises by such condempation or taking, whjchever occurs
earbiest, If less than all of the Leased Premises is condemned or taken as
described above and the remaining portion of the Leased Premises’
continues to be, in Tenant's good faith judgment, tenamable'and useable
by Tenant for the same uses as Tepant was using the Leased Premises
irumediately prior to the condemmnation or taking, this Lease shall remain
in full force and effect subject Lo a reduction of the rent payable hereunder
by an appropriate and equitsble amount a5 determined by Tenant and
Landlord.
(b)  If any portion of the Leased Premises is condemned or taken by eminent
domain proceedings, Tenant shall not be entitled to any award made for
such condemmnation or taking excepi for any separate award made with

respect 1o Tenant's property located on the Leased Premises or for Tenant’s
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relocation expenses or the interruption of, or damage to, Tenant's business,

18. INDEMNITY

(2) Tenant agrees to indemnify and hold Landlord harmless from all actions,
claims, demands, costs, damages, and all reasonable expenses incurred in investigating or
resisting the same, for injury to person, loss of life or damage 1o property:

(i) Occurring on the Leased Premises and ansing out of Tenant’s vse and
vccupancy, the conduct of Tenant’s business or anything else done or permitted by
Tenant to be done in or about the Leased Premises, including any confamination of the
Leased Premises or any other property resulting from the presence or use of hazardous
materials caused or permitted by the Tenant, except if caused by the act or neglect of the
Landlard, agents or employees, or the act or negligence of a contractor of Landiord; or

(ii) Caused by the negligence, negligent performanr;e of or failure to perform any
ol its obligations under this Lease.

{b) The Landlord agrees to indemnify and hold Tenant harmless from all actions,
claims, demands, costs, damages and all reasonable expenses incurred in investigations or
resisting the same,.for injury to person, loss of life or damage to property:

(i} Oceurring on the Leased Premises if caused by the act or negligence of
Landlord, its contractors, agents or employees while physically present on the Leased
Premises, or otherwise if caused by the act or negligence of Landlord, its contractors,
agen(s or employees; or

(i1) Caused by the failure to performs or negligence in performing any of its

obligations under this Lease,
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The rights and claims established by this Section 18 shall survive the temmination
of this Lease.

19, WAIVER OF SUBROGATION RIGHTS

Unless prohibited under any applicable insurance policies maintained, Landlord
and Tenant each hereby waive any and all rights of recovery against the othef, or against
the officers, emiployees, agents or representatives of the other, for Joss of or damage 10 its
property or the property of others under its control, if such loss or damage is covered by
any insurance policy in force (whether or not described in this Lease) at the time of such
loss or damage, U;_aon obtaining the required policies or insurance, Landlord and Tenant
shall give notice to the insurance carriers of this mutual waiver of subrogation.

20.  ASSIGNMENT AND SUBLETTING

In the event Tenant wishes 10 assign or sublet its interest in the Leased Premises
the Landlord shall be entitled to make an election. The Landlord may either (i) elect to
release Tenant from any and a)l further tiability under the terms and conditions of this
_ Lease, or (i) elect to have Tenant remain liable to Landlord for the full performance of
Tenant’s obligations. 1f Landlord elects to rejease Tenant such release shall be in writing
and delivered to Tenant contemporaneously with Tenant’s cessation of occupaney. If
Tenant is released this Lease shall terminate and Tenant shall have no further obligations
to Landiord of any kind or nature, except for those mutual agraemcnt; relating to
indemuty cc;ntained herein which survive the iermination of this Lease. If Landlord
elects not 1o release Tenant Landlord shall not receive any interest ip amounts received
by Tenant as-a result of the assignment or sublease. If Tenant is not released Tenant, and

not Landlord, shall be responsible for paying the cosis of any alierations to the Leasad
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Premises pecessary (o make the Leased Premises suitable for the uses and purposes of the
assignee or sublegsee. If Landlord elects to reJezse Tenant, Landlord must obtain prior
written approval of any commercial lender of the leased premises. ﬁe comunercial
lender by approving this Lease, agrees that such approval shall not by unreasonably
withheld, Failure to obtain such written approva) shall force Landlord to elect to have
Tenant remain liable .to Landlord for the full performance of Tenant's obligations, If
Tenant is not released, Tenant shall continue to be directly responsible to Landlord for
making all payments required hereunder: Landlord shall not have to look to the sub-

Tenant for such payment.

21.  SUBORDINATION, ATTORNMENT AND ESTOPPEL

Within thirty (30) days after Landlord’s wntten request, Tenant shal] deliver o
Landlord an estoppel certificate certifying: (i) that none of the terms or provisions of this
Lease have been chan ged- {orif they have Ebanged, stating how they have been changed);
(i1} that this I_/eeAase has not been cancelied or terminated; (111) the last date of payment of
the reiil and other charges and the time period covered by such payment; (iv) that
Landlord is not in default under this Lease (or, if Landlord is ¢laimed. 1o be in default,
stating why); and (v) such other representations or information with respect to the Lease
which a prospective purchaser or encumbrancer of the Leased Premises may reasonably
require. ‘Tenant’s failure 1o deliver the requestaa certificate in a timely manner shall
allow the Landlord and any potential purchaser or encumbrancer to presume that the
terms of the Lease have not been changed except as represented by Landlord, thai the
Lease 1s in full force and effect, thal no rent has been paid in advance and that the

Landlord is not in defanlt under this Lease.
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Upon written request of Landlord, Tenant agrees to subordinate its rights undey
this Lease 10 any morigage, trust deed or similar indenture (*Lien™), covering the Leased
Premises or any pari thereof, upon conditions sef forth below, and Landlord upon writien
request of Tenant agrees, as a condition of this Lease, to obtain an agreement upon thé
conditions set forth below from any mortgage holder, trust deed holder or similar
indenture holder (“Lienholder”) covering the Leased Premises or any part thereof:

Tenant shall execute and deliver to Landlord’s lender, a Subordination,
Nondisturbance and Attornment Agreement in substantially the form attached as Exhibit
B.

22.  DEFAULT

(8  The following events shall constitute events of default under this
Lease: ,
(i) The failure of Tenant to pay any rental or other sum payable
hereunder to Landlord within ﬁftcen‘ (15) days afler the date such

payment becomnes due;
(ii}  The failure of Tenant fo kgep and perform any of its obligations ar
any of the terms or conditions of this Lease (other than the
" payment of rent or other sums payable hereunder to Landlord) and
;the continuation of such failure for a period of thirty (30) days after
writien notice thereof is delivered to Tenant, provided, however,
ﬁla{ if such failure cannot reasonably be cured within a thirty-day

period, no event of default shall have occurred if Tenant has

promptly commenced to cure the fallure within such thurty-day
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period and is proceeding therewith in good faith and with due
diligence; or

(i)  The failure or inability, or adiission ip writing of the inability, of
Tepant to pay its debts as such debts become due; the assignment
by Tenant for the benefit of its creditors or the petitoning or
applicaticn by Tenant to any tribuna) for the appointment of 2
custodian, receiver, or trustee for it or a substantial part of its
assets; the commencement by Tenant of any proceeding under any
bankruptey, reorganization, amrangements, readjustment of debt,
dissolution, or lquidationr law or statute of any jursdiction,
whether now or hereafter in effect; the filing of any such petition
or application or commencement of any such proceeding against
Tenant in which an order for relief is entered or an adjudication or
appointment is made and remains undismissed for a period of sixty
(60) days or more; the indicatien by Ténant, by any act or
omission, of its consent to, approval of, or acquiescence in any
such petition, application, or proceeding or order for relief or the
appointment of a custodian, receiver, or trustee for all or any
substantia] part of its properties; or the failure of Tenant to
discharge or stay any such custodiznship, receivership, or

trusieeship within sixty (60) days after the appointment thereof; or

(iv)  The {ailure of Landlord io keep and perform any of its obligations
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or any of the tem;.s and conditions of this Lease and the
continuation of such failure for a period (except as otherwise
provided in this Lease) of thirty (30) days afier written noxi;:c
thereof is delivered to Landlord by Tenant, provided, however, that
if such failure cannol reasonably be cured within a thirty-day
period, no event of default shall have ocewrred if Landlord has
promptly commenced to cure the fallure within such thirty-day
period and is proceeding therewith in good faith and with due
diligence.
Upon the occurrence of any event of defaull of Tenant listed in
Subparagraph 22(a) above, Landlord may, in addition (o any other
remedies provided by this Lease or apphicable law, pursue any one or
more of the following remedies:
() Termination of this Lease upon five (5) days written natice to
Tenant, in which event Tenant shall surrender thg Leased Premises
o Landlord. If Tenant fails to surrender the Leased Premises,
Landlord and its agents and represenéatives shaj] have the right,
* without further demand or notice 1o T enant, 10 re-epter and take
possession Sf the Leased Premises and to expel or remove Tenant
and any other person who may be occeupying the Leased Premises
or any pertion thereof, with er without process of law, without
being Hable for any trespass or claun for damages therefor and

without prejudice o any remedies for emrears of rent or existing
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breaches of covenants.

i}  Termination of Tepant's right to possession of the Leased Premises
withow! terminating this Lease and expulsion or removal of Tenant
and any other person who may be occupying the Leased Premises
or any portion thereof, with or without process of law, without
being liable for apy trespass or claim for damages therefor and
without prejudice to any remedies for any breaches of covenants
(including the payment of rents) then existing or thereafter
c;ccux'ring. In the event Landlord exercises jts remedies set forth in
this Subparagraph 22{b)(ii}, Landiord shall, in o;der 1o mitigate
Landlord's damages caused by Tenant's default hereunder, use its
best efforts to relet the Leased Premises and to collect the rent
therefor, which rent shall be credited to the satisfaction of Tenant's
obligations hereunder after deducting fxom_ such rents all costs and
expenses incurred by Landlord in repossessing and reletting the
Leaséd Premises; provided, however, that Landlord's best efforts
shall not in¢clude an obligation 1o renovate or remodel tiw Leased
Premises or any portion thereof. If the net rentals received by
Landlord exceed the amounts necessary to satisfy all of Tenant's
obligations upder this Lease, Landlord shall be entitled to such
excess. If the net rentals are less than the amoupts necessary o
satisfy all of Tenant's obligations under this Lease, Tenant shall be

liable to Landlord for such deficiency and shall pay such
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eficiency on the date that rent is due hersunder: or
(i) Enforcement of the full and specific performance by Tenani of
Tenant’s ob}iéations under this Lease in any manner brovided by
Jaw or equity or pursuil of such other rights or rémedies available
to Landlord either af Jaw or in equity. |

(¢}  Upon the occurrence of any event of default of Landlord
listed ip Subparagraph 22(a) above, Tenant may in addition 10 any other
femedies provided by this Lease or applicable law, pursue enf.orcement of
the ful] and specific performance by Landlord of Landlord’s obligations
wader this Lease in any manner provided by law or equity or pursuit of
such other rights or remedies available to Tenant either at Jaw or in equity.
(d)  Landlord's and Tenant’s rights and remedies provided in this Lease are
cumuia;tive, and the pursuit by Landlord or Tenant of any rcmedy
hereunder shall not preclude or waive its right to pursue any or all other

rermedies availabie to it 4
. (e} Should any litigation be cornmenced between the parties fo this
Lease concerning this Lease or the.rights and obligations of either party
under it, the prevailing party shall be entitled, in addition to such other
relief as may be granted, to a reasonable sum as and for attorneys’ fees,
which may be determined by the court in such h'tigat'ion (or in a separate
action brought for that purpose) ar as may be mutually ag?eeld upon by the
pa;'tics.

'

()  No waiver by the parties hersto of any default or breach of any
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term, condition, or covenant of this Lease shall constitute, or be deemed to
constitute, a wajver of any subseouent default or breach of the same or any other
ierm, condition, or covenant contained herein,

23, SHORT LEASE FORM

A Memorandum of this Lease, designating the parties in interest, the terms and
describing the Leased PTE'J,TliS'CS shall be signed and placéd of record in Warren County,
KY; however, this Lease itself shall not b;e recorded. Landlord shall pay all transfer
taxes, charges and fees incurred in connection with recordin g the Memorandum of this
Lease.

24, EXAMINATION OF PREMISES

The Landlord, or its agents or representatives, may at reasonable times enter into
or upon said premises or any part thereof for the purpese of examining the condition

thereof.”

12
l(..h

LIENS

The 'Ien.anl{ will not permit any liens to stand against the Leased Premises for any
labor or material furnished in connection with any work performed by or at the direction
of the Tenant, and the Landlord will.not permit any liens to stand against the Leased
Premises for any labor or material furnished in conuection with any work performed by

-or at the direction of the Landlord. The party at whose direction labor and raterial are
furnished may contest the validity or amount of any such lien upon posting a bond in an
amount sufficient to cause title company o remeve the Ken from title insurance, but upon

final determination of the validity and amount thereof said party will immediately pay
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any judgment rendered with all proper costs and charges and shall have the lien released
ai said party’s expense.

26. SUCCESSORS AND ASSIGNS

This Lease binds any party who legally acquires any rights or interest in this
Lease from Landlord or Tenant. However, Lapdlord shal} have no obligation to Tenant’s
successor unless the rights or interest of Tenant’s successor are acquired in accordance
with the terms of this Lease. As used in this Lease, the term “Landlord” m@s only the
current owner or owners of the fee title to the Leased Premises or the Jeasehold estate
under & ground Jease of the Leased Premises at the time in question. Each Landlord is
abligated to perform the obligations of Landlord under this Lease only duning the time
such Landlord owns such imierest or title. Any Landlord who transfers its title or intergst
1s relieved of ali liability with respect to the obli'gation of Landlord under this Lease to be
performed on or after the date of transfer. However, each Landlord shall deliver to its
transferee all funds that Tenant previousl)'l paid if such funds have not yef been applied
under the terms of this Lease.

27.  HOLDING OVER

Any holding over by the Tenant after the expiraiion of the term of this Lease, or
any extension thereof, shall be as Tenant from month to month only, and not otherwise,
and the rental payable hereunder during such holdover tenancy shall be that rental which

was in effect at the expiration of this Lease.

28. WATVER
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Any waiver by either of the parties hereto of a breach of any of the terms,
covenants, agresments or conditions hereof shall not be deemed a continuing waiver by
such party,

29, ATTORNEYS® FEES

In the event that any suit or action is instituted by elther of the parties hereto
against the other to enforce compliance with any of the terms, covenants or conditions of
this Lease or for damages for breach of this agreement, the unsuccessful party shall, in
addition to costs and ‘dis‘oarsem ents provided by statute, pay to the suocessfq) party such

- sums of money as any court of competent junisdiction may adjudg;a reasonable as
attormeys” fees in such s.uit or action, including appeal frorn any judgment rendered

therein.

30.  FORCEMAJIEURE

Notwithstanding anﬁhing in this Lease to the contrary, the time perjods deseribed
in this Lease shall be extended by any time‘delays {bereinafter “unavoidab]e'delays")
occurring due to causes beyond the reasonabie control of ‘tbc performing party including,
but not limited to, acts of God; stnkes; }ockoﬁts; weather 1n which work cannot proceed
{even if normal); protests, riots; insurrection; war; authority, including courts; or acts or
gonduct of another party, its employees or agents, in vielation or this Lease, Unavoidable

* delays shall not inclnde delays due to inability or failures to obtain financing, or

inadequate financial resources and shall not be applicable o non-payment of rent or other
monetary obligations, including, without limitation, payment of property taxes, insurance
of liens.

31, NOTICES
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Any aad all notices required or permitied to be given to the Landlord herein, shall
be in writing and shall be seni, either by registered or certified United States mail, returp
receipt requested, or by personal deii\*er;;i, to Landlord as follows: Hard Ten Group, LLC
¢/o Thomas 4. Donnelly, 911 College Street, Bowling Green, Kenmck)_;, 42101, with a
copY ‘to Darell R. Pierce, Pierce, Simpson & Shadoan, 908 State Street, Bowling Green,
KY 42102, Anynotices required or permitied to be given to Tenant shall be in writing
and shall be sent 1o it by registered or certified United States mait, return receipt
requested, or by personal delivery, in duplicate, with the original sent to the Tenant af the
Leased Premises and copies thereof to the Tenant at: "Atmos Epergy Corporation,
President, Kentucky Division, 2401 New Hariford Road, Owensboro, Kentucky 42303,
Atmos Energy Corporation, 5430 LBJ Freeway, Sui;e 1800, Dallas, Texas 75240, Attn:
General Counsel, and to Atmos Energy Corporation, 5430 LB] Freeway, Suite 500,
Dallas, Texas 75240, Atn: Lary Kuper. These instructions in regard to notices may be
changed at any time by appropriate notice of such damage. |

32, CONDITION UPON TERMINATION

Upon the termination of the Lease, Tenant shall surrender the Leased Premises to
Landlord, broom clean and in the Sae con dition as recejved except for ordinary wear
and tear which Tenant was not otherwise obligated to remedy under any provision of this
Lease. However, Tenant shall be obligated to repair any damage which Landlord is
required 1o repair under Section 16 (Damage o; Destruction). In addifion, Landlord may
require Tenan{ to remove any alterations, additions or improvements {(whether or not
made with landlord’s consent) prior {0 the expiration of the Lease and 10 restore the

Leased Premises to its prior conditions, all al Tenant’s expense. All alterations, additions

30 - Lease




CASE NO. 2013-00148
ATTACHMENT 1
TO OAG DR NO. 1-147

and 1mprovements which Tenant bas not removed shall become Landlord’s property and
shall be surrendered to Landlord upon the expiration or earlier termination of the Lease.
Tenant may remove any of Tenant's machinery or equipment or other business fixtures,
In no event, howe;ier, shal} Tenant remove any of the following materials or,equipment
(which shall be deemed to be Landlord’s property) withowt Landlord’s prior written
consent; any power wirng or power panels; lighting or lighting fixtures; wall coverings;
drapes, blinds or other window coverings; carpets or other floor coverings; heaters, air
conditioners or any other heating or air condition equipment; fencing or security gates; or
other similar building operating equipment and decorations. Landlord may require a
payment and performance bond as a condition of censent'ﬁag to such removal.

33, CHOICEQFLAW

This Lease shall be governed by the laws of the Commonwealth of Kentucky.

34, CORPORATE AUTHORITY
If Tenant is a corporation, each person signing this lease ont behalf of Tenant
represents and warrants that he has full authonty to do so and that this Lease binds the

corporation.

35, PARAGRAPH HEADINGS

Paragraph headings are for the convenience of the parties only and shall, in no
manner, be construed as the text of this document nor shal) same be utilized in the

construing of this Lease.

36. COMPLETE AGREEMENT
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This Lease cons;itutes the entire agresment of the parties hereto and is a fotal
Integration thereof, any amendments to this agreement, in order to h'ave any binding
effect, shall be signed by the party against whom enforcement shall be sought.

IN WITNESS WHEREOF this Lease has been signed by the parties on

the day and year first above written.

LANDLORD:

HARD TEN GROUP, LLC, 2 Kentucky .
limited liability corporation

By: O~ M ARy D
[

Thomas A. Doﬂu\eii_j m"

TENANT:

Atmos Energy Corporation

o P9 a cdn) SE

Equ F-;ak €
Title:

Sr. Vfo O(Qrcx}soms'
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EXHIBIT “A”

PROPERTY DESCRIPTION
OF A PORTION OF THE LANDS OF.

HARD TEN, L.L.C,
BOWLING GREEN, WARREN COUNTY, KENTUCKY

A certain parce] of land located at southeast intersection of the William H. Naicher Parkway and
U.S. 68 - Kentucky Highway 80 (Russellville Road) in Bowling Green, Warren County, Kentucky
being a portion of the lands conveyed to Hard Ten, L.L.C. in Deed Book 869 Page 316 as
recorded in the Office of the Warren County Court Clerk and being combined into one parcel
more accurately described as:

Begmning at a the intersection of the southeastern right of way of the exit ramp of the north
bound lane of the William H. Natcher Parkway and the south line of the right of way of U.S.
Highway 68 - Kentucky Highway §0 (Russellville Road); thence with three lines of the night of
way of US 68 - KY 80 to points the following calis: 1) N 48°55'12" E a distance of 46.00"; thence
2) N 48°26'1 8" E a distance of 166,75, thence 3) N 49°41'1 5" E a distance of 40.14' to a point, a
comer common with the remaining Jands of Hard Ten; thence leaving the right of way of said
roadway with two new lines of Hard Ten the following two calls: 1) S 41°26'14" E a distance of
269.45' to a point; thence 2) N 49°18'28" E a distance 0f 236,41 to 4 point on the west line of the
right of way of Adamson Street thence with four lines of said right of way to points as follows: 1)
S 42°20'18" E a distance of 74.4%"; thence 2) with a curve turning to the right with an arc Jength
of 122.78', with a radius of 77.31", with a chord bearing of S 03°09'37" W 110.28), thence 3} S
48°39'31" W a distance of 398.32" thence 4) with a curve tuming to the left with an arc length of
175.84', with a radius of 460.00', with a chord bearing of § 37°42'26" W 174.78' 10 a point a
point in the line Gospel Church Of Bowling Green (DB 365 PG 22); thence leaving Adamson
Street with the Gospel Church property N 33°00'35" W a distance of 57.10' {0 a2 point in the right
of way of the exit ramp of the Willem H., Natcher Parkway; thence with the right of way two calls
as follows: 1) with a curve tuming to the left with an arc length of 374.61" with a radius of
781.20", with 2 chord bearing of N 19°16'42" W 371.04' to a point, thence 23 N 33°00'58" W a
distance of 59.00" to the point of beginning containing an area of 170,021 square feet or 3.90
acres.
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EXHIBIT B

SUBORDINATION. NONDISTURBANCE AND ATTORNMENT AGREEMENT

THIS AGREEMENT, made and entered into this day of ,

*__» by and berween HARD TEN GROUP, LLC, 2 Kentucky limited liability

cerporation (hereinafier referted 10 as the “Landlord™), ATMOS ENERGY

CORPORATION, (bereinafter referred to as the “Tenant™), \

a federally chartered stock savings bank organized under the laws of the United States of

America (hereinafier referred to as the “Lender™),

A. Lender has agreed 10 make a mortgage Joan (the “Loan”) to Landlord secured

by a morlgage or deed of trust (the “Deed of Trust™) on the real property

legally described in Exhibif A atiached hereto (the “Premises™); and

. Tenant is the present lessee under a lease dated , made by

Landlord, demising all of the Premises and other property (said Jease and all
amendments thereto being referred o as the “Lease”); and

The Loan terms require that Tenant execute this Agreement as a condition fo
the Loan; and

In return, Lender is agresable to not disturbing Tenant’s‘ possession of the
Premises covered by the Lease (the “Demised Premises™), so Jong as Tenant is

not in default under the Lease; and

NOW, THEREFORE, the parties hereby agree as follows:

1.

Subordination. The Lease, and the rights of Tenant in, to and under the Lease
and the Demised Premises, are hereby subjecied and subordinated to the lien

of the Deed of Trust and io any and all renewals, modifications and ex{ensions

(&3]
[
[]
™
]
2
[42]
[
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thereof, and any and all other instruments held by Lender as security for the

Loag,

Tenaz;xt Nen To Be Disturbed. So Jong as Tenant is nof in default (beyond any
peﬁod given Tenant gy the terms of the Lease t;) cure such default) in the
payment of rent or additional rent or of any of the terms, covenants or
conditions of the Lease on Tenant’s paﬁ to be performed, (8) Tenar;t’s
possession of the Demised Preniises, and its rights and privileges under the
Lease, including but not limited to any extension or renewal rights, and those
rights and privileges relating to the application of insurance proceeds and
condemnation awards shal) rzog be diminished or interfered with by Lender,
provided, however, that al] parties hereto agree that so long as the Deed of
Trust and any and all renewals or extensions thereof secure the Lender’si]oan

on the Demised Premises that the terms of the Deed of Trust in Section 3,

Hazard 1nsuranc‘c, shall govern the use of any such insurance proceeds
whether arising from policies provided by the Landlord upder D;zed of Trust
of by the Tenant pursuan't to the terms and conditions of the Lease. The
parties hereto further mutually agree that the Tenant shall be deemed to be the
“Grantor” for purposes of Section 3 of the Deed of Trust, but solely and
exclusively fox.' purposes of Section 3 thereof, and solely for so long as the
Deed of Trust is in effect, including all option periods, renewals and
extensions thereof, and (b) Lender will not join Tenait as a party defendant in
any action or proceeding foreclosing the Deed of Trust and then only for such

purpose and not for the purpase of terminating the Lease,
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Tenant 10 Attorn to Lender. If Lender shall become the owner of the Demised

Premises or the Demised Premises shall be sold by reason of foreclosure or
other proteedings bronght fo enforce the Deed of Trust or the Demised
Premises shall be transfcqed by deed in lieu of foreclosure, the Lease ;hall
continue in full force and effect as a direct Lease between the then owner of
the Demised Premises, who shall succeed to the nghts and duties of the
Landlord subject to the 1in‘1itations hereinafter set forth, and Tenant. Tenant
shall attom to Lender or apy other such owner as jts-Landlord, said attornment
to be effective aud self-operative without the execution of any further
instruments; provided, however, that Lender or any such other owner (a) shall
not‘ be personally liable for any act or omission of any prior lessor (including
Borrower), {b) subject 1o any offsets of defenses which Tenant might _have
against any such prior lessor, {¢) bound by any prepayment of rent or
additionat rent which Tenant might have paid, except as otherwise expressly
required by the terms of the Lease, (}i) shall not be bound by any amendment
or modification of the Lease of by any waiver or forbearance on the part of
such prior lessor made with-oui Lender’s or such othey owner’s consent, which
shall not be unreasonably withheld, (¢) bound by any warranty or guaranty of
the prior lessor or (f) shall not be liable for the return of any secunty deposit
under the Leasé unless such security deposit shall have been actually
deposited with Lender, Tenant acknowledges that Barrower will assign the
Lease to Lender pursuant to the terms of 2 separate absolute Assignment of

Lezses and Rents executed in connection with the Deed of Trust as security
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for the indehtedness secured by the Deed of Trust. Tenant hereby acrees that
upon the otcurrence of any default under the loan or the documents
evidencing or securing the same, and in the event of a demand on Tenant by
Lender, 0r its sticcessors and as.si gns, of the rents due under the Lease, Tenant
will pay said rent to Lender and Borrower hereby consents to said payment
and releases Tenant from any and all iiability, damages, or claims in
connection with any such payment or payments. Borrower agrees that the
receipt by Tcnant of any such demand shal] be conclusive evidence of the
right of Lender to the receipt of said rental payments. Teﬁant sha]l be under
no obligation 1o pay rent to Lender or any such other ;)wner unti.i Tenant
receives written notice from Lender or such other owner.

Lender's Ovtion fo Cure Borrower’s Defauit. Tenant agrees that Borrower

shall not be in default under the Lease unless written notice specifying such
default is given to Lender. Tenant agrees that Lender shall have the right to
cure such default on behalf of Borrower within thirty {30) days after the
receipt of such notice; provided, however, that said 30-day period shall be
extended so long as within said 30-day period Lender has commenced t;> cure
and s proceeding ¢iligently to cure said default or defaults. Tenant further
agrees 10 not to invoke any of its remedies under the Lease (except the Le;ase
emergency repair clause) unti) said 30 days have ¢ apse.;i.

Leese Assurances. The Landlord and the Tenant hereby covenant and agree

with the Lender es follows and as of the date hereof:
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{a) The Lease has been properly executed and delivered by the Tenant, is
valid and binding upon the Tenan! in accordance with its terms, has
not been modified, and is in full force and effect;

{b) There exist no defaults under the Lease by the Landlord or the Tenant;

{¢) The Tenant is in possession and has accepted the condition of the
Demised Premises, and no further work on the part of the Landlord
remains outstanding with respect thereto;

{d) The Tepant hz:;s not paid any rental 1o the Landlord more than one
month in advance, and there cxisl 1o rent concessions of abalements;

(e) The Tenant has no defense, clait or lien or offset under the lease or
against the rental payable thereunder;

{f} The Tenant has no claims to or interest in the Demised Premises, legal
or equitable, or any right or refusal or option thereunder, other than its
night of possession during the Lease term as a tenant under the Lease;
and

¢) The Jease will not merge with the fee title 10 the Demised Premises
without the Lender’s prior written consent.

G. Notice of Discharge. Borrower shall give notice 10 Tenant of the

reconveyance or other release of the Deed of Trust within thirty (30) days of
the date the reconveyance or other release is recorded,

7. Lupjtation, This Agreement shall not apply to any equipment, inventory,
merchandise, furniture, fixtures or other personal property owned or leased

from a party other than the Borrower by Tenant which is now or hereafrer
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placed or installed on the Demised Premises, and Tenant shall have the full
right to remove sald property at any tme during or at the expiration of the
Lease term subject to the terms and provisions of the Lease

. Notices, In each event in which the Tenant affords any notice 10 or receives
any notice from the Landlord 11 shall promptly forward a true and correct copy
of same to the Lender. In any event in which a no’tice 1s required to be given
in accordance with the terms of this agreement, the same shall be forwarded
by registered or certified U.S. mail, retum receipt requested, with postage
prepaid, and if to the Landlord by the Tenant at its address stated in the Lease;
if 10 the Landlord by the Lender at its address stated ip the Loan Security; if to
the Tenant at 650 Three Springs Road, Bowling Green, Kentucky, 42104; and
if to the Lender at P.O. Box 1050, Bowling Green, Kentucky 42102.1050.
Notices shall be deemed effective as of the third day foﬁowing the date of
deposit of same in the U.S. mail, as evidenced by the U.S. postmark affixed
by the.post office. Any party hereto may change the address for such noﬁces
by affording written potification to the other parties in the manner
hereinabove described, with such change effective for notices given after
fifteen (15) days following the effective date thereof {or such later effective
date as therein specified).

Successors ang Assigns, This Agreement and each and every covenant,

agreement and other provision hereof shall be binding upon and shall inure fo
the benefit of the parties hereto and their representatives, successors and

assigns,
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10. Counterparts. This agreement is being signed in counterparts for the mutua)
convenience of the parties. The counterpart execution pages, in the aggregate,
shall represent a singe integrated agreement.

IN WITNESS WHEREOQF, the parties herelo have caused this Agreement to be

executed as of the date first above written.

LANDLORD:

Hard Teo Group, LLC

B)r y —~ “\’V\D)lﬁ-\/

Thomas A. DODB\Q M

Commonwealth of Kentucky }
) 8S
County of Warren )

The foregoing 1nstrument was subscribed and Z}wom to eforc me this
/ ) day c% 8% ﬂtﬂ’f by “Thowmal H. Lo , 8 Kentucky
Lic -eéﬂz*;pﬁmmﬁfp and that said instrument was signed on behalf of said

partnership by proper authority and the instrument was the et of the Limited
Liability Corporation for the purpose?étiy A

Notary Public
My Commission expires: & £~ ()

TENANT:

Atmos Energy Corpuration

by Gt rd At
Title: S}Q/P [/}7’ [O1T yOfDeﬁf}/ AN JF
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Shatw Tese o
Cemmaonweakh of Feontusky )
} 8§

" . County of Werrer DMMQ})

The foregoing instrument was subscribed and sworn io before me this
M dayof Jaresv  00%y Lar/ firche~  tome
personally known as the 7. ¥ of Aunos Energy Corporation, and that
sald instrument was signed op behalf of said corporation by proper authority and
the instrument was the act of the corporation for the purposes stated above.

o, JEFFREY D, ?ERR\"I?J\AN

SAFNh Namwry Public, Stote of ‘loxes /7

Pt IF My Commision i-g:&;ra‘ l . . e
o .

ST March 29, 2 N oYtary Public

i ..i?::- o
My Commission expires; 3-2©" &Y

LENDER:
Baok
By
Title:
Commonwealth of Kentucky )
) SS
County of Warren )
The foregoing instrument was subscribed and sworn 1o before me this
day of 2003, by , to me personally
known as an Authonized Officer of Bank, and that said

instrument was signed on behalf of said Bank by proper authority and the
instrument was the act of the Bank for the purposes stated above.

Notary Public
My Commission expires:

The undersigned, _ . do hersby
agree thail the Cormmencement Date of the Lease Agreement shall be the
day of , 2003.
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EXHIBIT “C”

DESIGN CRITERIA & SPECIFICATIONS
ATMOS ENERGY SERVICE CENTER
BOWLING GREEN, KENTUCKY

DIVISION 1 GENERAL:
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8.760 square loot Office Bullding 800" X 120-0" plus 16'07 X 10°-0" Vestibule

4.875 square foot Warehouse §5'-0" X 750"

2440 square ool Fabricalion Building 40°.0° X £1-0°

£.220 square fool Equipment Shed 30°-0° X 74'-0"

Al bulidings are unatlached and one story, grade-level.

Reslrooms in Olfice Building can accommadale 50 males and 25 lemales,
Restroom in Warehouse can accommodale 25 males

Conslruction shall camply with all lederal, slate and local environmenial laws, regulations, codes -
and requiremenis, :

30 designated parking spaces including handicappsd accessible spaces al the Office Building
area )

35 designated parking spaces ai the Warehousg, Fabrica\i('xh Building and Equipment Shed area
combined . .

Slte shall have separale vehitle entrance for employee vehicles, truck trailers and construction
squipment,

DIVISION 2 SITEWORK:
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Metering shall be provided for alt utilities,

Arez surrounding Warshouse, Fabrication Bullding and Equipment Shed shall be securad with a
$" high chain link fence with three strands of barbed wire having 2 tolal height of 7'-07, Fence
shall be standard gaivanized type wiity lop and botiom rails, posts and 8-gauge labric,

Aecess lo lenced in arez shall be vie ong 24' slide gale and one 12" slide gale. Gales lo he
manually operated,

Parking of pavernen! and floor of Equipment Shed shall be made of asphall placedio 2
mintmum of 3" of thickness over g minimum of & of compacied crushed stone base JAll Paving
shioyld be per geolech, Enaingeiing recommandsaliions

Reinforced concrele aprons shall be placed al drive in doors o the Warehouse and Fabrication
Sutiding, All Pavine shouyld be per oeotech. Enalnesring recommendatiions

Feinlorced concreie storage bins shall bg providad for storing sand, crushed slone and topsoil.

A minimum of fwo fooi-candles sile fighting utllizing 2 combination of bollard lighting, pole lighting
and wall-rounted lighting s provided,

include elilandscaping, seeéing and irfgation, Per code and or Zoning Ordinance
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209 2. A soils renort shall be abtaiaed from 2 oualified focal seotechnical engpesr and previded 1o the architec and
contiatlor, The rengrt shall be 2 complele site analvssncluding recommendauans fo; siructural foundanon svswems, hoildine pad

orevaration, sub-grade and paving desigrd.

S 4 Phase 3 envirgnmental stedv shall by performed op the sue I there is evidence of enwrpnimental oroblems g Phdse 2 studv

mav be warranted

2, SITE PREPARATION

# A)) sxistine veperation shal) be rernoved from the provosed ¢onsiruction ares. excent areas noled on the proizel drawings where
exisung tyees and other vereraiion are 1o he saved,

b. Existint ungyitable and/or oresnic soils, if anv, shall be stripped and yemoved fror the buildine and paving areas,

c. Sail erosion apd sedimen control shall be provided 1o the satisfaction of. 80d 1n_accordanee with al] applicable povemnine
suthorities,

£, &1 cut. fill. fine erading, scrapine of the site 2nd renlacernent of 1onsoi! shall be included.

s Existing 10ns0i] shall he saved an-site 1o be used in landscaped arcat and berms_Topsol shall be spread 1o approximate 6°
denmhs. or z5 regnired by landscape desten, .

. Any sie arezs not coversd by the building or site work shall be siahilized (planizd, seeded, maued, netted. sodded. eV as

neeessary and sraded for proper drainage and mainepance,

3. DRAINAGE .
2 Parkine areas and roadway enrances shal be eraded for pesitve draipage,
b. The storm drainaee svstem shall be sized 1o pipe water awav fiom the Office buildine perimsier.

c The storm Waigr design shall meet all Bederal, State, Caunty undfor local cades and ordinances, The site shall uglize natury
drainave features where feasible 1o preserve exisiing habitat

[ Both the exisiing and new sionm lines affecting the site shall be verified and desivned 1o meet all eode reauirements fof this site

and adjacen) sjies.

4. SITE UTILITIES

2 Waier for domestic uses and Jandscape irtigavon shall be provided from the neavest sourcy of supply from the public viibity
szrvice. The watsr main shatl be sized 19 accommodate all reaviremenis i the propossd site developmeni plan

b 2 sapitary seweer svsiem shal! be connected 10 the neares| available point of connectign in the pablic wiliy service and sized 10
accomynodate ali reaviremsnis i the proposed site develaprnent slan.

v

c Electrical ang 1slenhone service shal) be provided and sized to accommodate all building reanirements. Al uilives shalt be

exlended undecground from existine unhiv service

d Developer shell caord mate with the jocal nowsar company 10 obiain zdzovate canaseily for the project. Jocabon of transformesr,
rouine of distribhution lines. el '

I Develaper shall be responsible for aophwne for permanem wility services and for naving the associated deposits The devaloper
shall 2)sg be responsible for naving jap fees
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5, LANDSCAPING AND IRRIGATION

&, Landscanine. soil preparation irvieatior _cleanun of exisiine fand remaining: irez are2s and all 2ssoriated labor shall be included A

ppe-vedl warraniy on al) olam maieyals and weanon shall b orovided snder the base conrue, Landscape contyactor shall prowvide &

Separate Drsce 10 berformn onb veagnmmﬂna,ncc of the landscaned areas Almol Doergy will homracl directlv with the landscave comractor
Je! 3 .

b Adeovate frzeze-proof hgse bibs shall be provided,

¢. lp deyignine landscaping. 2 minimum maimepance conceni shall be incorporated

6.5ITE LIGHTING

2. Exteriar lighting shall be pravided and insialiad 1o vrovide an averase of 2 foot-candles lumination jv 2!} parkine and oedesirian areas.

b, Buildine iluminadon lightine shall not be provided

¢ Al sire lishtine shall be HP sodium and shall be in comphiance with TLCA specifieaions. Site lightine sha)) be scuvaied by s time
clock wath s photocel} override,

DIVISION 3 CONCRETE:;

The Office floor stab shall be 4 thick, 4,000 ps! non-reinforced concrete alop campacied

301
sub-base. Per Geotech. Engineering recommengations with max %" PVid,

302 The Warehouse floer slab shall be 8" thick, 4,000 psi non-ieinforced concrete aiop compacied
sub-base. Per Gedlech Engineeering recommendations with max 374 * PV

303 Two coats of floor sealer shall be applied 1o the Warshouse ficor.

304 Pest control treatmend underneath interior floor slab shall be included it reguired by lotal codes or

) a recommended practice in the Siale of Kentucky.
3058 A vapar barrier shall be provided under the conerele Hoors thatl receive floor coverings,

I

@ A 6" high exyruded conerete curh with esphall pavine shall be provided al the roadway eptrances, dzives and parking
areas as shown on site olan _ Curbs shali be drilled at interim Jocatons 10 provide for drainage of jirigation waler,

b. Al) sidewrallcg shall be 4" thick x 5" wide 3000-psi non reinforcad concrete and construeied in accordancc with
ﬂrchuccl and sngineer's recommendations. Sidewalks shall receive 2 light broomed. finish.

C. Al parking stnoing shall be 4* wide. while vainted hines an zsohah pavipg.
Provide pamt markings indicaune handicap scetssible spaces as well as pole-mmounted sirnage as reauired by code.

DIVISION 4 MASONRY:
401 Ofiice Building will have concrele block loundations.

02 Oflice Building exerior wals to be tuli haight face brick,
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403 1. FOUNDATIONS

4 The foundations ang slab on erade jor the butldines shall be reinforeed concrate in accordange with seotechnical and strucwzal
enoinzers' racommendations,

2 EXTERIORWALLS

% The extenor walle of the Office bujldipe L] be non-10ad beanne masonrv-veneer walls desisned for wind Joads in accordance
with ]ocaJ bullding code reouirements and 1o provide 3 minimu msulaton valoe of R-13,

3. BUILDING STRUCTURE
a The office building shall be desivned and consyructed 1o matntain g finish cejline herehy of 9° 8" with ali docrwork and conduit

DIVISION § METALS;

g' The Otfice Bullding ang Warehouse shall be clear span pre-engineered steel structures with a
pur{in{rahe; rood supporling sysiem. .

502 Eave heighi Office 12'-0"; Warehouse 1§-0"

503 Warshouse Building wall sysiem shall be 26 gauge faclory finished melal wall panels over
fibetglass Insulalion (R13] with exposed psk (reinforced golyester sorm krafl) facing on the
inlerior.

504 There will be concrete filled pipe ballards protecling the truck access doors.

505 There will be sleel handrails &t the mezzanine and respective stalrway.

506 MISCELLANEOUS METALS

All required countertop suppori framine. and other miseellaneous metals shall be provided.

Hoo! penetrations for exhausi fans, eic,. shal be coordmaied with the roof svstem and lns!ailed per
manuiacturer's recommended delails.

DIVISICN & CARPENTRY & MILLWOQK:

801 {ncidental wood blocking in Olfice Building shall be fire treated.

802 Wood framing lar mezzanine and finished area in Warehouse shall ba 42 yelow pine or hetlsr.

803 Al Conlerence Room: only, wood window lraming shall be provided.

604 Vanity trops in men's and women's Restrooms shall be construcied of a solid surtace {Corian or
approved equal),

805 1n the Breatsoom, provide 20 linear feet of piastic laminate {aced kilchen cabinets comprised of
24 inch Geep base cabinets and 12 inch deep 30 inch high wall cabinets. Provids post Jormed
plestic laminale counter top. {50% reduction)

508 Frovide a closst with wood shelf and rod.

607 All Naiflers and blocking {or roofing, nlumbing fixtures. electrical eouipmani

and miliwork
Shall be grovided,
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DIVISION 7 THERMAL & MOISTURE PROTECTION:
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Office Building roof sysiem shall be 24 gaugs pre-finishad sanding seam, 2.6:12 slope, wifh
minimum fibergless nsulation value of B13, Warranty for the rooling system shall be 20 year
manutacturers pedormance certificalion,

Warehouse Building roof system shall be 28 gauge galvanized screw down rooi, 1:12 siope, with
minimum fiberglass Insulation value of B13. Warranty {or the rooting svstem shall be 20 year
manufacturer's perormance gcerifficalion,

" At the Oftice Bullding, there will be canopies over the main, rear and side enfrance doors.

{reducad/revised on East, Wesl and Soulh enirances)

There will be a fabric awning over the main Warehouse entrance goor,

Exierior downspouts on the Olice Buikling shall be piped underground.

Exterior downspouts on the Warshouse shall surlace drain aento the 'Parking Lot

707 Boof penelralions for exhausi {ans. ele. shall be coordinaied with the roof
system and insialled
Per manufactures' recommended details,

DIVISION 8 DOORS & WINDOWS:

801

802

[92]
-t
o

Office exterior doors shafl be 3070 wide stile aluminum entrance 1ype wilh faciory painled {inish
and tinteg glass. These doors shall be provided with panic hardware as reguired by code, and
masier-keved door hiardwate whh removable cores. \as manuiactured by Schilage or equal

Oflice windows shalt be fixad aluminum type frames with {aclory painled finish and tinied glass.
Extesior fixed glass shall be 1" insulated. jow E wilh 3 shading coeflicien] equal lo .33 as
manulactured by Yiracon, "WE4-52 No. 2 Bronze. oc aporoved egual, (Color of alass may be

chanoed by architect.

Aluminum traming sysiem shalt be equal 1o Kawnger 4517 2" X 4 %" thermal break {rames,

All exterior glazing will be insulated. Glazed aluminum slorefront wall system al office bullding
eniry shal be reinlorced, thermally broken svstem desioned o accep) 1" GLASS,

Warghouse exterior doors shall be 3070 insulaied metal with securely braced interior sleel
members covered with 18” gauge sieel skin and insulated half glass.

Metal doortrames shall be construcied ol 16 gauge steel on the exlerior and 18 gauge sleeion
the inlerior.

There shall be three {3) 12° wide X 14 high grade level iruck access dooss inlo the Warehouse,
The access doors shall be molor operaled with safety edges and phofo eyes.

Office doors to be 3070, 1 %" thick solid core flush wooad birch veneer or approved equal. These
doors will be masier-keved door hardware with removable corgs as manylaciured by Schlage of

eaual

Lockselz and laichsals shall be hzavy duty, cylindrical type with brushed chrome finish and lever
handles,

DIVISION 9 FINISHES:

g0t

Exierior metal sluds in the Olfice Buliding 10 be €, 18 gaugs al 18" o.¢. with 8" Krali-laced
Insulation from finish floar to 12°-0" and &" {oil-faced insulation above 12'-80" {o the roolline at the

3
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gables. Interior side to have ;’:?8" oyp board 1o 120", Exlerior lo rsceive 5/8" axierior gyp
sheathing Iull height with joints taped and 15% lell building wrap.

Al inlerior partitions in the Ofiice Building are 3 5/8" metal studs af 16" 0.6, 10 just above the
ceiling {unless noted otherwise) wilh 5/&” gyp board finished for paint on each side to ceiling
heighl, Brace walls 1o struciure above as required_Walls around restrooms. mechanicai rooms,
glectripat rooms and ianitor roome shall consists ol 3-5/8" metal studs. 16" on center, ang one {1}
laver ot 5/8" avpsum wall board on each of the studs, Partltions shali be 10-6" hich wilh ¢ailing
joisis spanning aach room, sealed off and soound Insuiated. Telcom rooms shall receive painied

pivwopd rmounting boards on all four wajls

All inlerior pariitions 10 have sound ball insulation. Exnosed tolumns in office building shalt be
framed with metal studs. covered with 5/8" qupsum wall board and painled. Exlerdor walls on the
perimeier ol the building shall recaive insulation, ovosum board wallboarg, lave and bed. smooih

{inish and paini on the interior side,

All exposed drywall 1o be ilqished lor paini, all unexposed drywall should be taped.

The lelecom room shall receive 2" x 4° suspended acousiical panels with surisce mounted
fluorescent fixture.

CEILINGS {Reler 1o Olfice “Ceilings” Exhibit ang Proposed Warehouse Floor Pian Exhibit)

»  Type |- 2' X 2' while grid with Armmstrong Cirtus 1egular #584 while tile

»  Typell - 2 X 4" white grid with Armstrong Corlega Second Look tegular lissured white file

= Type lil - Finished gyp board

+  Type |V - gyp board ceiling {izped only) a1 10-6" wilh sound batt insulation above and
Type |l celling suspended bejow al 90"

= Al ceilings will be at 9-0" unless noted otherwise

FLOOR COVERING (Reler 10 Office "Floor Covering" Exhibll and Proposed Warahouse Floor

Plan Exhibit)

v Type A — Campel (malerial allowance 0f $14.00 plus lax per sq, yd.}
= Type B- VCT - Armsirong - Standard Excelon, Impertal Texture

»  Type C— 36" X 36" rubber tiles — Relre Aubber Blend by Flexco

»  Type D - sealed concrete

s Type E - Ceramic lile

= 4"vinyl cove base &l floor types A D

+  Ceramic base @ foor Type €

QOffice Pestroom wal walis shall be covered with ceramic file. Gypsum wallhoard in {ollgl rooms
reseiving ceramic tile shall be molsturg-rgsistive board.

Interior walls 1o be painied shali reczive prime and wo finish coats of eggshell enamel finish, as
manutaciured by Sherwin-Williams, Benjamin Moore or comparable quality manulacturer.

_ Ferrous melals shall be primed and then painted with iwo {2) coats Alkyd eggshel enamel

All wood doors and slained wood shall receive 2 ¢oals of salin Hinish varnish.

DIVISION 10 SPECIALTIES:
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Tollat partiiions, lollel accessories, mirrors with no edoing fire exiinguishers and cabingts are
provided, All toilet accessories lo be commercial-orade. brushed stainless steel and bg in
complisnce with ADA and handicap_regurements, Paper jowel dispensers 1o be o stainless stesl
consiruction with inleoral wesie containgrs, Sanitany hapkin disposal units will be provided.

Adjusiable Levalor mini-Dlinds are at all exierior windows.
Elecironically operated projection screen will be in the Training Roeom.

Ong wall in the Conferance room will e full-heighl "white wall® ceramic sloel panels wilh Aliance

porceigin on-sies! face.
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DIVISION 15 MECHANICAL:

A}

1501 Office Bullding Restrooms mnclude lour (4) water closets, two (2).urinals and fowr {4) lavatories.

1502 Offige Building atso inclu'dés two {2) electric water coolers, paly urethane mop sink, kitchen sink
and hot waier haaler,

1503 Warshouse includes water closel, urinal, polv Ursthane mop sink and glectric water cooler,

1504 Plumbing fixures comply with ADA and handicap reguiremants.

1508 Otiice space condltions will be mainlained al -28- 72°F in the winler al an auidooy condilioln of 5°F

and #5 72°F in the summer al an outdoor condition of 85°F, AC capacity 16 be installed is one fon
for every 340 sguare feetl,

1508 Warehouse and Fahrication Building space conditions will be maintained al 65°F in the winter,
Summier veniilation will be pravided using uncondiliened outdoor air,

1507 Restrooms shall be exhausted al the rale of ten &ir changas per hour.

15 “Natvral gas plping and connections vill be provided 1or space heating and domestic waler healing
equipment.

1509 Summer ventilation witl be provided at a rate ol 2 CFM per square ool with 8 air changes per

hour using exbaust fans and wall mounted louvers with molorized dampers in the Warshouse and.
Fabrication Buiidtng.

1510 Infrared tube heaters will be used o mainiain a minimum temperature of 63°F in the Warehouse
and Fabrication Buiiding,

1511 Spli sysiems (DX coobing/gas heal) will be used to provide space cooling and heatlng,

1512 Air distribulion will be accomplished with sheelmetal duclwork and commercial grade diffusers,
griles and registers.

1513 Ventilalion lor Restroors will be provided using eeiling mounted lans and sheetmetal ai
distribulion systems.,

Warghouse Offices will be conditioned using a splil system.

et
w
e
K-

|

513 Controls Tor HVAG equipmant wiif be as Tollows:

» Inleared healers will he furnished with syslem conirod thermostat switch., The thermoslal will
sontral the unil burner and fan in the winter heating mode.

+  Warehouse and Fabrication Building exhaus! fan will be conteolled by the electrical panef and
inferlocked with associated molorized ouiside air dampers,

+ Toilet exhaust lans will be wired 1o run when ihe space lights are on.

+  5plit systems will be coniroliad in the healing and cooling modes by aulematic changeover
elaclsic therrmosiats. i}

DIVISION 16 ELECTRICAL:

1603 Provide a120/208 voll three phese eleciric’senvice lrom a pad mounted transiommer inlo Office
Building.
1802 Provide 3 120/240 voll single phase service underground inio the Fabrication Building.

= -
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Feed the Warehouse elecine service undérground from the Ofice Building.
Faed the Equipment Shed electric service underground from the Fabrication Buliding.

Alf distribution, lighting and reseptacie panelboards shall be provided as required. All
panelboards shali be boli-in type, surlace or flush-mounted as required with NEMA 7, general

- purpose enclosures, AN panelboards shall have an integral shor circuil raling as reguired by the

distribution system fauli analysis,

All wire and cable shall be copper, Color soding of all wiring shalt be provided, Afl wiring shall be
insialled in 2 raceway with 2 separaie grounding cenduil. The minimum size ol condustors for
power and lighling cirevils shall be No. 12 AWG. All motors and conlrof conduetors shall be

siranded.

Al condult and fitiings shall be provided. all condull shall be sized in azcordance with code
raquirements. Al condull shall be installed parallsl and perpendicular 1o walls, beams and
columns,

The interior tighling syslems shall be designed |o provide the fcliowing, average maintained
horizonlal illumination levels measured in looicandies al & heigh! of two feel six inches {2'-67)

above Hoor,

Arga Foolcandles - Source

Otfice AreasMork Room ’ 55.65 fluorgscent
Training Reom 40-50 Fluorescent
Canference room 50-60 Fluorfingandescent
Lobby 40-50 Fluarescent
Vesitbula 20-30 . Fluorescenl
Break Room ] 30-40 Fluorescenl
Tollel/Locker Areas 26-30 Fluorescent
Cortidors 30-40 Fluorescend
Wechanical/Electrical Rooms 20-30 Fluorescent
Slorage/Warehouse 25-30 Fluorescenl
Telscom Hoom , 20-3G Fluorescent

All lighting shall be controlied by individual swiiches localed in each space,

Office Building interior lighting (9'-0° ceiling height) shall be provided using receszed 2' X 4" 18
ool parabolic fluorescent fixlures except at the Breakroom, Electrical, Mechanicat and Restrooms

© which are to be 2' X 4' prismalic lens lay-in fixtures, Ballast shall be electranic. Lighting 8l the

Vestibule ia be §" fluorescent can lights. Warshouse Highting shall be provided using 80" H.0.
fluorescent sirig fixtures,

Provide incandescent wall wash can fixtures in the Conlerence Boom at the South and West
walis. Fixtures shall be Gimmed.

Emergency egress lighling ang iuminated exit signs shall be installed at all egress doors and in
conformance with the local cogas, -

A standby emergensy lighiing syslem shall be instalied using baltery backup baliast on selecled
fivarescent light fixdures {approximately 10% of all interior lighting).

Provige &" weatherproof incandescent can lights al the Canopies.

General buliding conventence outlels shall be 204: 120V, duplex type end shell be localad on 3
walis in gach Oflice, Conlerence Room and Lobby with & 20A, 120V quadplex type on the lourh
wall In the same rooms, No more than six {8) duplex outlets or thres {2) quadrapiex outlsts shall
be connecled o the same circuil.

Pravide 8 wall or floer moumed guadraplex receplacie per every two (2) worksiations and a wall
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mounted quadrapiex recepiacie tor each compuler station in the Work Reom,
Provide & duptex outlet above the ceiling in the Training Room,

Provide a floor mounted quadraplex receptacte al aach cubicls, Per Sieglease Manuiaclures
recammendations. Steelcese o provide lurniture whip that will b insialled by developer's

COonacIor.,

Provide one (1) tloor mourmied quadrapiex receplacle at the Conlerence Room and one (1) under

thereceplion desk in the Lobby.
All floor hoxes are jo be sizel with brass cover plales,

Provide eight (8) convenience duplex recepiacles spaced EVEnIy arcund the parimeler of the
Warehouse and one {1} on the Mezzanine.

Provide 3 duplex wall outlet in the Training Room evary 20'-0, In the Break Room (Eas! and
South walls) every 20°-0" and in all othet areas of the buliding as deemed approptiaie and -

necassary.

Power wiring and connections 1o all heating, ventiiating, air condllioning, icemakers, washer & .
dryers, dishwasher, microwave, disposal, relrigerator, gas siove, stove exhaust fan, electrically
operaled projection screen, vending machines and plumbing equipmeni shall be provided,

A lelephone and cable TV service enlcance condull shall be provided 1o the bundmg An
equipmeni mounting board and dedlcated 120 voii recepiacle shall be ins\aiied in the Electrical

Aoom,

Voice/data 2" X 4" outiel boxes with blank cover plales and a threg-quarlsr inch (3/4") conduly . -
terminaled above ihe ceiling shall be provided as follows; one {1} per Office, one (1} in the Lobby, -
five {5) in the Work Reom and five (5) in the Training Room, one {1) in the Breakroom, two (2} in
Mapping ang one (1} al copyflax. Also mount a 2" X 47 box only above the ceiling in the Training
Boom,

Voice/datg 2" X 47 floor mounted outlet boxes with blank cover plates and a three-guaner inch
{3/4") condult lerminated above the celling shall be provided as ollows; ong {1} al each cubicle,
eng (1) in the Conlserence Room and one {1} in the Lobby.

Provide a voicefdata wiring syslem consisiing ot ong (1] CAT 5 voice and ong (1) CAT 5 data lo
gach iocation, Dala to be terminaled on a CAT 5 palch panal on a 18" free slanding rack. Voice
1o be terminated on a 110 block mounted on the wall. Almos will provide a contracior (0 make ali
voiceldalz conneclions Irom the leletom roorm o the lerminaling iacks. Voice/Dals lacks 1o bs

spagified by Aimas

Conguli shall be installad betwaen the buildings for voica/dats systems,
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SECOND SUPPLEMENTAL LEASE AGREEMENT
THIS SECOND SUPPLEMENTAL LEASE AGREEMENT is made and entered into this 1
day ot July, 2011, by and between HARD TEN GROUP, LLC, a KENTUCKY Hmited
liability corporation, hereinafter called “Landlord”, ATMOS ENERGY CORPORATION, a
Texas and Virginia corporation, hercinafter call “Tenant”,
RECITALS

1. The parties hereto into Lease Agreement on or about December 31, 2003, a copy of
which is attached hereto and incorporated herein as exhibit A,

2. Subsequently, the parties herefo entered into a Supplemental Lease Agreeiment on or
about November 1, 2005, a copy of which is attached hereto and incorporated as
exhibit B,

3. The parties hereto now desire to enter into this Second Supplemnental Lease
Agireement to accurately set forth the rental payments due to Landlord from Tenant
due to recent improvements.

Wherefore, based upon the foregoing the parties hereto agree as follows:

[. The above Recitals are a material pact of this agreement and are incorporated herein

by reference,

2. That the lease payments due to Landlord from Tenant under said Lease Agreement

shall be as follows beginning July 01, 20611:

a. Tenant shall pay to Landlord the sum of Twenty One Thousand Nine Hundred
and no/100 Dollars {($21,900.00} per month on or before the first day or each
calendar month, beginning July 01, 201 {and continuing on the first day of each

month thereafter through and inchuding one hundred twentieth monthly lease

payment,
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b. Tenant shall pay to Landlord the sum of Twenty Three Thousand Two
Hundred Fifty and no/ 100 Dollars ($23,250.00) per month beginning with the
one hundred twenty first monthly installment due hereunder and continuing on
the first day of the month thereafier through and including the one hundred
eightieth monthly lease payment.

¢. Tenant shall pay to Landlord the sum of Twenty Four Thousand Six Hundred
Seventy Five and no/100 Dollars ($24,675.00) per month beginning with the
one hundred eighty first monthly installment due hereunder and continuing on
the first day of the month thereafter through and including the two hundred
fortieth monthly lease payment.

3. That all remaining terms and condition of the Lease Agreement and Supplemental
Lease Agreement shall remain in full force and effect and unchanged,
IN WITNESS WHEREOF, the parties hereto have executed this Second Supplemental

Lease Agreement on the day and date first above written,

LANDLORD:

Hard Ten Gmup, LeC

By: j —

Thomas A. meQ
Date: é@i ?: 2.0 4
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COMMONWEALTH OF KENTUCKY )
)SS.

COUNTY OF WARREN )
The foregoing instrument was subscribed and swore to before me this Q{f day of
2011 by Thomas A. Donnelly, a Kentucky LLC, and that said instrument

A LjG\ Lf)"} >
was signed on behalf of said partnership by proper authority and the instrument was the act of

the Limited Liability Corporaﬁon fanthe purposes stated above.
NS \N, f".' .} '-.‘
"3'- »/( A
ARY PUBLIC, STATE ATTARGE

51..‘,\-)'{}\ }
Py
%@;"QJBUG ommission ¥xpires: | / 28 2019
%524 .....
,""'"lmnm““ TENANT:
Atmos Energy Corporation
Title: ﬁne mk\mas “\Uﬁ. PTQ‘;X&,S(
Date: al \" U
STATE OF f(m oy .L )

[ )SS.

COUNTY OF Monsemt )
nd sworn to before me this ‘ day of
, to me personally known as the

The foregoing instrument was subscribed E
Ztad Iy d
Atmos Energy Corporation, and that said instruments was

,SEUJ}BL t , 2011, byg;ﬂ
f
signed on behalf of said corporation by proper authority and the instrument was the act of the

corporation for the purpose stated above.
Feb 13 20
NOTARY PUBLIC, STATE AT LAR

Commission expires:
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LEASE AGREEMENT
r A
THIS LEASE, dated as of the 7! day of ﬂgcw’ﬁ?é er 2003, by and between

HARD TEN GROUP, LLC, a Kentucky limited liability corporation, hereinafier
called “Landlord”; ATMOS ENERGY CORPORATION, a Texas and Virginia
torporation, hereinafter called “Tenant™. |
1. LEASE BEXHIBITS
Attached fo this Lease and made a part hereof are the following:
Exhibit A ~being a Jegal description of the Leased Premises. The Term
Leased Premises shall mean that tract of land and improvements which
Landlord now owns or shall acquixe prior to the commencement of the
lease term.
BExhibit B - Being materially the form of Subordination, Nondisturbance
aud Attlomment Agreement which Tenant will sign if so requested by
Landiord in favor of Landlord’s lienholder,
Exhibit C — Being the Design Criteria and Specifications for the building.

2. LEASED PREMISES

Landlord hereby leases unto Tenant, and Tenant hereby rents frorn Landlord, for
the consideration and upon the terms and conditions herein set forth, the following
premises:

That approximately 3.7 (+1-) acre parcel of land together with the improvements
of an approximately 20,416 square foot ground floor area office building, warehouse,
fabrication building, and equipment shed (“Buildings”) being legally described in

Exhibit A, located at 2450 Russellville Road, Bowling Green, Kentucky, 42101.

] - Lease
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3. LEASE TERM
TO HAVE AND TO HOLD the Leased Premises, together with all and singular

the improvements, appurienances, rights, privileges and casements thereunto belonging
or in anywise appertaining, unto Tenant, for 2 term commencing on the Commencement
Date as horeinafier defined and ending on the 302 day of Jupnomnmm. 2024 (the
“Initial Term™). |
(2) The Commencement Date shall be the date on which Tenant's construction
representative certifies that the Leased Premises is substantially complete and
ready for occupancy by Tenant.
{b) When the Commencement Date has been determined as herein set forth, the
Parties shall execute a written memorandum expressly confirming said
Commencement Date, aud such memorandum shall therenpon be deemed
attached hereto, incorporated herein, and by this reference made a part of this
Lease,

4. OFTIONS TO EXTEND

Tenant may extend this Leage, for the option period rental set forth in Section S
below and under the same ferms, conditions and covenants herein contained for two (2)
additional terms of five (5) years to begin immediately upon the expiration of the
preceding term, provided that Tenant shall provide Landlord with written notice at least

twelve (12) months prior to the expiration of the then current term.

2 - Leuse




CASE NO. 2013-00148
ATTACHMENT 1
TO OAG DR NG, 1-147

5. RENT

Tenant covenants and agrees to pay to Landlord as rental without offset, deduction or
prier demand for the Leased Premises, the following amounts, determined and payable in
the manner, at the times, and npon the conditions set forth below to-wit:

a. Tenant shall pay to Landlord the sum of Eighteen Thousand Three Hundred.
and 00/100 Dollars ($18,300.00) per month on or before the first day of each calendar
month from the Commencernent Date and continuing on the first day of each month
thereafter through and including the sixtieth monthly lease payment, In the event the
Commencement Date of this Lease shall be on a day other than the first day of the month,
the rent for the first month of the Jease term shall be prorated on the basis of one-thirtieth
(1/30™) of the monthly rental for each day of such fractional month,

b. Tenant shall pay to Landlord the sum of $19,475.00 per month beginning with
the sixty first monthly installment due hereunder and contmuing on the first day of the
month thereafter through and including the one hundred twentieth monthly lease
paynient.

¢. Tenant shall pay to Landlord the sum of $20,725.00 per month beginning with
the one hundred twenty first monthly installment due hereunder and continuing on the
first day of the month thereafter throngh and including the one hundred eightieth monthly
lease payment,

d. Tenant shall pay to Landlord the sam of $22,050.00 per month begiming with
the one hundred sighty first monthly installment due hereunder and continuing on the

first day of the month thereafter through and including the two hundred fortieth monthly

jease payroent.

3 ~Lease
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€. The vent for any option period that may be exercised pursuant to Section 4
hereof will be increased in the amount of 1.25% of the prior year's lease agreement, the
first increase ocourring on the two hundred forty first lease payment, and with subsequent
increases to ocenr each twelve months thereafter,

f. Unless otherwise directed by Landlord in writing, Tenant shall pay all rental
due under this Lease by check payable to the order of:

Hard Ten Group, LLC

ofo Thomas A. Donnelly
911 College Street

Suite 300

Bowling Green, KY 42101

g Tenant’s failure to pay rent or the other fees, charges, Real Property
Taxes, costs and expenses owed by Tenant under the terms of this Lease promptly may
cause Landlord to incur unanticipated costs. The exact amount of such costs are
impractical or extremely difficult to ascertain, Such costs may include, but are not
limited to, processing and accounting charges and late charges which may be imposed on
Landlord by any ground lease, mortgage or trust deed encurbering the Property.
Therefore, if Landlord does not receive any rent payment or other amount owing from
Tenant to Landlord pursuant to the terms of this Lease within fifteen (15) days after it
becomes due, Tenant shall pay Landlord a late charge equal to five percent (5%) of the
overdue amount. This late charge shall be the sole amount payable by Tenant 0

Landlord as a direct result of the lateness of Tenant’s payment. The parties agree that

4 - Lease
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such late charge represents a fair and reasonable estimate of the costs Landlord will incur
by reason of such late payment.

6. TENANT’S RIGHT TO PURCHASE

Upon sixty days prior written notice to Laﬁdlorﬂ, Tenant shall have the right to
purchase the Jeased premises and improvements from Landlord at any time during the
term of this lease agreement as set forth herein below. The purchase price shall be equal
the amount determined by applying the following formula:

a. Years 1-5 annual rent divided by .07.

b. Years 6-10 annual rent divided by .0725.

c. Years 11-15 annual rent divided by .075.

d. Years 1620 annual rent divided by ,0775.

7. REAL PROPERTY TAXES

(2) Tenant shall pay all Real Property Taxes which may be levied, assessed or
charged against the land and building described at paragraphk 2 hereof during the term of
this Lease. Taxes for fractional calendar years of the lease term shall be prorated
between Landlord and Tenant. Landlord shall furnish Tenant with a legal description of
said parcel, and shall have said parcel and improvements segregated as a separate tax lot,
and Tenant shall pay said Real Property Taxes directly to the taxing authority.

“Real Property Tax” means: (i) any fee, icense, fax, levy, charge, assessment, or
penalty imposed by any taxing anthority against the Property; (ii) any tax or charge for

fire protection, streets, sidewalks, road maintenance, refuse or other services provided to
the Property by any governmental agency; (iii) any charge or fee replacing any fax

previously included within the definition of real property tax. Tenant’s obligation to pay
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any payment of Real Property Taxes shall constitute Additional Rent under the terms of
this Lease. Tenant shall make a good faith effort to forward to Landlord a receipt or
other evidence of payment or Real Properly Taxes after such evidence of payment is
received by Tenant.

Pandlord agrees to provide Tenant any notices of Real Property Taxes in advance
of any applicable appeal date sc that Tenant will bave sufficient time to process an appeal -
of such Real Property Taxes. Tenant at its expense shall have the right to contest the
amount or validity of all or part of the taxes for which it is required to reimburse
Landlord pursuant hercto, and for that purpose, Tenant shall have the right to file in the
name of Landlord all such protests or other instruments, and institute and prosecute
proceedings it may deem necessary for the purpose of such contest, provided, however,
prior to filing any appeal for the last year of any period of occupancy by Tenant, Tenant
shall first request the consent of Landlord to such appeal, which consent shall not be
unreasonably withheld. Any refund of amy taxes for which Tenant has reimbursed
Landlord shall belong to Tenant, and Landlord agrees to pay the same to Tenant promptly
in the event payment thereof is initially made to Landlord.

Tenant shall pay all taxes charged against trade fixtures, furnishings, equipment
or any other personal property belonging to Tenant. Tenant shall fry to have personal
property taxed separately from the premises.

(b) Nothing contained in this Lease shall require Tenant to pay (i) any

franchise, corporate, cstate, inheritance, succession, or transfer tax of the Landlord or (i)

any income profits, or revenue tax.

6 ~ Lease




CASE NO. 2013-00148
ATTACHMENT 1
TO CGAG DR NO. 1-147

8. SIGNS
Tenant shall have the right and privilege, at its own expense, to affix signs as desired by
it, upon the Leased Premises, and to change or move the same at any time, provided,
however, that any such sign shall be erected in compliance with ali local codes and
ordinances ﬁnd Tenant shall repair any and all damage to the Leased Premises and
improvements caused by the installation or retuoval of such signs.

Landlord shall not be privileged to affix any signs to any part of the building to be
occupied by Tenant during the texm of this Lease or any extension thereof,

At any time during the Jast hventg,;-four (24) months of the Initial Term of the
Lease or any extended term of the Lease, Landlord may place a “For Lense” sign on. the
Leased Premises. Tenant shall have the right to approve the text, size and location of any
signage, which‘appmval shall not be withheld vtireasonably.,
9. ALTERATIONS, REMOVAL OF FIXTURES & EOUIPMENT

Tenant shall not make any alterations, additions or improvements to the Leased

Premises in excess of $50,000 without Landlord’s consent, such consent not being
unreagonably withheld. Landlord’s failure to consent shall be deemed reasonable if the
reason(s), among others, Landlord declined to consent are that the Tenant failed or
refused to agree to remove such alteration and repair all damage caused by such removal
prior to Tenant’s termination of use of the premises.

A} alterations or additions which cannot be removed from the Leased Premises
without irreparable damage thereto shall constitute a part of the Leased Premises and
chall Temain thereon., Such other alterations, additions, or improvements as are made and

paid for by Tenant, and which are removable without imeparable damage to the premises,
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may be removed by the Tenant at any time and Tenant shall repair any damage so
incurred at the time of such removal, All signs, trade fixtures, and other fixtures not
referred to above, and all machinery, equipment and/or other items of personal property
placed in or upon the Leased Premises by the Tenant may be removed by the Tenant at
any time and Tenant shalf repair any darsage so incurred at the time of snch removal,
10.  SURRENDER

Subject to Section 16, Tenant covenants and agrees at the end of the Iease term or
any extension thereof, or upon any sooner termination of this Lease, to quit and deliver
up the Leased Premises 10 the Landlord peaceably and quietly and in good order and
condition, subject to reasonable use and wear thereof,
11. USE

Tenant’s use of the Leased Premises shall be for the Buildings (previously defined
herein) and Service Center or any other use as desmed appropriate by the Tenant. Tenant
shall not use the Leased Premises for the sale of gasoline and shall not install any
underground storage tanks without the prior written consent of Landlord. Tenant shall
not cause or permit the Leased Premises to be used in any way which congtitufes a
violation of any law, ordinance, or governmental regulation or order, or which constitutes
a puisance or waste. Tenant shall obtain and pay for all permits, required for Tenant’s
occupancy of the Leased Premises and shall promptly take all actions inciuding, but not
limited to, any required modification to the Leased Premises necessary to comply with all
applicable statutes, ordinances, rules, regulations, orders and requirements as existing on
the Commencement Date or as thereafter amended regulating the use by Tenant of the

Leased Premises, provided, however, that Landlord represents and warrants that the
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Leased Premises will comply with the requirements of the Armericans with Disabjlities
Act and applicable regulations as of the Commencement Date.

Tenant warrants Tenant shail: (i) comply with all applicable laws or regulations
goveming the generation, production, bringing upon, use, storage, treatment or disposal
of hazardous material in or about the Leased Premises, (ii) remain liable for failure to
exercise due care in any such generation, production, bringing upon, use, storage,
treatment or disposal, and remain liable for all costs and expenses resulting from any
actual damage to person(s) or property proximately caused by the generation, production,
ete. of hazardous materials on or about the Leased Premises, or (ifi) not generate,
produce, bring npon, use, store, freat or dispose of any hazardous material form which
Tenant is prohibited by any law or regulation. “Hazardous material” shall mean any
hazardons or toxic substances, materials, waste or related materials now or subsequently
regulated by any applicable federal, state or local laws or regulations, with the exception
of ordinary cleaners, office products and other items generally available for purchase by

CONBUMErs.

12, LANDLORD’S COVENANTS AND WARRANTIES

The Landlord covenants and warrants that it has full right and power to execute
and perform this Lease and to grant the estate leased herein, and covenants that the
Teﬁant, on petforming its obligations hereunder, shall peaceably and quietly hold and
enjoy the Leased Premises together with the right of ingress and egress. Landlord hereby
grants and assigus to Tenant the right to enforce all Landlord’s righis refating to the use
and protection of any and all easement rights appurtenant to the Leased Premises and to

resist in Landlord’s place 2l} incursions upon those easements rights.
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Landlord agrees to>pay when due and perform all obligations required by all
charges, encumbrances, mortgages and/or other liens on the Leazed Premises created by
the Landlord concurrently, with or after the commencement of this Lease, except liens or
other encumbrances created by the Tenant. Tenant may, but not need, perform, acquire,
or satisfy any said lien, encumbrance, covenant, restriction and/or obligation of the
Landlord, including liens for taxes and assessments, which may in Tenant’s judgment
threaten its enjeymept of the Leased Premises. Prior to taking any such actions, however,
Tenant shall give Landlord written notice of Landlord’s default and Landiord shall have
thirty (30) business days to either cure the default or to post 2 bond in the amount as
deemed appropriate by Landlord. If Landlord performs in a timely manner, then Tenant
shall take no further action. If the Tenant is authorized to by the terms hereof and does
pay a lien, encumbrance, or obligation on behalf of Landlord, it shall be subrogated to all
rights of the-obligee against the Landlord and Leased Premises. No merger shall be
constructed or implied which would defeat such subrogation. Provided, however, that
Tenant’s subrogation shall not give Tenant the right to offset or deduct the amount of
Tenant’s claim against rent due Landlord under this Lease. The Landlord shall reimburse
the Tenant within ninety (90) days of occurrence for resulting dishursements and
expenses, including attorney’s fees, together with the interest at one percent {1%5) over
the Prime Rate of BB & T Bank, of Bowling Green, Kentucky.

Landiord agrees that it will not modify or terminate any recorded Easements,
Covenants and Restrictions (ECRs) on the Leased Premises or grant any consents
required from it under the terms of any said ECRs without first obtaining the written

consent of Tenant which shall not be unreasonably withheld.
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13.  UTILITIES
Tenant covenants and agrees to promptly pay for any and all water, Tight, power
and/or other utility service supplied to the Leased Premises during the term of this Lease
or any extension thereof.
14. MAINTENANCE AND REPAIRS
(a) Tepant shall, at Tenant's sole cost and expense, keep and maintain
the Leased Premises in good repair and condition, provided, however, that
Tenant shall not be required to maintain or make any repairs to any part of
the Leased Premises that are made necessary by the negligence or willful
misconduct of Landlord, or resulting from Landlord’s failure to comply
with the Plans and Specifications (as hereinafter defined) as set forth in
subparagraph (c) below. Notwitlistanding the foregoing, Tenant's
obligations hereunder to maintain the Leased Premises shall not require
Tenant to replace any structural porfion of the Leased Premises.

(b)  Nothing in this Lease shall require, or be deemed to require, Landlord to
make any alterations, additions, improvements, repairs, or replacements to
the Leased Premises or to maintain the Leased Premises in any way
(except to the extent any of such work is made necessary by the
negligence or willful misconduct of Lanrdlord, or because of Landiord’s
failure to comply with the Plans and Specifications as set forth in
subparagraph (c) below, in which event Landlord shall promptly perform
such work at its sole cost and expense). Tenant hereby expressly waives

any right created or provided by any law, rule, regulation, or ordinance

11 - Lease




(e)

CASE NO. 2013-00148
ATTACHMENT 1
TO OAG DR NO. 1-147

now or hereafter in effect to require Landlord to make any alterations,
addifions, improvements, repairs, or replacements or o maintain the
Leased Premises, or to cause the same to be done at Landlord's expense
(except to the extent any of such work is made necessary by the act or

negligence of Landlord).

For purposes of this Paragraph 14, a repair or maintenance of the Leased
Premises which results from Landlord's failure to comply with the Plans
and Specifications is a defect, condition or failure (hereinafier referred to
as a "Congtruction Defect") in or upon the Leased Premises (or of any
improvement thereto) which, in the sole opinion of design architect of the
Leased Premises (the "Axchitect"), is caused by, or results from, testing,
materials, equipment, labor or procedures used or employed by Landlord
(or any contractor or subcontractor of Landlord) in connection with the
construction of the Leased Premises, which deviate(s} from or is/are not in
accordance with the Plans and Specifications of the Leased Premises
prepared by Architect (the “Plans and Specifications™). A deviation from
the Plans and Specifications shall also include the use of substandard or
non-approved matenals. If Landloxd shal] fail to commence efforts fo
remedy any Construction Defect within twenty (20) days after written
notice thereof by Tenaunt to Landlord, then Tenant may, at Tenant's option
and as Tenant’s sole and exclusive remedy therefor, proceed with Tenant's
own efforts to remedy such Construction Defect and all eosts incurred by

Tenant to remedy such Construction Defect shall he deducted from the
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rent which Tenant is required to pay to Landlord under this Lease.
Tenant's failure to notify Landlord of, or to undertake any action to
remedy, a Construction Defect shall not constitute a waiver of Tenant's
rights or remedies under this Subparagraph (c) with respect to any other
Construction Defect. The determination of the Architect as to whether or
not a Construction Defect is attributable to Landlord under this
subparagraph shall be binding and conclusive.
15. INSURANCE
(8) Tenant agrees during the Initial Term of this Lease, and any extension thereof,
to maintain in force and effect broad form comprehensive general liability insurance, or a
policy of different name but similar effect, with an insurauce carrier rate A-VII or better
in Best’s Key Rating Guide. ’I:he policy shall insure against bodily irjury, property
damage (including loss of use of property) and personal injury. The injtial policy limits
shall be at least Three Million Dollars ($3,000,000.00) with respect to bodily injury to or
death of any one person and Five Million Dollars ($5,000,000.00) with respect to bodily
injury or death of any number of persons in any one occurrence and not less ther Five
Hundred Thousanci dollars ($500,000.00) with respect to property damage. These
liability coverage limits shall be reviewed at least every two years so as to maintain the
same relative Jevel of coverage. The policy shall be primary and non-contributing and
shall contain cross Hability endorsements. Such policy or policies shall, if possible, be
written on an ocourrence basis. Such policy or policies shall contain a provision that they

canmnot be cancelled withont thirty (30) days pror written notice to Landlord and shall
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provide for contractual liability coverage with respect to the indemnity obligations set
fourth in paragraph 18 below.

(b) Tenant shall keep the Leased Premises insured against damage or destraction
by fire, and such other perils as are, from tirne to time, included in standard extended
coverage endorsements, for the full insurable value thereof. If Landlord’s lender so
requires, Tenant shall provide adequate earthquake and flood insurance, provided
however, that Tenant shall not be required to obtain any coverage on a stand alone basis
and may take advantage of any pooled properties coverage available to Tenant. For
standard extended coverage purposes only, Tenant shall be responsible for determining
the said full insurable value, which for the purposes hereof shall mean the actual
replacement cost without deduction for depreciation, but shall not include “sninsurables”
(i.e., footings, parking lot, underground piping, ete.). The proceeds of such insurance in
case of loss or damage shall be applied on acconnt of the obligation of Tenant to repair
and/or rebuild the Ieased Premises pursuant to the paragraph hereof captioned *“Damage
»or Destruction™ to the extent that such proceeds ate required for such purpose.

(c) Certificate of insurance or certified copies of all insurance policies shall be
deposited with the other party and Landlord’s lender. If either pacty fails te comply with
any of the provisions of this paragraph, the other party, at any time thirty (30) or more
days afier mailing notice, may without prejudice to any other rights it may have, purchase
the insurance required to be camried and the cost thereof shall be billed to the refusing or
neglecting party.

16. DAMAGE QR DESTRUCTION
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(8) If the Building shall, during the term of this Lease or any extension thereof]
be partially damaged or destroyed (i.e., less than fifty percent {50%) of office or service
ceniter comprising a portion of the Leased Premises is untenantable as a result of such
damage or less than {ifty percent (50%) of Tenant's operations are materially impaired),
this Lease shall remain in fuil force and effect and Tenant shall repair the damage as soon
as reasonably possible. All insurance proceeds received by either Landlord or Tenant for
the actual damage or destruction of the Leased Premise shall be applied to the repair of
the Leased Premises. Tenant and Landlord jointly hold for their mutnal use and benefit
any insurance procecds applicable to the repair of the Leased Premises pursuant to the
above provision. Tenant shzll be solely responsible for the payment of any deductible
amount under the terms of the policy or policies maintained by Tenant. In the event the
‘Tenant chooses not to repair and/or rebuild the Tenant shall pay to Landlord an amount
equal to any such deductible.

(b) If the Leased Premises shall, during the term of this Lease or any extension
thereof, be totally damaged or destroyed (any condition greater than a partial destruction
described in () immediately above), Tenant shall have at its sole discretion, the
following options:

(i)  tokeepthis Leass in full effect and commence restoration of the Leased
Premises; o1

(ii}  to terminate this Lease,

If Tenant elects to keep this Lease in full force and effect, Tenant shall repair the

damage as soon as reasonably possible. All insurance proceeds received by either
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Landiord or Tenant for the actual damage or destruction of the Leased Premises shall be
applied to the repair of the Leased Premises, Tenant and Landiord shall jointly hold for
their mutual use and benefit any insurance proceeds applicable to the repair of the Leased
Premises pursuant to the above provision, The rental due hereunder shall abate
proportionately during any period of reconstruction.

If Tenant elects to terminate this Lease, Tenant shall notify Landlord in writing
within sixty days of the casualty of this exercise, at which time, this Lease shall terminate
with the effective termination date being that on which the destruction occurred. All
insurance proceeds received by Tenant for the actual damage or destruction of the Leased
Premises shall be immediately turned over to the Landlord for Landlord’s sole use and
Tenant shall pay to Landlord the amount of any deductible under the insurance policy
covering damage or destruction of the leased premised.

(¢) For use in (2) and (b) above, insurance proceeds shall apply only to monices
received fromx nsuring entities which apply to the real property of the Leased Premises.
Nothing herein shall be construed 1o imply that monies received by Tenant for Josses to
furniture, frade fixtures that may be removed by Tenant at the end of Tenant’s ocoupancy
of the Leagsed Premises, equipment, inventories or any other personalty or for interruption
of business activities shall be included in the term *“insuragce proceeds™ as used in (a) and
(b) above.

(d) The full intent of Section 16(b) relating to damage or destruction of the Leased
Premises is that Tenant may elect at its sole discrétion to cause repairs to be made,
provided that Tenant’s decision to cause such repairs will result in no additional out-of-

pocket cost to Landlord. To this end, Tenant agrees to reimburse Landloxd for
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Landiord’s reasonuble and necessary out-of-pocket costs relating to such repair, including
but not hmited fo any reasonable and necessary attomey’s fees incurred by Landlord in
establishing the amount of the loss from the damape or destruction.

Furthermore, the full intent of this Section 16 relating to damage or destruction of
the Leased Premises is that all insurance proceeds resulting from such darage or
destmetion are to be made available to Terant for the repair of such damage ot
destruction should Tenant so elect to make such repairs.

FURTHERMORE, LENDERS TOQ THE LANDLORD ARE HEREBY PUT
ON NOTICE OF TENANT’S RIGHTS, RELATING TO THE ACCESS AND USE
OF INSURANCE PROCEEDS UNDER THIS LEASE AND THAT S0 LONG AS
TENANT IS NOT IN MATERIAL DEFAULT UNDER THIS LEASE, THAT THE
RIGHTS AND CLAIMS UPON SUCH INSURANCE PROCEEDS WHICH A
LENDER TO THE LANDLORE MAY HAVE ARE HEREBY SUBORDINATE
AND INFERIOR TO THE RIGHTS AND CLAIMS UPON SUCH INSURANCE
PROCEEDS WHICH TENANT HAS UNDER THE TERMS OF THIS L.LEASE.

(e) Unless the ferm of this Lease has been terminated as herein provided, Tenant
shall commence the repair and restoration work promptly and as soon as is reasonably
possible, but in no event later than one hundred twenty (120) days after the date of the
catastrophe, and shall thereafter proceed diligently to complete said work, and if Tenant
fails to do so Landlord in addition to such other rights and remedies as may be accorded
Landlord by law, shall have the right and opiion to terminate the ferm of this Lease by

giving Tenant written notice of Landlord’s election to do so at any time prior fo

completion of such repairs or rebuilding provided Tenant shall not then be actively and
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diligently undertaking such restoration work. If this Lease is 80 terminated, any
insurance proceeds pertaining to such damage or destruction to the Leased Premises then
held by 'I‘enani shall be immediately released by Tenant to Landlord.

17. EMINENT DOMAIN

(2)  If, during the term of this Lease, all of the Leased Premises are
condemned or taken for amy public or quasi-public use under any
governmental law, order, or regulation or by right of eminent domain or
sold to the condemning aunthority under threat of condemnation, this Lease
shall antomatically terminate and rent shall abate as of the date that title
vests in the condemning authority or the Tenant is dispossessed of the
Leased Premises by such condemmation or taking, whichever occurs
earliest. If less than all of the Leased Premises is condemmed or taken as
described above and the remaining portion of the Le:'zsed Premises
continues to be, in Tenant's good faith judgment, tenantable and useable
by Tenant for the same uses as Tenant was using the Leased Premises
immediately prior {o the condemnation or taking, this Lease shall remain
in full force and effect subject io a reduction of the rent payable hereunder
by an appropriate and equitable amount as determined by Tenant and
Landlord.

(by  If any portion of the Leased Premises is condemned or taken by eminent
domain proceedings, Tenant shall not be entitled to any award made for
such condemnation or tsking except for any separate award rnade with

respect to Tenant's property located on the Leased Premises or for Tenant's-
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relocation expenses or the intexruption of, or damage to, Tenant's business.

18.  INDEMNITY"

(8) Tenant agrees to indemnifyr and hold Landlord harmless from all actions,
claims, demands, costs, damages, and all reasonable expenses incurred in investigating or
resisting the same, for injury to person, loss of life or damage to property:

(1) Occurring on the Leased Premises and arising out of Tenant’s use and
occupancy, the conduct of Tenant’s business or anything else done c‘:r pemitied by
Tenant to be done in or about the Leased Premises, including any contamination of the
Leased Premises or any other property resulting from the presence or use of hazardous
materials caused or permitted by the Tenant, except if caused by the act or neglect of the
Landlord, agents or employess, or the act or negligence of a contractor of Landlord; or

(i1) Caused by the negligence, negligent performance of or failure to perform any
of its obligations under this Leass.

(b) The Landlord agrees to indemnify and hold Tenant harmless from all actions,
claims, demands, costs, damages and all reasonable expenses Incurred in investigations or
resisting the same, for injury ‘;0 person, loss of life or damage to property:

(i) Occurring on the Leased Premises if cansed by the act or negligence of
Landlord, its contractors, agents or employees while physically present on the Leased
Premises, or otherwise if caused by the act or negligence of Landlord, its contractors,
agents o1 employees; ot

(if) Caused by the failure to perform or negligence in performing any of its

obligations under this Lease.
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The rights and claims established by this Section 18 shall survive the termination

of this Lease.

19, WAIVER OF SUBRQGATION RIGHTS

Unless prohibited under any applicable insurance policies maintained, Landlord
and Tenant each hereby waive any and all rights of recovery against the other, or against
the officers, employees, agents or representatives of the other, for loss of or damage 0 its
property or the property of others under its control, if such loss or damage is covered by
any insurance policy in force (whether or not described in this Lease) at the time of such
lc.)ss or damage. Upon obtaining the required policies or insurance, Landlord and Tenant
shall give notice to the insuranc_e carriers of this mutnal waiver of subrogation.

20.  ASSIGNMENT AND SUBLETTING

In the event Tenant wishes to assign or sublet its interest in the Leased Premises
the Landlord shall be entitled to make an election. The Landlord may either (7) elect fo
release Tenant from any and all further Hiability under the terms and conditions of this
Lease, or (i1} elect to have Tenant remain liable to Landlord for the full performance of
Tenant’s obligations. If Landlord elects to release Tenant such release shall be in writing
and delivered to Tepant contemporaneously with Tenant’s cessation of occupancy. If
Tenant is released this Lease shall terminate and Tenant shall have no further obligations
to Landlord of any kind or natire, except for those mutual agreements relating to
indemnity contained herein which survive the termination of this Lease. If Landlord
slects not to release Tenant Landlord shall not receive any interest in amounts received
by Tenant as a result of the assignment or sublease. If Tenant is not released Tenaat, and

not Landlord, shall be responsible for paying the costs of any alterations to the Leased
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Premises necessary to make the Leased Premises suitable for the uses and purposes of the
assignee or sublessee, If Landlord elects to release Tenant, Landlord must obtain prior
writtent approval of any commercial lender of the leased promises. The commereial
lender by approving this Lease, agrees that such approval shall not by unreasonably
withheld. Failure to obtain such written approval shall force Landlord to elect to have
Tenant remain liable to Landlord for the full performance of Tenant's obligations, If
Tenaut is not released, Tenant shall continue to be direstly responsible to Landlord for
making all payments required hereunder. Landlord shall not have to look to the sub-
Tenant for such payment.
21.  SUBORDINATION, ATTORNMENT AND ESTOPPEL

Within thirty (30} days after Landlord’s written request, Tenant shail deliver to
Landlord an estoppe] certificate certifying: (i) that none of the terms or provisions of this
Lease have been changed (or if they have changed, stating how they have been cﬁanged);
(ii) that this Lease has not been cancelled or terminated; (iif) the last date of payment of
the rent and other charges and the time perjod covered by ~such payment; {(iv) that
Landiord is not in default under this Lease {or, if Landlord is claimed to be in default,
stating why); and (v) such other representations or information with respect to the Lease
which a prospective purchaser or encumbrancer of the Leased Premises may reasonably
require. Tenant’s fajlure to deliver the requested certificate in a titely manner shall
allow the Landlord and any potential purchaser or encumbrancer to presume that the
terms of the Lease have not been changed except as represented by Landlord, that the
Lease is in full force and effect, that no rent has been paid in advance and that the

Landlord is not in default under this Lease.
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Upon written request of Landlord, Tenant agrees to subordinate its rights under
this Lease to any mortgage, frust deed or siuilar indenture (“Lien”), covering the Leased
Premises or any part thereof, upon conditions set forth below, and Landlord upon written
request of Tenant agrees, as 2 condition of this Lease, to obtain an agreement upon the
conditions set forth below from any mortgage holder, trust deed holder or similar
indenture holder (“Lienholder”) covering the Leased Premises or any part thereof:

Tenant shall execute and deliver to Landlord’s lender, a Subordination,

Nondisturbance and Attornment Agreement in substantially the form attached as Exhibit

B.

22.  DEFAULT
(a)  The following events shall constitute events of default under this
Lease:

O The failure of Tenant to pay any rental or other sum payable

hereunder to Landlord within fifieen (15) days after the date such
payment becomes dug;

(i)  The failure of Tenant to keep and perform any of its obligations or
any of the terms or conditions of this Lense (other than the
payment of rent or other sums payable hereunder to Landlord) and
the continuation of such failure for a period of thirty (30) days after
written notice thereof is delivered to Tenant, provided, however,
that if such fatlure cannot reasonably be cured within 2 thirty-day
period, mo event of default shall have occurred if Tenaunt has

promptly commenced to cure the failure within such thirty-day
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period and is proceeding therewith in good faith and with due
diligence; or

(if)  The failure or inability, or admission in writing of the inability, of
Tenant to pay its debts as such debis become due; the assignment
by Tenant for the benefit of its creditors or the petitioning or
application by Tenant to any tribunal for the appointment of a
custodian, receiver, or trustee for it or a substantial part of its
assets; the commencement by Tenant of any proceeding under any
bankrupicy, reorganization, amangements, rca#ljustmcnt of debt,
dissolution, or liquidation law or statute of any jurisdiction,
whether now or hereafter in effect; the filing of any such petition
or gpplication or commencement of any sich proceeding against
Tenant in which an order for relicf is entered or an adjudication or
appointment is made and remains undisrmissed for a period of sixty
(60) days or more; the indication by Tenant, by any act or
omission, of its consent to, approval of, or acquiescence in any
such petition, application, or proveeding or order for relief or the
appointment of a custodian, receiver, or frustee for all or any
substantial part of s properties; or the failure of Tenant to
discharge or stay any such custodianship, receivership, or

frusteeship within sixty (60) days after the appointment thereof; or

(iv)  The failure of Landlord to keep and perform any of its obligations
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or any of the terms and conditions of this Lease and the
continuation of such failure for a period (except as otherwise
provided in this Lease} of thirty (30) days after written notice
thereof is delivered to Landlord by Tenant, provided, however, that
if such failure cannot reasonably be cnred within a thirty-day
period, no event of default shall have occurred if Landlord has
promptly commenced to cure the failure within such thirty-day
period and is proceeding therewith in good faith and with due
diligence.

Upon the occwrrence of any event of default of Tenant listed in

Subparagraph 22(a) above, Landlord may, in addition 'to any other

remedies provided by thus Lease or applicable law, pursue amy one or

more of the following remedies:

(i) Termination of this Lease upon five (5) days written notice to
Tenant, in which event Tenant shall surrender the Leased Premises
10 Landlord, If Tenant fatls to surrender the Leased Premises,
Landlord and its agents and representatives shall have the right,
without further demand or notice to Tenant, to re-enter and fake
possession of the Leased Premises and to expel or remove Tenant
and any other person who may be occupying the Leased Premises
or any portion thereof, with or without process of law, without
being lable for any trespass or claim for damages therefor and

without prejudice to any remedies for arrears of rent or existing
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breaches of covenants.

Termination of Tenant's right to possession of the Leased Premises
without terminating this Lease and expulsion or removal of Tenant
and any other person who may be occnpying the Leased Premises
or any portion thereof, with or without process of law, without
being liable for auny trespass or claim for damages therefor and
‘without prejudice to any remedies for any breaches of covenanis
(including the payment of rents) then existing or thereafler
occumnng. In the event Landlord exercises its remedies set forth in
this Subparagraph 22(b)(ii), Landlord shall, in order fo mifigate
Landlord's damages caused by Tenant's default hereunder, use its
best efforts to relet the Leased Premises and to collect the rent
therefor, which rent shall be credited fo the satisfaction of Tenant's
obligations hereunder afier deducting from such rents all costs and
expenses incurred by Landlord in repossessing and reletling the
Leased Premises; provided, however, that Landlord's best efforts
shall not include an obligation 10 renovate or remode] the Leased
Premises or auy portion thereof. If the net rentals received by
Landlord exceed the amounts necessary to satisfy all of Tenanf's
obligations under this Lease, Lundlord shall be entitled to such
excess. If the net rentals are less than the amounts necessary to
satisfy all of Tenant’s obligations under this Lease, Tenant shall be

liable to Lundlord for such deficiency and shall pay such
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deficiency on the date that rent is due hercunder; or
(iif) = Enforcement of the full and specific performance by Tenant of

Tenant’s obligations under this Lease in any manner provided by

law ot equity or pursnit of snch other rights or remedies available

- to Landlord cither at law or in equity.

(¢)  Upon the occurrence of any event of default of Landlord
listed in Subparagraph 22(a) above, Tenant may in addition fo any other
remedies provided by this Lease or applicable law, pursue enforcement of
the full and specific performance by Landlord of Landlord’s obligations
under this Lease in any manner provided by law or equity or pursnit of
such other rights or remedies available to Tenant either at law or in equify.

(d) Landlord's and Tenant’s rights and remedies provided in this Lease are

cumulative, and the pursuit by Landlord or Tenant of any remedy
hereunder shall not preciude or waive its right to porsue any or all other
remedics available to it.
(¢)  Should any litigation be commenced between the parties to this
Lease conceming this Lease or the rights and obligations of either party
under it, the prevailing party shall be entitled, in addition to such other
relief as may be granted, to a reasonable sum as and for attorneys’ fees,
which may be determined by the court in such litigation (or in a separate
action brought for that puspose) or as may be mutually agreed upon by the
parties.

)] No waiver by the parties hereto of any defanlt or breach of any
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term, conditjon, or covenant of this Lease shall constitute, or be deemad to
constitute, a waiver of any subsequent default or breach of the same or any other
term, condition, or covenant contained herein.
23. SHORT LEASE FORM
A Memorandum of this Lease, designating the parties in interest, the term and
describing the Leased Prenises shall be signed and placed of record in Warren County,
XY; hdivavcr, this Lease itself shall not be recorded. Landlord shall pay al! transfer
taxes, charges and fees incurred in connection with recording the Memorandum of this
Lease.

24, EXAMINATION OF PREMISES

The Landlord, or its agents or representatives, may at reasonable times eater into
or upon said premises or any part thereof for the purpose of examining the condition
thereof,

25.  LIENS

The Tenant will not penmit any Hens to stand against the Leased Premises for any
labor or material firmished in connection with any work performed by or at the direction
of the Tenant, and the Landlord will not permit any liens to stand against the Leased
Premises for any labor or material furnished in connection with any work performed by
or at the direction of the Landlord. The party at whose direction labor and material are
furnished may contest the validity or amount of any such lien upon posting a bond in an
amount sufficient o czuse title company to remove the lien from title insurance, but upon

final determination of the validity and amount thereof said party will immediately pay
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any judgment rendered with all proper costs and charges and shall have the lien released
at said party’s expense,

26.  SUCCESSORS AND ASSIGNS

This Lease binds any party who legally acquires any rights or interest in this
Lease from Landiord or Tenant, However, Landlord shall have no obligation to Tenant’s
successor unless the rights or interest of Tenant’s successor are acquired in accordance
with the terms of this Lease. As used in this Lease, the term “Landlord” means only the
current owner or owners of the fee title to the Leased Premises or the leasehold estate
under a ground lease of the Leased Premiscs at the time in question, Each Landlord is
obligated to perform the obligations of Landlord under this Lease only during the fime
such Landlord owns such interest or title. Any Landlord who transfers its title or interest
is relieved of all liability with respect to the obligation of Landlord under this Lease to be
performed on or after the date of transfer. However, each Landiord shall deliver to its
transferee all funds that Tenant previously paid if such funds have nof yet been applied
under the texms of this Lease.

27. HOLDING OVER

Auy holding over by the Tenant after the expiration of the term of this Lease, or
any extension thereof, shall be s Tenant from month to month only, and not otherwise,

and the rental payable hereunder during such holdover tenancy shall be that rental which

was in effect at the expiration of this Lease.

28. WAIVER
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Any waiver by either of the parties herefo of a breach of anry of the terms,
covenants, agreements or conditions hereof shall not be deemed a continuing waiver by
such party.

29, TTORNEYS’ FERES

In the event that any snit or action is institated by either of the parties hereto
against the other to enforce compliance with any of the terms, covenants or conditions of
t%ﬁs Lease or for damages for breach of this agreement, the unsuccessful party shall, in
addition to costs and disbursements provided by statute, pay to the successful party such
sums of money as any court of competent jurisdiction may adjudpe reasonable as
attorneys’ fees in such suif or action, including appeal from any judgment rendered
therein.

30, FQORCEMAJEURE

Notwithstanding anything it this Lease to the contrary, the time periods described
in this Lease shall be extended by any time delays (hereinafler “unavoidable delays™)
~ oceurring due to canses beyond the reasonable control of the performing party including,
but not limited to, acts of God; strikes; lockouts; weather in which work cannot proceed
{even if normal); protests, riots; insurrection; war; authority, inciuding cours; or acts or
conduet of another party, its employees or agents, in violation or this Lease. Unavoidable
delays shall not include delays due to inability or failures to obtain financing, or
inadequate financial resources and shall not be applicable to non-payment of rent or other
monetary obligations, including, without limitation, payment of property taxes, insurance
of liens.

31.  NQTICES
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Any and all notices required or permitted to be given to the Landlord herein, shall
be in writing and shall be sent, either by registered or certified United States mail, retarn
receipt requested, or by personal delivery, to Landlord as follows: Hard Ten Group, LLC
¢/o Thomas A. Donnelly, 911 College Street, Bowling Green, Kentucky, 42101, with a
copy ta Darell R. Pierce, Pierce, Simpson & Shadoan, 908 State Street, Bowling Green,
KY 42102. Any notices required or permitted to be given to Tenant shall be in writing
and shall be sent to it by registered or certified United States mail, retumn receipt
requiested, or by personal delivery, in duplicate, with the original sent to the Tenant at the
Leased Premises and copies thereof to the Tenant at: Atmos Energy Corporation,
President, Kentucky Division, 2401 New Hartford Road, Owenshoro, Kentucky 42303,
Atmos Energy Corporation, 5430 LB Freeway, Suite 1800, Dallas, Texas 75240, Attn:
General Counsel, and to Atmos Energy Corporation, 5430 LBY Freeway, Suite 500,
Dallas, Texas 75240, Attn: Larry Kuper. These instructions in regard te nofices may be
changed at any time by appropriate notice of such damage,

32. CONDITION UPON TERMINATION

.Upon the termination of the Lease, Tenant shall surrender the Leaged Premises 1o
Landlord, broom ¢lean and in the same condition as received except for ordinary wear
and tear which Tenant was not otherwise obligated to remc;.dy under any provision of this
Lease. However, Tenant shall be obligated fo repair any damage which Landlord is
required to repair imder Section 16 (Damage or Destruction). In addition, Landlord may
require Tenant to remove any alterations, additions or improvements (whether or not
made with landlord’s consent) prior to the expiration of the Lease and to restore the

Leased Premises to its prior conditions, all at Tenant’s expense. All alterations, additions
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and improvéments which Tepant has nof removed shall become Landlord’s property and
shail be siwrendered to Landlord upon the expirafion or earlier termination of the Lease.
Tenant may remove any of Tenant’s machinery or equipment or other business fixtures.
In no event, however, shall Tenant remove any of the following materials or equipment
(which shall be deemed to be Laudlord’s property) without Landlord’s prior written
consent; any power wiring or powey panels; lighting or lighting fixtures; wall coverings;
drapes, blinds or other window coverings; carpets or other floor coverings; heaters, air
conditioners or any other heating or air condition equipment; fencing or security gates; ot
other similar building operating equipment and decorations. Landlord may require a
payment and performance bond as a condition of consenting to such removal.

33. CHOICEQFLAW

This Lease shall be governed by the laws of the Commonwealth of Kentucky.
34. CORPORATEA ORITY

If Tenant is a corporation, each person signing this lease on behalf of Tenant
represents and warrants that he has full authority to do so and that this Lease binds the

corporation.

35. PARAGRAPH HEADINGS

Paragraph headings are for the convenience of the parties only and shall, inno

mauner, be construed as the text of this document nor shall same be utilized in the

construing of this Lease.

36. COMPLETE AGREEMENT
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This Lease constitutes the entire agreement of the parties hereto and is a total
integration thereof; any amendents to this agreement, in order to have any binding
effect, shall be signed by the party against whom enforcement shall be sought,

IN WITNESS WHEREOF this Lease has been signed by the partios on

the day and year first above written.

LANDLORD:

HARD TEN GROUP, LLC, a Kentucky
limited liability corperation

By: %‘M‘*&L@_M EuA i

Thoemas A. Donyelly, \Wém!

TENANT:

Atmos Energy Corporation

By: T
d ghbmhris Earl Fx‘schfﬂ{* X‘f

Title: 3 -
$e. VP operadiens
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EXHIBIT “A”

PROPERTY DESCRIPTION
OF A PORTION OF THE LANDS OF

HARD TEN, L.L.C.
BOWLING GREEN, WARREN COUNTY, KENTUCKY

A certain parcel of land located at southeast intersection of the William H. Natcher Parkway and
U.S. 68 - Kentucky Highway 80 (Russellville Road) in Bowling Green, Warren County, Kentucky
being a portion of the lands conveyed to Hard Ten, L.L.C. in Deed Book 869 Page 316 as
recorded in the Office of the Warren County Court Clerk and being combined into one parcel
more accurately described as:

Beginning at a the intersection of the southeastern right of way of the exit ramp of the north
bound lane of the William H, Natcher Parkway and the south line of the right of way of U.S.
Highway 68 - Kentucky Highway 80 (Russellville Road); thence with three lines of the right of
way of US 68 - KY 80 to points the following calls: 1) N 48°55'12" E a distance of 46.00"; thence
2) N 48°26'18" E a distance of 166.75"; thence 3) N 49°41'15" E a distance of 40.14' to a point, a
cormer corameon with the remaining lands of Hard Ten; thence leaving the right of way of said
roadway with two new lines of Hard Ten the following two calls: 1) S 41226'14" E a distance of
269.45" to a point; thence 2) N 49°18'28" E a distance of 236.41' to & point on the west line of the
right of way of Adamson Street thence with four lines of said right of way to points as follows: 1)
S 42°20'18" E a distance of 74.48"; thence 2) with a curve turning to the right with an are length
of 122.78, with a radius of 77.31', with a chord bearing of § 03°09'37" W 110.28, thence 3) S
48°39'31" W a distance of 398.32'; thence 4) with a curve turning to the left with an are length of
175.84", with a radius of 460.00%, with a chord bearing of § 37°42'26" W 174.78' to a point a
point in the line Gospel Church Of Bowling Green (DB 365 PG 22); thence leaving Adamson
Street with the Gospel Chnrch property N 33°00'35" W a distance of 57,10 to a point in the right
of way of the exit ramp of the William H., Natcher Parkway; thence with the right of way two calls
as follows: 1) with a curve turning to the left with an arc length of 374.61°, with a radius of
781.20", with a chord bearing of N 19°16'42" W 371.04' to & point, thence 2) N 33°00'58" W a
distance of 59.00" to the point of beginning containing an area of 170,021 square feet or 3.90

acres.
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EXHIBIT B
SUBQRDINATION, NONDISTURBANCE AND ATTORNMENT A GREEMENT

THIS AGREEMENT, made and entered into this day of ,
» by and between HARD TEN GROUP, LLC, a Kentucky limited liability
corporation (hereinafter referred to as the “Landlord”), ATMOS ENERGY, INC,,

(hereinafter referred 1o as the “Tenant™), , a federally

chartered sfock savings bank organized under the laws of the United States of America
(hereinafter referred to as the “Lender®),
A. Lender has agreed to make a mortgage loan (the “Loan”) to Landlord secured
by a mortgage or deed of trust (the “Deed of Trust™) on the real property
legally described in Exhibit A attached hereto (the “Premises™); and

B. Tenantis the present lessee under a lease dated , made by

Landlord, demising all of the Premises and other property (said Jease and all
amendments thereto being referred to as the “Lease™); and

C. The Loan terms require that Tenant execute this Agreement as a condition to
the Loan; and

D. Inretum, Lender is agreeable to not disturbing Tenant’s possession of the
Premises covered by the Lease (the “Demised Premises”), so long as Tenant is
not in default under the Lease; and

NOW, THEREFORE, the parties hereby agree as follows:

1. Subordination. The Lease, and the rights of Tenant in, to and under the Lease
and the Derised Premises, are hereby subjected and subordinated to the lien

of the Deed of Trust and to any and all renewals, modifications and extensions
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thereof, and any and all other instruments held by Lender as security fot the
Loan.

- Tenant Not To Be Disturbed. So long as Tenant is not in default (beyond any
period given Tenant by the terms of the Lease to cure such default) in the
payment of rent or additional rent or of any of the terms, covenants or
conditions of the Lease on Tenant’s part to be performed, (a) Tenant’s
possession of the Demised Premises, and its rights and privileges under the
Lease, including but not limited to any extension or renewal rights, and those
rights and privileges relating to the application of insurance proceeds and
condemnation awards shall not be diminished or interfered with by Lender,
provided, however, that all parties hereto apree that so long as the Deed of
Trust and any and all renewals or extensions thereof secure the Lender’s loan
on the Demised Premises that the ferms of the Deed of Trust in Section 3,

Hazard Ingurance, shall govern the use of any such insurance proceeds

whether arising from policies provided by the Landlord under Deed of Trust
of by the Tenant pursuantvto the terms and conditions of the Lease. The
parties herveto further mutually agree that the Tenant shall be deemed to be the
“Grantor” for purposes of Section 3 of the Deed of Trust, but solely and
exclusively for purposes of Section 3 thereof, and solely for so long as the
Deed of Trust is in effect, including all option periods, renewals and
extensions thereof, and (b) Lender will not join Tenant as a party defendant in
any action or proceeding foreclosing the Deed of Trust and then only for such

puipuse and nul for e purpuse Of woiluEung the Lease.
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3. Tenant to Attorn to Lender. If Lender shall become the owner of the Premises

or the Premises shall be sold by reason of foreclosure or other proceedings
brought to enforce the Deed of Trust or the Premises shall be transferred by
deed in lieu of foreclosure, the Lease shall continue in full force and effect as
a direct Lease between the ther owner of the Premises, who shall succeed to
the rights and duties of the Landlord subject to the limitations hereinafter set
forth, and Tenant. Tenant shall attorn to Lender or any other such owner as its
Landlord, said attornment to be effective and self-operative without the
execution of any further instruments; provided, however, that Leqder or any
such other owner (a) shall not be personally liable for any act or omission of
any prior lessor (including Borrower), (b) subject to any offsets of defenses
which Tenant might have against any such prior lessor, (¢) bound by any
prepayment of rent or additional rent which Tenant might have paid, except as
otherwise expressly required by the termas of the Lease, (d) shall not be bound
by any amendment or modification of the Lease of by any waiver or
forbearance on the part of such prior lessor made without Lender’s or such
other owner’s consent, which shall not be unreasonably withheld, (e) bound
by any warranty or guaranty of the prior lessor or {f) shall not be liable for the
retam of any security deposit under the Lease unless such security deposit
shall have been actually deposited with Lender. Tenant acknowledges that
Borrower will assign the Lease to Lender pursuant to the terms of a separale
absolute Assignment of Leases and Rents execu‘ted in connection with the

Deed of Trust as security for the indebtedness secured by the Deed of Trust,
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Tenant hereby agrees that upon the oceurrence of any default under the loan
or the documents evidencing or securing the same, and in the event of a
demand on Tenant by Lender, or its successors and assigns, of the rents due
under the Lease, Tenant will pay said rent to Lender and Borrower hercby
consents to said payment and releases Tenant from any and all liability,
damages, or claims in connection with any such payment or payments,
Borrower agrees that the receipt by Tenant of any such demand shall be
conclusive evidence of the right of Lender to the receipt of said rental

' payments. Tenant shall be under no obligation to pay rent to Lender or any
such other owner until Tenant recejves writien notice from Lender or such
ather owner,

. Lender's Option to Cure Borrower's Default. Tenant agrees that Borrower

shall not be in default under the Lease unless written notice specifying such
default 1s given to Lender. Tenant agrees ﬂ'l;:lt Lender shall have the right to
cure such default on behalf of Borrower within thirty (30) days afier the
receipt of such notice; provided, however, that said 30-day period shall be
extended so long as within said 30-day period Lender has commenced to cure
and is proceeding diligently to cure said default or defa;ﬂ-ts. Tenant further
agrees fo not to invoke any of its remedies under the Lease (except the Lease
emergency repair clause) until said 30 days have elapsed.

. Lease Assurances. The Landlord and the Tenant hereby covenant and agree

with the Lender as follows and as of the date hereof:
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(2) The Lease has been properly executed and delivered by the Tenant, is
valid and binding upon the Tenant in accordance with its terms, has
not been modified, and is in full force and effect

(b} There exist no defaults under the Lease by the Landlord or the T enant;

(¢) The Tenant is in possession and has accepted the condition of the
Premises, and no further work on the part of the Landlord remains
outstanding with respect thereto;

(d) The Tenant has not paid any rental to the Landlord more than one
month in advance, and there exist no rent concessions of abatements;,

(e) The Tenant has no defense, ¢laim or lien or offset under the lease or
against the rental payable thereunder;

(f)' The Tenant has no claims fo or interest in the Premises, legal or
equitable, or any right or refusal or option thereunder, other than its
right of possession during the Lease term as a tenant under the Lease;
and

(g) The lease will not merge with the fee title to the Premises without the
Lender’s prior written consent.

6. Notice of Discharge. Borrower shall give notice to Tenant of the
reconveyance or other release of the Deed of Trust within thirty (30} days of
the date the reconveyance or other release is recorded,

7. Limitation. This Agreement shall not apply to any equipment, inventory,
merchandise, furniture, fixtures or other personal property owned or leased

from a party other than the Borrower by Tenant which is now or hereafter
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placed or installed on the Demiscd Premises, and Tenant shall have the full
right to remove said property at any time during or at the expiration of the
Lease term subject to the terms and provisions of the Lease

. Notices. In each event in which the Tenant affords any notice to or receives
any notice from the Landlord it shall promptly forward a true and correct copy
of same to the Lender. In any event in which a notice is required to be given
in accordance with the terms of this agreement, the same shall be forwarded
by registered or certified U.S. mail, return receipt requested, with postage
prepaid, and if to the Landlord by the Tenant at its address stated in the Lease;
if to the Landlord by the Lender at its address stated in the Loan Security; if to
the Tenant at 650 Three Springs Road, Bowling Green, Kentucky, 42104; and
if to the Lender at .0, Box 1050, Bowling Green, Kentucky 42102-1050.
Notices shall be deemed effective as of the third day following the date of
deposit of same in the U.S. mail, 2s evidenced by the U.S, postmark affixed
by the post office. Any parly hereto may change the address for such notices
by affording writien notification to the other parties in the manner
hereinabove described, with such damage effective for notices given after
fifteen (15} days following the effective date thereof {or such later effective
date as therein specified). .

. Successors and Assigns. This Agreement and each and every covenant,

agreement and other provision hereof shall be binding upon and shall inure {o
the benefit of the partics hereto and their representatives, successors and

assigns.
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10, Counterparts. This agreement is being signed in counterparts for the mutual
convenience of the parties. The counterpa:lt execution pages, in the aggregate,
shall represent a singe integrated agreement.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be

executed as of the date first above written.

LANDLGRD:

Hard Ten Group, LLC

By: o~ &QL/QQMW%M

Thomas A. Doh@lly, ber

Commonwealth of Kentucky )
} S8
County of Warren )

'Ihe foregoing mstmment w bscribed and gworn t efore me this
/ 3 /2 day oﬂﬂ%/n uﬁw by ﬁc}méé '!/1/’4f 5/ , 4 Kentucky
(¢ & geneval-partnership, and that said mstmment was s;gned on behalf of said
partnership by proper authority and the 1 ment was {he gt of the Limited
Liability Corporation for the purposes

!

Notary Public
My Commission expires: E~8~ ﬁ#

TENANT:

Atmos Energy Corporation
p
Title: gQ\/P Ui \/Qoé:(&q-} s
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State Texat
Gommawwentth of Kentucky )
Pallas ) 88
County of Wamen. - )
The foregoing instrument was Ysubscgibed and sworn fo before me this
FH day of Santr y 200876y Larl Fiscker , tome

pe'rsomlly known as the J7. U of Atmos Energy Corporation, and that
said instrument was signed on behalf of said corporation by proper authority and
the instrument was the act of the corporation for the purposes stated above.

. PERRYMAN 7 ﬂ
\.33552?5 E?{,;E,.qm o [bxas Jm J PP,

My {nmmixiina Bxpiros -
’ March 20, 2004 Notary Pu‘:{hc
My Commission expires: _3-29 -O%

LENDER:
Bank

By:

Title:
Commonwealth of Kentucky )

) 88
County of Warren }
The foregoing instrument was subscribed and sworn to before me this
day of 2003, by , o me personally

known as an Authorized Officer of Bank, and that said

instrument was signed on behalf of said Bank by proper authority and the
instrument was the act of the Bank for the purposes stated above.

Notary Public
My Commission expires:

The undersigned, , do hereby
agree that the Commencement Date of the [ease Agreement shall be the
day of ,2003.
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SUPPLEMENTAL LEASE AGREEMENT
THIS SUPPLEMENTAL LEASE AGREEMENT is made and entered into this 1 day
of November, 2005, by and between HARD TEN GROUP, LLC, a Kentucky Jimited
liability corporafion, herinafter called “Landlord”; ATMOS ENERGY
CORPORATION, a Texas and Virginia corporation, hercinafter call “Tenant”,
RECITALS
1. The parties hereto entered into Lease Agreement on or about December 31,

2003, a copy of which is attached hereto and incorporated herein as exhibit A.

2. That subsequent to the execution of the aforementioned exhibit A, varlous
change orders were requested as specified on the attached exhibit B.

3. Partics hereto desire to enter into this Supplemental Lease Agreement to
accurately set forth the rental payments due to Landlord from Tenant due to the
aforementioned change orders desoribed in exh‘ibit B.

Wherefore, based upon the foregoing the patties hereto agree as follows:

[. The above Recitals are a material patt of this agreement and are incorporated
herein by reference.

2. That the lease payments due to Landlord from Tenant under said Lease
Agreement shall be as follows beginning October 1, 2004 (the
Commencement Date):

a. Tenant shall pay to Landlord the sum of Ninsteen Thousand Seven
Hundred Fifty and 00/100 Dollars ($19,750.00) per month on or before the
first day or each calendar month from the Commencement Date and

continuing on the fixst day of each month thereafter through and including

the sixtieth monthly lease payment.
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b. Tenant shall pay to Landlord the sum of $21,025.00 per month beginaing
with the sixty first monthly installment due hereunder and continuing on
the first day of the month thereafter through and including the one hundred
twentieth monthly lease payment.

¢. Tenant shall pay to Landlord the sum of $22,375.00 per month beginning
with the one hundred twenty first monthly installment due hereunder and
continuing on the first day of the month thereafler through and inchuding
the one hundred eightieth monthly Iease payment,

d. Tenant shall pay to Landlord the sum of $23,800.00 per month beginning
with the one hundred cighty first monthly instaliment due hereunder and
continuing on the first day of the month thereafter through and including

the two hundred fortieth monthly lease payment.

3. That all remaining terms and conditions of the Lease Agreement attached

hereto and incorporated as exhibit A shall remain in full force and effect and

unchanged.

IN WITNESS WHEREQF, the parties hereto have executed this Supplemental

Lease Agreement on Lhe day and date first above written.

LANDLORD:
Hard Ten Group, LLC

By O ¥ ”‘g/ M&%m
y: )
Thomas A, Douelly, mber
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COMMONWEALTH OF KENTUCKY )
S8,
COUNTY OF WARREN )
A

The foregoing instrument was subscribed and sworn to before me this 7_ day of
Mowea b, 2005 by Thomas A. Donnelly, a Kentucky LLC, and that said
instrament was signed on behalf of sald partnership by proper authority and the
instrument was the act of the Limited Liability (\}joratlon for the purpose sta; d above.

LULQ (/{'.// /Mfé/a’\—»*

NOTARY PUBLA ATE AT LARGE
Comfyission cxp1r / / i J’/ 200&

TENANT:

Atmos Energy Corperation

By: Q/o%mri//ﬁ’fﬂu
Title: /@gw \/-P

)
)8S.
)

STATEOF _Jherduc vy \

COUNTY OF _\nJeLsren

The foregoing instrument was subscribed and sworn to before me this ZZII-{ day
of_Dyerewm ?}: 2005, by \nfi o H. Greer | tome personally ™~ - -
known as the L Aeninmn W of Atmos FEnergy Corporatmn, and'that'sald . -

instrument was signed on behalf of said corporation by proper authority and the T
instrument was the act of the corporation for the purposes stated above. E

AL mara)

NOTARY PUBLIC, STATE AT LARG}:
Commission expires: f {ay ZC\C'.JC(
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#l2

LEASE AGREEMENT

THIS LEASE AGQGREEMENT is made and entered into am of the
30th day of July, 1990 by and between WESTERN KRNTUCKY GAS
COMPANY, a divimion of Atmos Energy Corporation, a Texas
corporation ("Tenant'), and QILLILAND GROUP PARTNERSHIP, a
genaral partnership located In the State of Taxas
("Landlora™).

WITNESSETH:

Subjmct to the terms and conditions sat forth in thix
lease, Landlord hersby lesases to Tenant, and Tenant hereby
loages from Landlord, the followlhy described real property
(subiect, Thowever, to any and all currently eaxisting
righte~of-way and easemanta thareon):

BEING a cartain parce)l of land looated in the City
Limits of Glasgow, Barran County, Kentucky, and more
particularly described am followams

BEGINNING at an existing iron pin .28 eamt of bhack
of sldewalk and 4.1 feet north of Building corner on
tha right-of~way of US 68 & 80 N, Broadway, a cornar
to Eugene Crumpton (Deed Book 221, Page 217 raecorded
in Barran County Court Clerk's office); thence with
lines of Crumpton, S 61 degreoes 28 minutes 2 101.00
feet to mget concreta nall; thencea N 29 degreem 08
mlnutes E 59.00 feet to set iron pin, 10.8 feet
Northwest of cornar of garage, a oornar to Rugehs
Crumpton and HEddie Payne (Daed Book 176, Page 156
recorded 1n Barren County Court Clerk's office);
thence with Payne S 61 degressg 28 minutes B 59,00
foet to met oconcrete nail 5.28 fmet east of box
culvert and 8,22 feet oecagt of garage corner, a
corner to Eddle Payne and Qlen Bowler (Dasd Book
220, Page 544 recordmd in Barren County Clerk's
office)) thence wilth Bowier and Glen Dowlar (Daed
Book 220, Page 855) and Harold Carter (Daed Book
223, Page 271) § 29 dagrees 08 minutea W 109.26 feet
to met oconcrete nail 2,9 feet evast of culvert and
8.35 feet north of back of curb at B, Water Street
on the right-of-way of Fast Water Street; thencs
with right-of-way of Eaat Watexr Street (40 foot
right-of-way) N &1 degrees 44 minutes W 159.80 feet
to sget rallreoad spike .28 feat oagt of back of
sidewalk on right-of-way of PE. Water Street and
right-of-way of U8 68 & 80 (N. Broadway) thence with
rlght-of-way of N. Broadway (50 foot right-of-way) N
28 degrees 56 minutes E 51,00 fest to the beginning;

such real property being commonly known as 200 BHroadway,
Glasgow, Kentuocky, together with the bullding or bulldings and

?%yz:)g
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other improvements thereon {excluding those owned by Tenant)
and all rights, privilegesa, easemsnts, and appurtenances
balonging to or in any way pertaining to the real property
(the "Leased Premimaa™).

TO HAVE AND TO HOLD the mame pubject to the following:

1., Lease Term and Renawal Option.

() The term of thils Lanse shall be for a paricd of
Eiftean (15) vears, commencing on Augugt 1, 1990 and ending on
July 31, 2005 unlesz earlier terminated or extended in
accordance with the other terms and provimions of this Lease.

{b) Tenant ghall have the optioh to axtend the term of
this Yease for an additional periocd of five (5) years
cornmencling on August 1, 2005 (the "First Renewal Perlod!) and
for a second additional period of five (%) vears commencing on
August 1, 2010, Tenant may exarolse such option by notifving
Landlord of ity electlion to extend the term of this Lease in
writing at loast one year prior to the expiration date of this
Leagse with reapect to the first renewnl option and at least
onea year prilor to the expiration date of tha Firat Renewzl
Pariod with respect to the #second renewal option. Any wsuch
extansion of the term of this Lease shall be subject to all of
the terms and conditlons of this Lease except that the rent
payable during the renawal perled shall be inoreased or
dacraased to reflmsct the falr market raental, as of the date of
the renawal of ¢this Leage, £f£or spage of simlilar gize,
congtruction, condition, and use in @Glasgow, Kentucky.

2. Rent,

{(a) Tenant agress to pay to Landloxd, wilthout offxat or
deductlon {exospt as exprogssely sst forth herelin), as rent for
the Leamed Premises a monthly rental of One Thousand One
Hundred Forty-Sevan and 42/100 Dollarz ($1,147.42) payable
without demand in advance due on or before the firat day of
each month, commencing on Saptember 1, 1990 and continuing
thereaftaer until thea explration or termination of this lLexaa,
provided, however, that in the event the term hareof ahall
commencea aor end on a day othar than tha first or last day of a
calandar month, the rent for any fractional oalendar month

shall be prorated by days.

{b) Rent shall ba paid to Landlord at Landlord's address
gat forth in Subparagraph 23(1l) of this Leaze.

3. Security Deposit.

(&) Landlord hereby acknowladges that Tenant has
deposited with Landlord, upon delivery of this Lease, Six
Thousand Dollars {$6,000) as aeourity for the full and
faithful performance by Tenant of its oblligations under this

-2-
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Leass, Landloxd may apply all or any part of such sscurlty
deposit to cure any dafault of Tenant unpder the terma and
provimions of this Lease. In the event of mugh application,
Tenant must deposit with Landlord the amount applied to qure
its default immediately upon notlice from Landlord of the
nature and amount of the application.

{b} If Landlord transfers 1its interest in the Leaged
Premises during the term of this Lease, 1t may elther (i)
return the depoglt to Tenant, minus any deductions made under
Subparagraph 3(a) and not raplaged by Tenant, or (ii}) transfer
the deporlt, minus any deductions made under Subparagraph 3(a)
and not replaced by Tenant, to Landlord's transferee. In the
event Landlord tranefers all or any portion of the deposit,
Landlord shall be relleved of all rights and cbligations with
ragard to the deposlt, and all of such rights and obligations
wlll accrue to, and be binding ypon, the transferee., Landlord
must glve Tanant notlice of any such transfer, including the
name and addreszs of the trangferee and tha amount of the

depomit trangferred.

{c) Landlord shall return the deposit to Tenant, minus
any amounts deducted pursuant to Subparagraph 3(a) that have
not bean replaced by Tenant, no later than thirty (30) days
aftar the explration of the inltial texrm of this Lease or the
termination hereof, whichever ocoours first. The daposit must
ba raturned asz provided in this Subparagraph 3(¢)} te the
addrexs left with Landlord by Tenant for this purpose or, if
no auch address was left, at Tenant's last known address.

4. Uge, Tenant shall have the right to ume the Lamnsed
Premises for any lawful purpose and in any lawful manner,
provided, however, that Tanant shall not commit, or suffer to
ba commlitted, any waste on the Leasaed Premises, nor ahall it
malntain or commit, or permit the maintenance or commission
of, any nulsanca on the Leased Pramlimas,

5. Acoeptapcem of Leaged Premlses. Tanant accepts the
Leaged Premlmes, and all bulldinga and improvements located
thereon, as beinyg sultable in thelr present condition for the
purposss for which the Leased Premisas are being lesasad,

6, Utilities. Tenant shall pay all utility charges for
the Leased Premlses, including, but not l1imited to, charges,
initial connection feea, and deposits for gas, water, sewer,
alectriclty, and telephone szervices,

7. Taxes and Assemaments.

(a} Tenant shall, before interest or penalties ara due
tharecn, pay and digcharge all taxex and asgessmants, gansral
or mpecial, and other governmantal charges and impoasitiona
impoged upon or assessed against the Leamad Premises or any
portion thereof ("Impositions") (subject to Tenant's right to
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pontest such Impositlona), provided, howaver, that Tenant
shall have n¢o obligation to pay {1} any federal, state, or
local income tax of Landlord or any simllar tax of Landlord
dotermined on the bhasis of Landlord's net ilncome; (ii) any
estate, inhsrltanca, succezsion, gift, or similar tax of
Landlord's; or (1il) any capital galns tax or real asstate
transfer tax Impozed in connection with the male ¢f tha Leased
Premises by Landlord to any person. If any Impositlon against
the Leagsed Pramises may ba pald in ingtallments, Tenant nay
pay such Impogition In installments as and when such
installments bacoma due, Tenant shall, upon Landlord's
written request, furnish to Landlord evidenco patisfactory to
Landlord of the paymeant of any such Imposition.

(b) If Tenant #alls to pay any Imposlition befors it
bacomes delingquent or to contest the Imposltlon In & timely
mannar, Landlord may, at its electlon, pay the Impomsition and
any interest and penslties due thereon. ‘The amount pald by
Landlord shall be repayable by Tenant upon Landlord's demand

therafor.

{¢) Tenant shall have tha right to apply to the
appropriate taxing authority to obtaln a reduction of the
asgessed valuation of the Leaged Promises for any year for the
purpose of reducing taxes thereon. Landlord agrees that it
will not object to any &uch application by Tenant and will
cooparate with Tenant as necasgary in order to obtain such a

reductlon.

8. Alterations, Additiong, and Improvements. Tenant may
make such alterations, additlone, or Improvements to the
Leased Premises as Tenant may deem desirable wilthout the prior
written conment of Landlerd aso long as nelther the value nor
the utility of thea Leassd Premisez is materially diminished
thereby. Tenant agrees that (1) all such alterations,
additions, and lmprovements shall be performed in a good and
workmanlike manner and in accordance with applicable laws and
regulationg, (ii) Tenant shall dlsoharge or remove all liens
£iled against any of the Leased Premises arising out of the
performance of the alterations, additions, or Aimprovements
[subject to Tenant's right to contest such lien), (1il) Tenant
ghall procure and pay for all permits and licenges regquired in
connection with any such  alterations, additiona, or
Improvements, and (lv) all such alterations, additions, and
improvamsnts shall be subject to thiz Lease and shall, upon
the wsxpiration or termination of thia Lease, become the

property of Landlord.

R, Contest mpositions and Liens. Tenant shall not
ba raquired to pay any Imposition or to discharge any llaen
roferred to in claume (i1l) of Paragraph 8 above so long as
Tenant shall, 1n good falth and at 1ty zmole cost and expense,
contest the vnlidity or amount of such Impositlon or lien by

appropriate legal procesdings, Tenant shall have the right to
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gontest much Impositions or 1liens in Landlord's name if
requirad by 1law, During the pendency of any such contest,
Landlord shall cooperate with Tenant to the fulleat extent in
such contest, and Landlord shall not have the right to pay,
remove, or cause to be discharged the Imposition or lian haing
conteated or to make or enter Into any settlement, compromise,
or other dizposition of the contest, to discontinum or
withdraw any conteat, or to accept any refund, adjustment, or
credit of or from any Imposition belng oontested or as a
rayult of any such contest.

10. Slgne. Tenant shall have the right to place or affix
xigns or agvertinemnnta upon the Leazed Premises or on any
buildings or improvements located thermon, provided, however,
that such =migns and advertisemsants shall conform wilth any laws
and regulations applicable to the Leamed Premisesm. Tenant
ghall remove all signs upon the texrmination of this Lease and
shall repalr any damage and close any holes in the Leased
Pronlses caumed or revealed hy such removal.

11, Maintenance and Repalr.

(a) Tenant wshall, at Tenant's acle cost and expenso,
keap and mainteln the Leasad Premlses in good repair and
condltion, provided, howaver, that Tenant shall not ba
required to maintain or make any repairg to any part of the
ILeased Pramises that are made necessary by the negligence or
willifyl misconduct of Landlord. Notwithstanding the
foregoing, Tenant's obligationa hersunder to maintain tha
Loaged FPremises mhall not requlre Tenant to replace any
gstruatural portion of the Leasad Premisxes or any majoxr
equipivent or system used in and necessary for the operation of
the Leased Preminex for any reason unless Tenant shall, in lta
scls digoretion, elegt to make such a replacement.

(b} MNothing in thias Lmase shall require, or be deemed to
require, Landlord Yo make any altarations, additions,
Improvements, repalrg, or replacements to the Leased Premises
or to maintaln the Leased Premises in any way [except to the
extant any of such work 1s made necessary by the nagligence or
willful misconduct of Landlerd, in which svent Landlord shall
promptly perform such work at itm sole aost and axpense).
Teanant hereby expressly walves any right created or provided
by any law, rule, regulation, or ordinance now or hersafter in
effect to require Landlerd to make any alteratlions, additions,
improvements, repalrs, or replacemente or to malntain the
Leaged Premlums, or to cauas# the same to be done at Landlord's
expanse (except to the extent any of asuch work 1ls made
necsssary by tha act or negligance of Landlord).

12. JInsurance.

(a) Tenant shall mailntalin, at 1ts sole cost and expense,
insurance on the Leased Premises to insurs against fire and
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casualty losses, including flood and earthguake peril, and
clalma for bodily injury, death, or property damage occurring
on, 1n, or about the Leased Premises. Tenant shall malntain
{1) such fire and casualty insurance in an amount not lean
than the actual replacement valuea of the Leasoed Premlises
{excluding, however, footinga and foundatlons and other parts
of the Leased Premises that ara not insurable} with a
deductible not exceeding $100,000 and (1i) such general public
liability insurance in an amount not lass than $10,000,000 in
oexaess of a gelf-insurance retention not eaxceeding $500,000.

{b} Notwithstanding anything expressly or implledly to
the contrary in this Lease, each of Landlord and Tenant heraby
waives any and all rights of recovery, claims, actione, or
cauxses of action against the other party and lts directors or
partners, officers, or employses for any loss or damage that
may occur to the Leased Premises or to any proparty of such
party located within or upon the Leased Premises or for any
porsonal Injury ccourring on or arising from the Leased
Premlams 1f asuch loss, danage, or injury is coverad by, and
ravoverable under, any fire and extended coverage or publilg
liability insurance pollicy maintained by the other party. 7To
the extent permitted by the parties' respective I1inaurance
policies, wach of the parties further walves all rightes of
subrogation that msugh party's Insurer or insurers may have, 1f

any, against the othar party.

(¢) Tenant shall be responsible for maintalining, at its
gole cost and expanss, such laxurance, 1f any, as 1t deaens
aprropriate to linsure Tenant's personal property locatad on

the Leaged Promises,
13. Damage or Destructlon of the Leased Premiges.

{a) If, durlng the term of this Leaze, any bulldings or
other improvements located on and constituting a part of the
Laagad Premises are damaged or destroyed by fire or other
casualty of any kind, Tenant shall promptly notify Landlord
thereof and shall procoad with reasonable dlllgence to
rebulld, repailr, or restore the Leaged Premises to
gubstantially the same acondition as such Leased Premlses were
in prlor to the ococourrence of the fire or other casualty,
subject, howaver, +to the provigions of Subparagraph 13(b)
below, During the period of raeconstruction, Tenant shall not
be entitled to any abatement or reduction of rent as a result

of any auch damage or destruction,

(b) Notwithstanding the provisions of Subparagraph 13(a)
abova, 1f any portlon of the Leaged Premises shall be damaged
or dastroyed by fire or other cagualty of any kind and Tenant
shall determine, in ltm good fFfalth Judgment, that it 1is
uneconomical to  rebuild, repaly, or restore the Leased
Premisea, Tenant may terminate this Leasze as to all, or the
affected portion, of the Leased Premimes, provided, howaver,
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that Tenant muat notify Landlord, in writing, of such
termination withln thirty (30) days after the ocourrance of
the casualty, The termination shall become effectlive thirty
(30) days after Tenant notifies Landlord thereof, In the
event of Tenant's termination or partial termination of this-
Leage pursuant to this Subparagraph 13(b), Tenant shall pay to
Landlord $75,000 in the avant of the termination of this
entire Lease Qr =n approprlate percentage of such amount in
tha event of the partial termination of this Lease.

14. Condemnatlion or Eminent Domain,

{a) If, duxdng the tarm of thig Lease, all of tha Lmased
Premizes are condemned or taken for any public or quasl~publio
use under any goverhmental law, order, or ragulation or by
right of emihent domaln or s8old to the condemning authority
undey threat of condamnation, this Lease shall autommtloally
terminate and ront shall abate as of the date that title vests
in the condemning authority or the Tenant la dixpossessed of
the Imanad Premizes by auch condemnatlon or taking, whichever
occurs sarliest. If lexa than all of the Leased Premlses is
condemned or taken as described above and the remaining
portion of tha Leagsed Premises continues to bm, in Tenant's
good falth judgment, tenantable and ugeable by Tenant for the
gsane uses as Tenant was uxing the Leased Premises immediately
prior to the condemnation or takling, this Lease shall remaln
in full forca and effact subpject to a reduction of the rent
payablas hereunder by an appropriate and eguitable amount as
determined by Tenant and Landlord.

(b} If any portien of the Leasoed Prenlses la condemned
or taken by eaminent domain proceedings, Tenant shall not bhe
entitled to any award made for such condemnation or taking
axcapt for any separate award made with respect to Tenant's
property located on the Leased Premlses or for Tenant's
ralocation expensoes or the interruption of, or damaga to,

Tanant's husiness.

15, Indemniflication.

{a) Tenant hereby agrees to Ilndemnlfy and hold harmless
Landlord and landlord's partners, smployees, and agents from
and against (1) any costs incurred by Landleord of removing or
disporing of any asbestos-contalning or other hazardous
materials (collectively, "Hazardous Materialz") exlsting on
the Laamed Premiges or In any bulldings or Iimprovemants
located thereon am of the date of the ocommencement of this
Leage caugzed or required by virtue of 'Tanant, at any tims
during the term of thim Lease, diasturbing or otherwise causing
any such existing Hazardous Materlals to cease to be dormant,
thereby requiring remedial actions of removal or disposal to
be undertaken by Landlord, {il) any and all dlaims, suits,
actions, dJdamages, Judgments, and expenses of any nature
whateoever suffersd or Iincurred by ILandlord or Landlord's
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partners, employees, or agents due to personal injurles or
death suffered by any person as a result of any deposit,
storage, disposal, burial, discharge, splllage, uncontrollad
loss, sespage, or filtration of any Hazardous Materials by
Tenant during the term of this Lease at, upon, undar, or
within the Leased Premisas, and {(iii) any injury to permons
or damage to property {(except such injurles or damages arising
from any Hazardous Materials, in which event Tenant's
liability, if any, shall be az set forth In clauses (1) and
{11} above) on the Lmased Premlaes cauzed by the negligencs or
mlzconduot of Tenant or its directors, officers, employees,
subtenants, agentsz, or licensees or any other person entering
the Leaasd Premises under the express or implied invitation of
Tenant or arising out of the uma or occoupanoy of the Leased
Premlzes by Tenant In the condugt of its buminesms thereln or
out of any breach or default by Tenant in the performance of
lts obligationa hereunder.

{b) Landlord haraby agrees to Iindemnlify and hold
harmless Tenant and Tenant's directors, officere, employesa,
and agents from and against (1) any elaims, suits, actions,
damages, Jjudgments, and llabllity, including attornoys' feas
and expensesz, relating to Hazardous Materials that Landlord,
by itm actions or conduct, places upon, under, or within the
Leased Premlises or if Landlord digturbs or otherwise causes
Hazardous Materials existing as of the date of the
commencement of this Leagse to cease to be dormant tharaby
glving rise to a new and separate risk of illness or death and
(1L) any injury to perzons or damage to proparty (except such
injuries or damages arising from any Hazardous Materials, in
which event ILandlord’s liabllity, if any, shall be as set
forth in olausa (1) above) caused by the negligenca ox
migconduct of Landlord or ilts partnerg, omployeas, or agents.

16. Assignment and Subleasing.

{a} TLandlord shall have the right to assign its interest
under this Lsags, providaed, however, that prior to making auch
an asslgnment Landloxrd ghall have obtained a written agreement
from the assignee whereby the asslgnes agraes to assume and
undertake to perform and discharge all of TLandlord's
1iabllitles and obligations under this ILease, to xeaognize
Tenant's rights hersunder, and not to disturd Tenant's
poaceable and qulet possesaion of the Leased Premises 50 long
as no avent of default ag hereafter described in Subparagraph
18(a) has occurred and is continuing. WNothing hereln shall
prevaent, or be dsemed to prevant, Landlord from aasigning thia
Leage or the rents paysble hareunder to Lender for the purpose
of securlng the payment of Landlord's Aindebtedness under the
Mortgage (am defined in Paragraph 21 of thisx Lease).

{b) Tenant shall have the right, without obtaining the
conmsant of Landlord but with prlor written notice to fandlord,
to aarign 1ts intersst 1ln this Lease or to mublet the Leased
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Premlses or any portion thereof, provided, however, that prior
to making any asslgnment of itz Intereat herein Tenant shall
have obtailned a written agreement from the asgignes whereby
the assignea agrees to be bound by all of the terma of thils
Loage. In the evant of any assignment or asubletting, Tenant
shall remain fully llable for the full performance of all of

Tonant's obligatlone hereunder.

17. Surrender of Leased Pramises, Tenant agrees that,
upon tha explration or termination of this Lease, whether by
lapge of time or hecause of any other conditlions or provisions
contained hereln, Tenant shall poaceably leave and aurrender
possesslon of the Leaxed Premises to Landlord. If Teanant or
any of ilts sucoessors or assigns fall to leave and surrender
the Leased Premises upon the axpiration or termination hereof,
such holding over shall conatitute a tenanoy from month to
month at a monthly rental sgual to 150% of the rent pald for
the last month of the texrm of this Leass unless otherwiszse

agreed in writing by Landlord and Tenant.

18. Events of Dofault and Remedles.

{a) The following avents shall constitute eventa of
default by Tenant under this Lease:

(1) The fallure of Tanant to pay any rental or
other sum payable hereunder to Landlord within ten (10)
days after the date such payment becomes due;

{11} The fallure of Tanant to keep and perform any
of itm obligations or any of the termz or conditlons of
this Leags (other than thea payment of yent or other sums
payable hereundsr to Landlord) and the continuation of
such fallure for a period aof thirty (30) dayx after
written notlce thereof Iim delivered to Tenant, provided,
however, that 1f such fallure cannot reasonably be cured
within a thirty-day periocd, no event of default shall
have occurred 1f Tepant ham promptly commenced to cure
the failure within such thirty-day paricd and is
progmeding therewlth in good falth and with due

diligence; or

{111) The fallure or Iilnabllity, or admismion in
writing of the inabllity, of Tenant to pay its debts ax
such debts become due; the assighment by Tenant for the
benefit of its creditors or the petitioning or
application by Tenant to any tribupal for the appolntment
of & custodian, receilver, or trustea for 1t or a
substantial part of lts assets; the commencement by
Tenant of any proceeding under any bankruptoy,
reorganization, arrangements, readjustment of debt,
dimgolution, or liguidation law or statute of any
jurigdiction, whether now or hsreafter in effect; the
filing of any such patition or appllcation or

-




CASE NO. 2013-00148
ATTACHMENT 1
TO OAG DR NO. 1-147

commencemant of any sguch procesding against Tenant in
which an order for relief is entered or an adjudication
or appointment iz made and remains undlsmiszed for a
period of sixty (60) days or more; the indication by
Tenant, by any act or omission, of its conment to,
approval of, or acgquiescence in any such patition,
application, or proceeding or ordex for relief or the
appointmant of a qustodlan, receiver, or trustea for all
or any substantial part of 1ts properties; or the fallure
of Tenant to discharge or atay any such custedianship,
recelvership, or trusteeship within sixty (60} days after
tha appointment thereof.

(P} Upon the occurrxence of any evant of default llsted
in Subparagraph 18(a) above, Landlord may pursue any one or
morea of the followlng remedles:

(1) Termination of thism Leame upon five (5) daya
written notice to Tenant, In which event Tenant shall
surrander the Leased Premises to Landlord. If Tenant
fails to murrender the Leased Premises, Landlord and its
agents and representatives xhall have the rlght, without
further demand or notice to Tenant, to ra-antar and take
possension of the Leased Premises and to expsl or remove
Tenant and any eother person who may bea oacupying the
Leagoed Premlises or any portlon thereof, wlth or without
procass of law, without belng liable for any trespass or
claim for damages therafor and without prejudice to any
remedimp for arrsars of rent or existing breaches of

covanantg)

(1i) Termination of Tenant's right to possession of
the Laassd Premises without terminating this Leass and
expulaion or removal of Tenant and any other person who
may be occupving the Leamed Premiseg or any portlon
thereof, with or without process of law, without belng
1iable for any trespass or claim for damages therefor and
without prejudice to any remedies for any breaches of
covenants (including the payment of rents) then exlmting
or thereafter ovccurring. In the event Landlord exercisss
1ts remedies set forth in this Subparagraph 18{b){ii),
Landlord shall, in order to mitlgate Landlord's damages
caused by Tenant’s dafault hereundsr, use 1its bast
efforts to relet the Leased Premises and to collect the
rent therefor, which rent ghall be oredited to the
satiafaotion of Tenant's obligatlions hereunder after
deducting from such rents all corts and expesnases lncurred
by Landlord in repoggsessing and reletting the Leazed
Premires, provided, however, that Landlord's best efforts
ghall not include an obligatlion to renovate or remadel
the Leagsed Premlses or any portion thereof. If the net
rentales recelved by Landlord axceed the amounts neceasary
to satimfy all of Tenant'm obligationsa under thia Leane,
Landlord sghall be entitled to much excess, If the net
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rantals are less than the amounts necessary to satlsfy
all of Tenant's obligationm under this Lease, Tenant
shall be liable to Landlord for such deficienay and zhall
pay such defliclency on the date that rent ig due

heraunder; or

(i11) Enforcement of the Full and specific
parformances by Tenant of lts obligations under this Leaze
in any manner provided by law or eguity or pursult of
such other rightas or remedles avallable o Landlord

elther at law or in squity.

{c) Notwithstanding anything ezpresasly or implliedly teo
the contrary in this Lease, if Landlord applies all or any
part of the gecurity deposlt to cure a default by Tenant &
provided in Subparagraph 3(a) of this Lease and Tenant
replaces such amount 8o appliad, Tenant shall not be deemad to
be in AQafault of thla Lease and Landlord shall have no right
to pursue any other remedies againat Tenant.

{d) Except aa cotherwise provided in Subparagraph 18(¢)
above, Landlord's righte and remedles provided in this Loans
are cunmulative, and the pursult by Landlord of any rsmedy
heraundar shall not preclude or walve its right to pursue any
or all other remedles available to Landlord.

(e} If, on mocount of any breach or default by Landlord
or Tenant of thelr raspective obligations undar this Leaxe,
the nondefaulting party employs an attorney to anforce or
defend any of its righte or remedies hersunder, the defaulting
party shall pay tha reasconabls attorney's fees and expsnsas
incurred by the nondefaulting party.

{f) No walver by the parties herato of any default or
breach of any term, @onditlon, or covenant of this Lease zhall
conatitute, or bhe desmad to constltute, a walver of any
nubssguent default or breach of the same or any other term,
condition, or covenant contained herein.

19. Covenant of gQulet Enjoyment. t.andlord hereby
covenants and warrants to Tenant that, so long as nho eveant of
default as described in Subparagraph 1B(a) above has cocurred
and ig continuing, Tenant may and shall peaceably and quietly
have, hold, ocoupy, use, and enjoy, and hava the £full,
excluaive, and unrestricted usa and snjoyment of, all of the
Leased Premimes durlng the entire term of this Leaasa and that
such peaceables and quiet esnjoyment shall not be dlsturbed or
interfered with by Landleord or any person or sntity claiming

by, through, or under Landlord.

20, Landlord's Right of Accessg. Tehant agrees that it
will permit the Landlord and tha Landlord's represesntatives
free and full access to the Leaued Premipes, with no less than
forty-eight (48) hours advance notice to Tenant, for the
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purpose of making (i) inepectione of the Loased Premipes or
{11) =alterations, additions, Limprovements, repalrs, and
replacements to the Leapad Premlses made necessary by the
negligence or willful misconduct of the Landlord.

21, Suho;dingt%ﬁg. Tenant acknowledges that the Leased
Premises are, or w contemporanecusly with the execution
hersof bacome, subject to m mortgage or deed of trust (the
"Mortgage") held by MstLife Capital Corporation ("Lender").
Tenant agrezes to execute and deliver uponn demand such
ingtruments subjecting and subordinating this Lesse to tha
Mortgage as may be required by Landlord or YLender mo Jong as
Tenant shall have recelved from Lendar a nondigturbance
agreement pursguant to which Lender agreas (1) that 1t will
recognize Tenant's rights under this Lease and will not
disturh Tenant's peacoable and gulet possession of the Leased
Premimes #0 long ag ho evant of default as described In
Subparagraph 18{a) above him ocourred and ig continulng, {(1i)
that, in the event of a foreclosure of the Mortgage, this
Leagse shall continua 1n full force and effect as a diract
leage batween the auccesding owner of the Leased Premlges and
Tenant upon and subject to all of the terme, covenants, and
conditions contained herein, and (iii) that Lender will notify
Tenant of any fallura by Landlord to pay when dus any
inatallment of principal or intarest on the Mortgage and
permlt Tenant, 1f Tenant alects to do mo, to make such payment
on tha Landlord's behalf prior tc Lender gommencing any
forsclosure procesdings against the Leagsed Premimas. Tenant
shall hot be obligated to make any such payment on Landlord's
behalf to Lender, and such right shall not constitute, or he
deemad to conastltute, a guarantae by Tonant of Landlord's
obligationg under the Mortgage. In the event Tenant makes any
such payment on Landlord's behalf, Tenant mhall be entitled,
at its eleotion, slther to offset such paymenta from the lease
payments due hereunder or to obtaln reimbursement from
Landlord of the amount so pald together with interest thareon
at tha highest rate parmitted by law computed from the date

that such payment wag made.

22. Right of Flrat Refumal, Landlord hareby grantsm to
Tenant & rlght of tirst refusal with respect to the Loaszed
Premimesg during the term of this Leaze or any renewal period,
provided, however, that, as of the date on which such right
may be exerclged, Tenant 1ix Ileasing the Leasad Premiues
purauant to this Lease and 1ls not In default hereunder. Such
right of filrat refumal is subject to the following terms and

conditions:

{i) In the event Landlord recoeives a bona fida
offer from & third parxty (an "Offer") to purchase all or
any portlon of the Leased Premimes, which offer Landlord
intends to accept, Landlord shall firat offer to sell
such Leagsed Premlmes or the partinent portlion thereof to
Tenant on terms ldentical +to those contained in the
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Offer. Tha Offer shall be in writing and signed by the
third party making such Offer, and a copy thereof ghall

he furnlshed to Tenant.

{i{1) Tenant shall have fifteen (15) days after
recelpt of a copy of the Qffar within which to elect to
purchasa the Leased Premises or the pertinent portion
thareof pursuant to the terma of tha 0ffar and to notify
Landloxrd, in writing, of such election. Upon such
slactlon and notiflcation, Landlord amnd Tenant shall
immadiately commence preparations of a formal contract of
sale containing the terms of the Offer and puch other
terms and provislons as the parties may mutually agree.
The closing of the purchase and sala of the Leagad
Premises or the partlnent portion thereof shall be held
wlthin sixty (60) days after Tenant notifies Landlord of
its election te exercise lte right of first refusal,

(iiL) If Tenant does not elegt to exerclae itsm
right of filrst rxefusal wilthin such fifteen-day period,
Landlord may, within one hundrad twenty (120) days after
the explration of Tenant's right of Ffirst refusal with
reapect to thea Offer, gell the Leased Premizes to the
third party who made suoh Offer on the same terms and
agonditions ax those contained in the Offar. If smuch sale
hag not closed within such 120~day period, the Offer
shall be desmed to constitute & new offer and must be
of ferad again to Tenant pursuant to the terms of this

Paragraph 22.

23, Misgellansous.

(a) This Leaze ls intendsd and is heredby deemsd to be &
fully ‘“'net" lease, 1t belng the intention of the parties
hereto that Landlord shall have and enjoy tha rent hexein
regerved to it without dsduction therefrom except as otharwize

exprogsly set forth in thls Lsase,

(b} Tenant and Landlord agree that the terms and
proviglone of this Laeaze are confidential and that nelther
they nor any of thelr respactiva directors or partners,
officers, employees, agents, or rconmultants will divulge or
digclose any of the tarms or provisions heraof to any person
(othex than Lenpder or any interim -lender) without the prior
written conment of the otrher party, provided, however, that
nalther party shall be liable for divulging or disclosing any
of the terms or provisions hereof that (1) are nsceszary to be
discloged In order to enforce the disclosing party's rights or
remedios under thism Contract or (1i) are required to be
diaclosed by applicable federal, state, or local statute,
ordinance, or regulation or by order of any court or
ragulatory agency having proper jurigdietion, In the event
alther party becomes legally compelled to dimsolose any of the
teayms or provialone hereof, such party shall promptly provide
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the other party notice thersof., Landlord shall also use lta
bast afforts t¢ obtaln Lender's written agreemsnt to malntaln
the confidentiality of the terms and provisions of this Leasa.

{c) Landlord and Tenant agree to executs a memerandum of
this Lease, in the form attached hereto as Exhibit I, for
rocording purposes. Landlord =mhall record the memorandum and
ghall pay all comtis and fees amsociated therewith, Nothing
herein shall authorize Landlord or Tenant to, and Landlord and
Tenant hareby agres that nelther party shall, record thia
Leane without the prior wrltten congsent of the other party.
Landlord and Tenant further agree that, in the svent of any
confllict or contradiction In language between this Lease and
such memorandum, the terms and provigions of this Lease gshall

gontrol.

(d) EBach of the partisz hereto represents and warxants
that it hag not amployoed the mervices of any hroker or finder
in connectlon wlth this Lease and dces not owe any broker's or
Finder*s fee or commiszssglon in connection herawlth., Bach of
Lahdlord and Tenant agrees to Ilndemnify and hold harmless the
other party from and againat any loss, olaim, liabllity, or
axpense arising from a breach of this represantation and
warranty and from any commlismsicns or brokerage feea ¢laimed on
acaount. of the execution of thlsg Leaze dua to any action of

the indemnifying party.

(e) It 1s the intent of the partias hsreto that tha
ralationship between Landlord and Tenant oreated by this Lease
ig solely that of a landlord and tenant, and nothing heresin is
intended to, or shall be deamad to constitute, the creatlion of
any partnerghip, Joint venture, agency, guaranty, or other
relationahlp betwean the rparties hexeto other than a
landlord-tenant relationship.

{f) There zhall he no merger of the leasehold estate
created by this Lease with the fee estate in any of the Leasad
Premimez by reason of the fact that the mame parson or entity
may acquire, hold, or own, dlrectly or indirectly, (1) the
leanehold estate created by this Leagn or any part hersof or
Interest herein or any interest of Tanant in thls Lease and
{11) the fee estate Iin any of the Leaged Premises or any
intereat in such fee amtate, No such merger shall occux
unless and until all persong or entitles having any interest
in the leazehold agtate created by this Leoase and the fea
estate in the Leasad Premises or any part thereof shall joiln
in a written lnstrumant effecting such merger and shall duly

record the same.

{g) Thim Lease constitutes the entlre agreement baetween
Landlord and Tenant with respect to the subject matter hersof
and gupersadezx all prlor agreesmants and understandings, oral
and written, betwesn Landlord and Tenant with respect to the

subject matter hermof.
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{h) Neither thig Lease nor any provision gontained
hereln may ba amended, walved, dlascharged, or terminated
orally but only by an instrument in wrlting algned by the
purty against which enforcement of such amendment, walver,
digcharge, or terminmation ls aought.

(1) All notices given pursuant to the terms of this
Leagse shall ba in wrlting and shall be sufficlent in all
respacts if dellivered by hand, sent by Facsimlile to the fax
numbayr pet forth below and verified by a subseguent mailing
thareof by regular mall, or mailed by reglstered or cartified
mall, postage prepald, as follows:

If to Tanant: wWestern Kentucky Gas Company,
a divigion of Atmos Energy Corporation
P.O. Box 650205
Dallas, Texas 75265
Attn: Mr. Jerry Roierim
Exscutive Vice President

Fax Ho. (214) 991-5235 or
(214) 788-3793

If to Landlord: @Gillliland Group Partnership
P.O. Box 750
Amarille, Texam 73105-0750
Atth: Mr. Bill AGilliland

Fax No. (806) 374-38148

Any notice given in any manney demoribsd above ahall ba deemsd
effaective upon actual receipt by the party to whom such notlce
is mant. Addresses or fax numbers may be changed oh notlce to
the other party glven pursuant to this Subparagraph 23(1).

(3} If any provision in thisg Lease shall for any reason
ba held to bhe invalld or unenforcaabla in any respect, the
validity and enforceability of tha remaining provisions of
this Laase shall not be affected and thim Lease shall be
conatrued az 1f such 1lnvalld or unenforceable provision had

neyver bean contained harein,

{k) 9%hie Lease shall be binding upon and shall jnure to
the benefit of and be enforceable by the parties hereto and
thelr respectlve suacesmors and asslgnme, and is sclely for the
benafit of Tenant and Landlord and not for the benefit of any
othar parson or entity not & party harato.

{1) Nelther Landlord nor Tenant shall be required to
perform any term, condition, or covenant in this Lease (other
than the payment of rent) =mo long as sueh performance is
delayed or preventad by any event of force majeure. The term
"force majoure® shall mean any cause not reagonably within the
control of thes nonperforming party and includes, but 1s not
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1imited to, acts of God; strikes; logk-cuts; wars; riots;
ordars or decrees of any lawfully constituted federal, state,
or local body; fires; storma; floods; wash-outs; axploslona;
inability to obtain or & delay in obtalning material,
suppliea, or laboxr permits; and other simllar events and

QOOUTTrencos.

(m) THIS LEASE SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF EKENTUCKY.

{n) The desgriptive headings ©f the provisions of thix
l.aaga are formulataed and used for convenlence only and ahall
not be deamad to alffect the meaning or construction of any of

such provialons.

IN WITHESS WHEREOF, the partiesm hereto have exeoutad thix
Lease Agraement az of the date firat written above.

WESTERN KENTUCKY GAS COMPANY, GILLILAND GROUP PARTNERSHIR

a diviglon of
Atmos Fnergy Corporation

@

Y
Exacutive Vice Presldent
Atmos Enatrgy Corporation

By:
Bobby Adll
Partner
o T (M.
Tad D 'atY
Partner
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EXHIBIT 1
TO
LEASE AGREEMENT

MEMORANDUM OF LEASE

Date of Leaze: July 30, 1990

Name and address of Landlord: Gilliland Group Partnership
P.O. Box 750
Amarillo, Texas 79105-0750

Nama and address of Tenant: Westarn Kentucky Gas
Company, a division of
Atmos Enargy Corporatlon
P.0O. Box 650205
Dallaa, Taxas 75265

Description of Leased Premizest

BEING A certaln paroml of land located in the City
Limitz of Glaggow, Barren County, Kantucky, and more
particularly degcribed as follows:

BEGINNING at an existing 1lron pin .28 east of back
of gidewalk and 4.1 feet north of Bullding corner on
the right-of-way of US 68 & 80 N. Broadway, a corner
to Eugene Crumpton (Deed Book 221, Page 217 recorded
in Barren County Court Clerk's office); thence with
linas of CQrumpton, & 61 dagrees 28 minutes E 101.00
feet to set conurete nally; theance N 29 degress 08
minutes B 59.00 feat to met iron pln, 10.8 fest
Northwmst of cornar of garage, & corner to Hugene
Crumpton and Eddle Payne (Deed Book 176, Page 156
recorded in Barxan County Court Clerk's office);
thance with Payne 5 61 dagrees 28 minutes E 55.00
feot to set concrete nall 5.28 femt east of hox
culvert and 8.22 feet east of garaga ocorner, a
aorner to Eddis Payne and Glen Bowler (Deed Book
220, Page 544 recorded in Barren County Clerk's
office); thence with Bowler and Glen Bowlier (Dasd
Book 220, Page 855) and Harold Carter (Daad Book
223, Page 271) 5 29 dagrees 08 minutes W 109.26 feet
to set concrete nall 2.9 feet east of culvert and
8,35 feet north of hack of curb at I. Water Straat
on the right-of-way of Eaat Watar Street; thence
with right-of-way of East Watar Street (40 foot
right-of-way) N 61 degrees 44 ninutas W 159.80 feet
to set rallroad spike .28 feat east of back of
sldewalk on right~of~way of K. Water Strast and
right-of-way of US 68 & 80 (N. Broadway) thenaa with
rlght-of-way of N. Broadway (50 foot right~of-way) N
28 degrees 56 minutes E 51.00 feat to the beglnning.

EXHIBIT 1
Page 1 of 3
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5., Torm of Leaser A term of fifteen (15) vears, commencing
on ARugust 1, 1990 and anding oh July 31, 2005.

6. Renewal Optlon: Tenant has the option to extand the tarm
of the Lease for an additional perioed of five (5} vyearms
commenalng on August 1, 2005 and for a second additional
period of five (5} years commenclng on pugust 1, 2010,
Spacific proviglions regarding this optlon are set forth in the

Leaza,

7. Right of First Refusal: Tenant has a right of firat
refugal for the purchame of all or any portion of the Leaged
Premises during the term of the ILsaze or any renewal pariod.
Specific provisionsa regarding thim right of firmt rafusal ars

gat forth in the Leaxe.

IN WITNESS WHEREQF, the partles hereto have sxecuted thig
Meamorandum of Leases thisz 30th day of July, 1990.

TENANT': LANDLORD:

WESTERN KENTUCKY GAS COMPANY, GILLILAND GROUP PARTNERSHIP

a diviglon of
Atmos Enarqgy Corporatlon

By: By: .
Jarry Knierlm BIl11 giliiTand

Executive Vice Prosident Partneor
Atmos Ensygy Corporation

By

lBobby Hall
Partner

By

Ted I'Atri
Parthner

EXHIBIT 1
Page 2 of 3




CASE NO. 2013-00148
ATTACHMENT 1
TGO OAG DR NO. 1-147

STATE OF TEXAS s
§
COUNTY OF DALLAS §

The foregoing instrument was acknowledged before ma thils
30th day of July, 1990 by Jerry Knlerim, Executlive Vice
President of Atmos Energy Corporation, a Texas corporatlon, on
behalf of the corporation.

Notary Fublic in and for
the State of Texas

My comnlission expires:

Notary Publiao Printed Name

STATE OF TEXAS

COUNTY OF DALLAS

The foregolng lnatrument was ascknowledged before me this
30th day of July, 1890 by Bill G1lliland, Bobby Hall, and Ted
D'Atri, partners on behalf of Gilliland Group Partnership, a

partnership.

$
S
)

Notary ¥ubllo in and for
the Btate of Texas

My commission expires:

Notary Publlec Printed Name

EXHIBIT 1
Fagea 3 of 3
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FIRST AMENDMENT TO LEASE AGREEMENT

THIS FIRST AMENDMENT TO LEASE AGREEMENT (the "Amendment") is nmade
and entered into this /5~ day of March, 2005, by and between Atmos Energy Corporation, a
Texas and Virginia corporation (formerly d/b/a Western Kentucky Gas Company) ("Tenant"),
and GILLILAND GROUP PARTNERSHIP, a Texas general partnership ("Landlord").
RECITALS

A. Landlord and Tenant have entered into that certain Lease Agreement (the
"Lease") dated July 30, 1990, covering the real property described on Exhibit "A", which is
attached hereto and made a part hereof for all purposes, such real property being commonly
known as 200 Broadway Street, Glasgow, Kentucky.

B, Tenant desires to exercise its first renewal option to extend the term of the Lease
for five (§) years commencing on August 1, 2005, and ending on July 31, 2010,

C. Tenant and Landlord desire to evidence their agreement regarding certain
amendinenis to the Lease,

AGREEMENT

For good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, Landlord and Tenant agree as follows:

L. Tenant hereby exercises its option to extend the term of the Lease for an
additional period of five (5) years commencing on August [, 2005, and ending on
July 31, 2010 (the “First Renewal Period™). Landlord hercby agrees that the term
of the Lease has been extended for an additional period of five (5) years
commencing on August i, 2005, and ending on July 31, 2010,

2. The Lease is amended as follows:

(a)  The last sentence of Subparagraph 1(b) is deleted in its entirety, and the
following sentences are substituted therefor:

The First Renewal Period shall be subject to all of the terms and
conditions of this Lease, including the rent payable immediately
prior to the commencement of the First Renewal Period. The
second renewal period, if exercised, shall be subject to all of the
terms and conditions of this Lease, except that the rent payable
during the second renewal period shall be increased or decreased
to reflect the fair market value, as of the date of the repewal of this
Lease, for space of similar size, constriction, condition, and use in
Glasgow, Kentucky.

AMENDMENT Revi 200 Broadway Prop #12 Page |
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(b) The following is added as Subparagraph 1(c):

Tenant shall have the right to terminate this Lease at any time
without penalty by giving Landlord at least six (6) months prior
written notice. The notice shall specify the effective date of the
termination.  Tenant shall remain liable for all of Tenant's
liabilities and obligations that arise under this Lease prior to the
effective date of the termination.

(c) Subparagraph 23(d) is deleted in its entirety, and the following is
substituted therefor:

Each of the parties hereto represents and watrants that it has not
employed the services of any broker or finder in connection with
this Lease, except The Staubach Company — Great Lakes Real
Estate Partners, LLC. Each of the parties hereto also represents
and warrants that it does not owe any broker’s or finder's fee or
commission in connection with this Jlease, except that the
Landlord shall pay The Staubach Company — Great Lakes Real
Estate Partners, LLC a six percent (6%) commission on the
amount of base rent that is due and payable during the First
Renewal Period, payable semiannually beginning August 1, 2005,
The Staubach Company — Great Lakes Real Estate Partners, LLC
shall pay its co-broker out of the commission paid. The
Landlord’s obligation to pay the commission o The Staubach
Company — Great Lakes Real Estate Partners, LLC shall terminate
in the event this Lease is terminated by the Tenant or otherwise
expires or terminates during the First Renewal Period. Each of
Landlord and Tenant agrees to indemnify and hold harmless the
other party from and against any loss, claim, liability or expense
arising from a breach of the representations and warranties
contained in this Subparagraph 23(d) and from any commissions
or brokerage fees claimed on account of the execution of this
L.ease due to any action of the indemnifying party.

As modified by this Amendment, the Lease shall remain in full force and effect,
enforceable in accordance with its terns.

This Amendment shall be binding upon and shall inure to the benefit of the
Landlord and Tenant, and their respective successors and assigns.

This Amendment shall be governed by and construed and enforced in accordance
with the laws of the State of Kentucky.

AMENDMENT Revl 206 Broadway Prop #12 Page2
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IN WITNESS WHEREOF, the patties have executed this Amendment as of the date first

written above.

LANDLORD:

TENANT:

GILLILAND GROUP PARTNERSHIP, a Texas
general partnership

By:  Gilliland Group Family Partnership, a Texas
general partoership, General Partner

Bili Gl"ilﬁlld General Partner

By: //f’:)\/f////f{/c/

Roben W. Hail, " (Yeneral Partner
ATMOS ENERGY CORPORATION

/
By: '%ﬁh /DWLA-\ ’Jf/

.Le{hu Paris
President, Kentucky Division

AMENDMENT Revl 200 Broadway Prop #12 Page 3
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EXHIBIT “A”

BEING a certain parcel of land located in the City Limits of Glasgow, Barren County, Kentucky,
and more particularly described as follows:

BEGINNING at an existing iron pin .28 east of back of sidewalk and 4.1 feet north of Building
corner on the right-of-way of US 68 & 80 N. Broadway, a corner to Eugene Crumpton (Deed
Book 221, Page 217 recorded in Barren County Court Clerk’s office); thence with lines of
Crumpton, S 61 degrees 28 minutes E 101,00 feet to set concrete nail; thence N 29 degrees 08
minutes E 59.00 feet to set ivon pin, 10.8 feet Northwest of corner of garage, a corner to Eugene
Crumpton and Eddie Payne (Deed Book 176, Page 156 recorded in Barren County Court Clerk’s
office); thence with Payne S 61 degrees 28 minutes E 59.00 feet to set concrete nail 5.28 fect
east of box culvert and 8.22 feet east of garage corner, a corner to Eddie Payne and Glen Bowier
(Deed Book 220, Page 544 recorded in Barren County Clerk’s office); thence with Bowier and
Glen Bowier (Deed Book 220, Page 855) and Harold Carter (Deed Book 223, Page 271) S 29
degrees 08 minutes W 109,20 teet to set concrete nail 2.9 feet east of culvert and 8.35 feet north
of back of curb at E. Water Street on the right-of-way of East Water Street; thence with right-of-
way of East Water Street (40 foot right-of-way) N 61 degrees 44 minutes W 159.80 feet to set
railroad spike .28 feet east of back of sidewalk on right-of-way of E. Water Street and right-of-
way of US 68 & 80 (N. Broadway) thence with right-of-way of N. Broadway (50 foot right-of-
way) N 28 degrees 56 minutes E 51.00 feet to the beginning,

AMENDMENT Revl 200 Broadway Prop #12 Page
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SECOND AMENDMENT TO LEASE AGREEMENT

THIS SECOND AMENDMENT TO LEASE AGREEMENT (the “Second Amendment”)
is made and entered into this :Z{Z day of<Jp , 2010, by and between
Attos Energy Corporation, a Texas and Virginiz Cdrporation (formenly d/b/a Western Kentucky
Gag Company) (“Tenant™, and GILLILAND GROUP PARTNERSHIP, a Texas general
pattnership (“Landlosd”).

- WITNESSETH

WHEREAS, Landlord and Tenant have entered into that certain Lease Agreement dated

July 30, 1990 (the Lease”), and that First Amendment to Lease Agtcement dated March 15, 2005

{the “First Amendment™), pursuant to which Tenant occupies certain real property described on

Exhibit “A”, which is attached hereto and made a part hereof for all purposes, such real property
being commonly known as 200 Broadway Street, Glasgow, Keatucky.

WHEREAS, pursuant to the Second Amendment the guttent term of the Lease shall
expire on July 31, 2010,

WHEREAS, Landlord and Tenant desire to amend the Lease to extend the
expiration date of the Lease to July 31, 2015, and to make such other modifications {o {he
Lease ag are hereinafier expressly sef forth;

NOW, THEREFORE, for and in consideration of the rent to be paid, the
covenants and agréements to be performed, and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, Landlord and Tenant agree
to the following:

1. Tenant hereby exercises its option to extend the ferm of the Lease for an
additional period of five (5) years commencing on August 1, 2010, and ending on
July 31, 2015 (the *Second Renewal Petiod”). Landlord hereby agrees that the
term of the Lease has been extended for an additional period of five (5) years
commencing on August 1, 2010, and ending on July 3/, 2015. The monthly
rental duting the Second Renewal Period shall be ONE THOUSAND AND
NO/100 ($1,000.00) DOLLARS commencing on August 1, 2010 and payable as
set forth in the Lease,

2. Except as modified by this Amendmont, all other terms of the Tease Agreement,
as previously amended, shall be and remain in full force and effect.

3, This Amendment shall be binding upon and shall inure to the benefit of the
Landlord and Tenant, and their respective successors and assigns,

4, This Amendment shall be governed by and construed and enforced in accordance
with the laws of the State of Kentucky.

SIGNATURE PAGE TO FOLLOW

Secend Amendment — Broadway St., Glasgow, KY ) Juae 29, 2010
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IN WITNESS WHEREOF, the patties have executed this Second Amendment as of the date first

wrilten above,

LANDLORD:

TENANT:

Secand Amendment — Broadway St., Glasgow, KY

Gilliland Group Partnership, a Texas general

partnership

By:  Gilliland Group Fatnily Partnership, a
Texas general partnership, General
Pattner

~ —

By:

Bill Gilliland, General Pattner

By:%ﬁ r
Raébert W. Hall, Genéral Partner

ATMOS ENERGY CORPORATION

- .
BY:
Name: (J' 1,0 & Brees

Title: ", ¢y om, VP - %?erﬁ'iﬁ:‘n\c
r Fﬁﬁ Lol

Ty S g‘)ﬂl‘ft,

June 28, 2010
Page 20f 3




CASE NO. 2013-00148
ATTACHMENT 1
TO OAG DR NO. 1-147

Exhibit “A”

BEING a certain parcel of land located in the City Limits of Glasgow, Batren County, Kentucky,
and more particularly described as follows:

BEGINNING at an existing iron pin .28 east of back of sidewalk and 4 ,1 feet north of Building
cornet on the right-of-way of US 68 & 80 N. Broadway, a corner to Fugene Crampton {Deed
Book 221, Page 217 recorded in Batren County Court Clerk's office); thence with lines of
Crumpton, S 61 degrees 28 minutes & 101 .00 feet to sef concrete nail; thence N 29 degrees 08
minutes E 59 .00 feet to set ivon pin, 10 .8 feet Northwest of corner of garage, a corner to Bugene
Crumpton and Eddie Payne (Deed Book 176, Page 156 recorded in Barren County Couat Clerk's
office) ; thence with Payne 5 61 degrees 28 minutes E 59 .00 feet to set concrete nail 5 28 feet
east of box culvert and 8 .22 feet east of garage corner, a corer to Eddie Payne and Glen Bowie ;
{(Deedl Book 220, Page 544 recorded in Barren County Clerk’s office) ; thence with Bowie ; and
Glen Bowio ; (Deed Book 220, Page 855) and Harold Carter (Dead Book 223, Page 271) 5 29
degrees 08 minutes W 109 .26 feet to set concrete nail 2 .9 feet east of culvert and 8 .35 feet north
of back of curb at B . Water street on the right-of-way of East Water Street ; thence with righf-of-
way of Bast Water Street {40 foot right-ofaway) N 61 deprees 44 minutes W 159 .80 feet fo set
railroad spike ,28 feet east of back of sidewalk on right-of-way of E . Water street and right-of-
way of US 68 & 80 (N. Broadway) thence with right-of-way of N. Broadway (50 foot right-of-
way) N 28 degrees 56 minutes E 51 .00 feet to the beginning.

Second Amendment — Broadway St., Glasgow, KY i June 23, 2010
Page 3 of 3
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LEASE
'T
THIS LEASE is dated as of 9 ¢ / vy /b -i'/ 262 25y apd between
PEARTREE PARTNERS, LLC ("Landlord") and ATMOS ENERGY CORPORATION (“Tenant"),

1. PREMISES

The Landlord, in consideration of the rents to be paid and the covenants to be
performed by the Tenant, does hereby lease to the Tenant the real property and improvements
thereon (the "Premises") situated in Christian County, Kentucky, and being more particularly
described in Exhibit "A" attached hereto and incorpotated herein.

2. TERMS

Whenever in this Lease the terms "La.ndiord" and "Tenant" are used, they shall have
the same meaning as "Landlord" and "Tenant".

3. TERM AND RENT

The term of this Lease shall commence on the 1st day of bec:em':e,a )
200 oX , or upon Landlord's delivery of possession of the Premises to Tenant, whichever last oceurs
(the "Term Commencement Date"). Tenant shall have no obligation to accept delivery of the
Premises by Landlord until the same are substantiaily completed ("Improvement Complete™) in
accordance with the plans therefore approved by Landlord and Tenant and as evidenced by a
certificate of occupancy issued by the local government agency or authority having jurisdiction. The
initial term of this Lease shall be for 84 months from the date of commencement.

Tenant shall pay rent of $4,300.00 per month for the first three (3) years of this Lease.

The monthly rent shall increase each third year on the anniversary date of the Lease by the

percentage increase in the ALL URBAN CONSUMERS PRICE INDEX {CPI) published by the U.S.

Department of Labor for the previous three (3) years. All rent shall be due on the 1st day of each
month, '

4. OPTION TO RENEW
Tenant is hereby granted an option to extend the term of this Lease for an additional
three (3) five (5) year terms, upon the same terms and conditions of the last month of the preceding

" term. If Tenant elects fo extend this Lease for any renewal term, then written notice thereof must
be given to Landlord not less than 60 days before the end of the then current term,

5. USE OF PREMISES

Tenant shall use and occupy the Premises for general use. The Premises shall not

t
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. |
EXHIBIT "AM

A ceértaln lot or parcel of land situated on the west side of U.S. H}ghway 41 about three-fourths of
a iile gouth of Hopkinsville, Christian County, Kentucky, and more pardcularly described as

follows: , :

BEGINNING at a stake and a new comer in the Tom Leavell property line on the south side of R/W
of U.8. 41; thence South 40 degrees 58 minutes West 381 feet, a new line to & new cornet, an iron
stake; thence South 53 degrees 19 minutes East 139 feet to a corner post of Tom Leavell and wife
and Ralph Heltsley; thence with Ralph Heltsley line North 39 degrees 39 minutes East 376.5 feet to
a stake in the edge of the R‘'W of U.S. 41; thence with the R[WNorth 50 dcgrees 45 minutes West

129 feet to the BEGINNING. 7 :

THERE IS EXCEPTED AND NOT CONVEYED HEREIN a tract conveyed to the Commonwealth™
of Kentucky by deed recorded in Deed Book 317, Page 215, Christian County Clerk's Office.

BEING a portion of the same property conveyed to Henry C. Clayton and Billie Clayton, his wife,

by deed dated April 27, 1959, from Tom Leavell and Louise Leavell, his wife, which deed is
recorded in Deed Book 268, Page 478, Christian County Clerk's Office.

Lot
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EXHIBIT "B"
WORK LETTER AGREEMENT
Attached to and made part of

Lease Agreement dated: j:Ly l & , 2002

Landlord:; Peartrec Partners, LLC

Tenant: Atmos Energy Corporation

WORK LETTER AGREEMENT

This Work Letter Agreement (this "Agreement") is made and entered into this I { day of
July, 2002, between Laudlord and Tenant. In the event of any imconsistencies between this
Agreement and the Lease Agreement {the "Lease") dated concurrently herewith to which this
Agreement is attached as Exhibit "B", the Lease shall control. Capitalized terms used in this
Agreement shafl, unless otherwise specifically set forth herein, have the same meanings as in the

Lease,
WITNESSETAH:

WHEREAS, Landloud and Tenant have executed the Lease on this date and, in connection
therewith, are entering into this Agreement for the construction of certain leasehold improvements
of and to the Premises referenced in the Lease: and

WEHEREAS, all terms capitalized herein but not defined herein shall have the meanings
ascribed to them in the Lease; and

WHEREAS, (i) Landlord or its contractor(s) shall do all work referenced herein in
accordance with the tenms and provisions hereof, and (ii) Tenant shall not do or cause to be done
any of such work or interfere in any way with Landlord’s or its contractors' efforts to do any of such

work.

NOW, THEREFORE, for One Dollar ($1.00) and other good and valuable considerations,
the receipt, adequacy and sufficiency of which is hereby acknowledged, Landlord and Tenant apree

as follows:
SECTION 1

RECITALS

P
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be used for any illegal purpose.
6. PUBLIC LIABILITY INSURANCE

Tenant shall obtain and keep in effect a policy of public liability and property damage
insurance with respect to the premises in the amount of Five Hundred Thousand Dollars
($500,000.00) for damages resulting to one person, One Million Dollars ($1,000,000.00) for
damages resulting from one casualty and One Hundted Thousand Dollars ($100,000.00) for property
damage. The policy shall not be cancelable except upon not less than thirty (30) days prior written
notice to Landlord. Tenant may self-insure for all or any portion of the coverage herein required.

Landlord shall obtain and keep in effect a policy of puBlic liability and property =
damage insurance which shall contain an express waiver, in favor of Tenant, of any right of —
subrogation by the insurer. -

7. CASUALTY INSURANCE

Landlord agrees to carry a standard "ail risk" casualty insurance policy covering all
of the improvements made by Landlord on or about the building subject only to standard policy
exclusions, in an amount equal to one hundred percent {100%) of the fuill replacement costs of such
improvements, and shall contain express watver, in favor of Tenant, of any right of subrogation by
the insurer. Tenant shall be responsible for insuring the contents of, and any tenant installed
improvements in, the premises, which insurance policy shall contain an express waiver, in favor of
Landlord, of any right of subrogation by the insurer.

If Tenant's use of the building causes an increase in insurance premiums above
standard rates, Tenant shall pay the difference.

8.  REAL ESTATE TAXES

Landlord will throughout the term of this Lease, and before interest or penalties are
due thereon, pay and discharge all taxes and assessments, general or special, and other governmental
charges and impositions imposed upon or assessed against the Premises or any portion thereof,
except for any taxes, assessments, impositions or charges imposed upon or assessed against Tenant's
personal property in or upon the Premises.

9. LANDLORD'S REPAIR AND MAINTENANCE

Landlord shall, at its sole cost and expense, maintain, repair and replace as necessary
all exterior and structural portions of the premises and building, including, but not limited to the
roof, gutters, downspouts, foundation, the four outer walls, and the structural soundness of the
building. Landlord shall also maintain all utility pipes, lines, conduits and other utility facilities, =
and the heating, ventilating and air condition system, serving the premises and/or building. In

2
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1.01  Landiord aud Tenant agree to the recitals set forth above and acknowledge that each
of same is true and coryect and by this reference is hereby incorporated into this Agreement.

SECTION 2

FINAL WORKING DRAWINGS AND TURNKEY IMPROVEMENTS

2.01  Landlord and Tenant hereby agree that Landlord shail employ a general confractor
to perform the construction and build-out of the Premises (inclusive of site preparation, grading,
paving and construction of all structures and other improvements thereon) in accordance with those
certain Final Working Drawings (as hereinafter defined) which will be prepared in accordance with
Paragraph 2.02 below (the improvements set forth in the Final Working Drawings are sometimes
hereinafter called the "Turnkey Improvements"); provided, however, Landlord's obligation to pay
the cost of the Turnkey Improvements shall be limited to the work as set forth and delineated in the
Final Working Drawings and building standard finishes as therein set forth. (the "Landlotd's

Allowance") and such costs in excess of the requirements of said plans shall be deemed to be .

included within the definition of Tenant's Non-Standard Work (as hereinafter defined). The
Landlord's cost shall be funded in such a manner and to a party Landlord deems appropriate so that
the Turnkey Improvements can be completed on a lien-free basis.

2.02 Landlord shall develop the Plans (as hereinafier defined) and the Final Working
Drawings and shall promptly cause the same to be delivered to Tenant. Tenant shall have fitteen
(15) business days from the date Landlord submits the plans, inclusive of improvement plans and
site plans {collectively hereinafter called the “Plans™), to Tenant to approve the same. Such Plans
shall also include, as paxt of the Turnkey Improvements and included within Landlord’s Allowance,
the removal of trees and shrubbery within State owned right-of-way which would otherwise
obstruct the view of the Premises from the main street and installation of a fence in place thereof, as
well as a the installation of a fence along the south property line, across the backside of the property
and along a portion of the notth property line. I Tenant does not disapprove the Plans withiu such
fifteen (15) day period, Tenant shalt be deemed to have approved same. Upon approval, the Plans
will be attached to the Lease and will form the basis for completion of the Final Working Drawings.
If disapproved by Tenant, Landlord secwirademmet will rtevise the Plans in an attempt to reflect the
comments of the Tenant; provided, however, that such changes will not require the expenditure of
additional funds to complete the Tumkey fmprovements. Landlord will require Tenant's approval
of the revised Plans within five (5) business days of submittal of such revistons to Tenant. If Tenant
does not disapprove the space plan within such five (5) day period, Tenant shall be deemed to have
approved same. In all events, the Plans should be completed within thirty (30) days after the date
Tenant is first presented with said Plans, and if no Plans have been agreed to on said date, then the
Term Commencement Date shall not be delayed because said Plans have not been agreed to or by
any subsequent revisions to the Plans, and the Term Commencement Date shall be as specified in
the Lease, notwithstanding when the Plans are ultimately agreed upon or the Completion Date is
achieved. The cost of producing the Plans and ene revision thereof, if necessary, shall be borme by
Landlord. Subsequent planning and the cost of producing all additional plans, specifications and
cost estimates as may be required in this Agreement shalf be patd by Tenant.

-
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2.03  The Final Working Drawings shall be sufficiently detailed and in a form suitable for
obtaining all necessary permits from any applicable governmental authority to commence
construction of the Turnkey Improvements. Landlord and/or Landlord’s contractor shall be solely
responsible for procuring and paying for any such permits,

SECTION3

TENANT'S NON-STANDARD WORK

3.01  Tenant may request that Landlord make, or cause to be made, at Tenant’s cost and
expense improvements to the Premises in addition to or different from the Tumnkey Improvements
(hereinafler "Tenant's Non-Standard Work™),

3.02 If Landlord approves Tenant's request for Tenant's Non-Standard Work, Landlord
shall, in accordance with this Agreement, install the Tenant's Non-Standard Work including, but not

limited to, the following:

3.02-1 Qualities of Turnkey Improvements in excess of those provided by Landlord
as set forth in Section 2 hereof,

3.02-2  Substitution of materials or change in design from the Tumkey
Improvements.

Tenant acknowledges that if Tenant requests Landlord to install Tenant's Non-Standard Work, such
request may cause a delay in completion of the Turnkey Improvements under this Agreement.

SECTION 4
RINANCIAL

4,01 If Tenant requests Tenants Non-Standard Work, Tenant will pay Landlord all costs
related to Tenant's Non-Standard Work, which will include, but not be limited to, the following:

4.01-1 The cost of the professional services (including services of architects,
engineers and consultants), if any, required in order to coruplete Tenant's Non-Standard Work; and

4.01-2 The additional cost, if any, resulting from the use of materials other than
those used in the Turnkey Improvements and the cost of installing such matetials; and

Whether or not Tenant requests Tenant's Non-Standard Work, Tenant shall not be entitled fo auny
credits whatsoever for any portion of Landlord's Allowance not utilized by Tenant.

4.02 Following commencement of construction, Landlord will bill Tenant for the cost of
obtaining and installing Tenant's Non-Standard Work. Tenant shall pay Landlord the entire amount
of each statement within thicty (30) days after receipt.

-9
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4.03  Any sums payable by Terant to Landlord under this Agreement which shall not he
paid within thitty (30) days after billing of Tenant shall bear interest at the rate of fifteen percent
(15%) per annum from the date of said initial billing. If any payments due under this Agreement are
not paid within forty (40) days after receipt of the original billing, such non-payment shall be a
defaujt under this Agreement and the Lease and Landlord shall have all remedies available under
the Lease in the event of default, including, but not limited to, the stoppage of ali work to be
performed under this Agreement. Should Landlord stop work under this Agreement due to a
monetary default of Tenant under this Agreement or the Lease, Tenant shall have no right to set-off
or abatement of Base Rent or Additional Rent under the Lease and further Tenant shall make no
claim against Landlord for any damages whatsoever, actual or consequential, including any claims
or damages for holdover rent of a prior tenancy or as a result of a delay in taking occupancy of the
Premises under the Lease.

SECTION 5

CONSTRUCTION OF IMPROVEMENTS AND LEASE COMMENCEMENT DATE

5.01 Landlord estimates, but does rot warrant, that the Premises wiii be substantially
completed, in accordance with the Final Working Drawings on or before{ Yecewm beR 1, 2002, (the
"Estimated Completion Date”), unless extended by other provisions of this Agreement.

502 (a) In the event the Completion Date (as hereinafter defined) should be delayed
beyond the Estimated Completion Date for a reason solely and directly attributable to Landlord,
then the Commencement Date will be extended one day for each day of such delay.

(b} In the event that the actual Completion Date should occur beyond the
Estimated Completion Date due to causes beyond Eandlord's control, including, but not limited to.
causes beyond the reasonable contro! of Landlord, ot if such delay includes, but is not solely
attributable to, in whole or in part, acts of God, civil strife, riots, strikes, governmental aclion,
shortages of equipment or supplies, then one day shall be added to the Term Commencement Date

for each day of such delay.

503 n the event the actual Completion Date should occur beyond the Estimated
Completion Date for any reagon attributable to Tenant or Tenant's agents, then no adjustment shail
be made to the Term Commencement Date.

SECTION 6

———

SUBSTANTIAL COMPLETION AND OCCUPANCY.

6.01  The "Completion Date", as that term is used in this Agreement, will be deemed-to be
the date that improvements to the Premises, including the Turnkey Improvements and Tenant's
Non-Standard Work, if any. are substantinlly complete and the Premises is ready for occupancy by
Tenant, as evidenced by a certificate of occupancy jssued by the appropriate governmental authority

-4

wrr 4




CASE NQ. 2013-00148
ATTACHMENT 1
TO CAG DR NQ. 1-147

addition, Landlord shall maintain in good repair the roads, parking areas and sidewalks.
10.  TENANT'S REPAIRS AND MAINTENANCE

Tenant shall keep the premises in a clean and healthful condition according fo the
laws or ordinances of the governmental agencies having jurisdiction of the premises. Tenant shall
not permit or allow waste to the premises. At the end of this lease, Tenant will surrender the
premises to the Landlord in good condition, except for reasonable wear and tear and damage by fire,
casualty or the elements. By taking possession of the premises, Tenant accepts the premises as
being in good condition and repair. Tenant shall, at Tenaat's sole cost and expense, make repairs
to the interior of the lease premises, including, but not limited to, walls, windows, doors, lighting,
plumbing, and other fixtures, paint, wall and window coverings, and cleaning the carpet, ordinary

wear and tear and damage by fire or other unavoidable casualty excepted. Lessee will be -
responsible for any and all damages caused by Lessee or Lessee's agents, employees, owners,

invitees, or visifors. Tenant will at its sole cost, repair, maintain and replace all Tenant provided
leasehold improvements.

[1.  QUIET USE AND POSSESSION

Landlord warrants that it has good title to the premises in fee simple, free and clear
of all liens and encumbrances excepting the lien for current taxes and the first mortgage or deed of
trust. Landlord also watrants that it has the right to make this lease for the term described herein,
including any option period(s). Landlord warrants that Tenant, on performing its obligations under
the Lease, shall peacefully and quietly hold and enjoy the premises. |

12.  QUIET ENJOYMENT

Tenant, upon paying the rent and performing the covepants herein agreed to be by
it performed, shall and may peaceably and quietly have, hold and enjoy the premises for the term
of this Lease, and any extensions or renewals thereof.

13.  FIRE OR CASUALTY

If the premises shall be damaged or destroyed, in whole or in part, by fire or other
casualty, Landlord shall at its own cost and expense, promptly repair and restore the premises to a
condition substantially equal to the condition of the premises immediately prior to such damage,
except that Tenant will at its expense repair and restore, to the extent desired by the Tenant, all
Tenant provided leasehold improvements. Such repairs shall be completed not later than one
hundred and twenty days after such damage. Rent shall be abated proportionally during any such

tepair period,

Anything hereinabove to the contrary notwithstanding, if the Premises are damaged
by fire or other casualty and, in the reasonable opinion of either party, are rendered substantially

B
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unusable by reason of such fire or other casualty and such damage cannot be repaired by Landlord
using reasonable diligence within 180 days, either party shall have the right to terminate this Lease.
Said right shall be exercised by notice in writing delivered ta the other party and the tenancy hereby
created shall ceases as of the date of said termination.

14. ~ EMINENT DOMAIN

If the whole or part of the premises shall be taken by eminent domain, or sold under
threat of eminent domain, then this Lease shall terminate as of the date title is taken or transferred,

15. HOLDING OVER

If the Tenant holds over after the termination of this Lease (including any renewal -
or option period) then the tenancy shall be from month to month in the absence of any written -~

agreement to the contrary. ’

Rent during such holdover petiod shall be set at 110% of the rent charged for the last
month of the just-ended lease term. Tenant may be evicted duting any holdover period upon 30 days
prior written notice to Tenant,

16. ENTRY BY LANDLORD

Tenant shall permit Landlord and its authorized representatives to enter the premises
during reasonable business hours for the purpose of inspection, and at all reasonable times for the
purposes of maintenance, repairs or additions, or for the purpose of posting upon the premises at any
time within 120 days prior to the expiration of this Lease, any usual or ordinary "for rent" signs.

17.  ASSIGNMENT AND SUBLETTING

Tenant shall not, without the prior written consent of Landlord, assign this Lease,
sublet the premises, or permit the use of the premises by any party other than Tenant.

18, UTILITIES

Tenant shall be responsible for payment of all utility bills. Landlord shall pay for the
initial shell installation of telephone, electric, gas, water and sewer utilities to the premises, as
provided in paragraph 31 of this Lease, LANDLORD IMPROVEMENTS. The utilities shall be in
Tenant's name, and Tenant will pay all deposits, hookup charges and all other installation costs.

19. REMEDIES NOT CUMULATIVE
Landlord's and Tenant's rights, remédies and benefits under this Lease are cumulative
and shall not be exclusively of any other rights, remedies and benefits allows by law or equity.

4
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20.  SUCCESSORS

The covenants, conditions and agreements made and entered into by the Landlord
and Tenant shall be binding on their heirs, personal representatives, administrators, executors,
successors and assigns, If there shall be more than one Landlord or Tenant, they shall all be bound,
jointly and severally, by the terms, covenants and agreements contained herein.

21. ENTIRE AGREEMENT
This lease, the exhibits, rider and addendum, if any, attached hereto and forming a

part hereof, set forth all the covenants, promises, agreements, conditions, terms, provisions and
understandings by and between the Landlord and Tenant concerning the premises. There are no

other such matters, whether oral or written, between Landlord and Tenant other than are set forth -
herein. No change, modification, alteration, amendment, addition or deletion to the Lease shall be -

binding upon Landlord and Tenant unless it is in writing and executed by the persons to be so
charged with the same,

22.  CAPTIONS AND SECTION NUMBERS

The captions and section numbers are inserted only as a matter of convenience and
in no way affect, limit, construct or describe the scope or intent of this Lease.

23.  INTERPRETATION AND PRONOUNS

This Lease shall be interpreted to the broadest extent possible to give full and fair
meaning to the intentions of the parties hereto.

The use of a neuter singular pronoun to refer to Landlord or Tenant shall be deemed
a proper reference, even though the Landlord or Tenant may be an individual, parinership,
corporation, other entity or a group of two (2) or more individuals or entities. The necessary
grammatical changes required to make the provisions of this Lease apply whenever necessary shall,
in all instances, be assumed as though fully expressed.

24, PARTIAL INVALIDITY

The invalidity or unenforceability of any provisions of this Lease shall not affect or
impair the validity of any other provision.

25. NOTICES

Al notices of any kind to Tenant shall be sent to Tenant at the following address or
to such other address as Tenant may designate by written notice:

. AL
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Atmos Energy Corporation
Atin: Controller

2401 New Hartford Road
Owensboro, KY 42303

All communications to Tenant, including invoices and estoppel agreements, shali be
sent to Tenant at its address set forth for notices and will not be considered received until received
at said address. No documentation shall be considered legally binding upon Tenant until signed by:

All notices of any kind to.Landlord shall be sent {o the following address or such

other address as Landlord may designate by written notice:

Peartree Partners, LLC
Attn: Jim Drury

402 Deepwood Drive
Hopkinsville, KY 42240

Any notice which may or shall be given under the terms of this Lease shall be in
writing and sent by United States Registered or Certified Mail, postage prepaid, return receipt
requested, or by telegram or by a nationally recognized express delivery service to the addresses set
forth above, or by facsimile or e-mail if properly addressed and received. Such addressees may be
changed from time to time by either party by giving written notice as provided herein. Notice shall
be deemed given when received. '

26. REASONABLE CONSENT

Wherever Landlords and Tenant's consent is required in this Lease such consent shall
not unreasonably be withheld or unreasonably delayed.

27.  RELATIONSHIP OF THE PARTIES

Nothing contained in this Lease shall be deemed or construed as creating the
relationship of principal and agent or of partnership or joint venture between the parties hereto, it
being understood and agreed that neither the method of computing rent or any additional charges,
nor any other provision herein nor any acts of the parties shall create any relationship between the
parties other than that of Landlord and Tenant,

28.  HAZARDOUS SUBSTANCES

The Landlord hereby represents that, to the best of their knowledge, the premises are
free from material containing asbestos and/or hazardous material risks.

o
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Landlord represents and warrants that (a) to the best of his knowledge there have been
no complaints regarding the indoor air quality anywhere in the building or in the ventilating system;
(b) he will deliver to Tenant copies of any such complaints received; (c) to the best of his knowledge
there are no indoor air pollution and/or air quality problems in the Building; (d) he will notify Tenant
if he becomes aware that any indoor air quality or environmental problem is discovered or reported
in the building, and diligently undertake to correct such problem.

If the premises shall be rendeted unusable because of a freon and/or asbestos related
problem, air quality and/or air pollution found in the premises or the building in which they premises
is located, the rent due hereunder shall be abated until the premises are again usable.

Tenant will only assume responsibility for environmental cleanup costs which are
caused by Tenant, its employees, visitors or invitees. Tenant will assume no responsibility for any -
migration of contaminates or those caused by current or prior building owners and tenants. -

29.  ATTORNEY FEES

In the event of the employment by Landlord or Tenant of an attorney to collect any
rents or other sums due hereunder or to protect the interest of Landlord or Tenant in the event of a
breach by the other party of any of the terms and conditions of this Lease, the losing party will pay
the prevailing party's reasonable attorney fees.

30. CHANGE OF OWNERSHIP

If the ownership and/or name and address of the party entitled to receive rent
heteunder shall be changed, the Tenant shall, until receipt of proper notice of such change, continue
to pay the rent and other charges herein reserved accrued and to accrue hereunder to the party to
whom in the manner in which the last preceding installment of Rent or other charges paid, and each
such payment shall, to the extent thereof, exonerate and discharge the Tenant.

31.  IMPROVEMENTS

A. Landlord Improvements - See Exhibit "B" for Work Letter Agreement

B. Tenant Improvements

No alterations, additions or improvements to the premises, except as provided for in
this lease, shall be made by Tenant without first obtaining Landlord's prior written consent, Any
such Tenant improvements shall be at Tenant's sole cost and expense. Any items or property
installed by Tenant upon the premises which are not permanent fixtures shall be and remain the
property of Tenant, except that Tenant shall, at Tenant's costs, repair any damage caused by the
removal of any such property including restoring the premises to their original condition. Any -
permanent fixtures installed by Tenant which would damage Landlord's property if removed shall
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be and remain the property of Landlord, without compensation to Tenant. Tenant agrees to save
Landlord harmless from any mechanic or materialmen's liens in connection with any Tenant initiated
alterations, additions or improvements. If a lien or encumbrance is imposed on the premises and
the same is not removed within 30 days, Landlord shall have the right to pay the same or any portion
thercof. The amount so paid shall be deemed to be additional rent due from Tenant to Landlord
immediately upon written notice to Tenant,  All improvements made by Tenant shall be in
compliance with all applicable building codes and other government laws and regulations including
but not limited to the American with Disabilities Act and any other federal, state or local handicap

requirements.
32. EMERGENCY

Tenant may, if any emergency shall exist, perform any obligation of the Landlord —
hereunder for the account of the Landlord, after first notifying the Landlord of the same by telephone ™
or telegram of such emergency. In such event, Landlord shall reimburse Tenant for any feasonable
expenses related to the repair to the extent required under the Lease. -

33. WAIVER OF SUBROGATION

Anything in this Lease to the contrary notwithstanding, Landlord and Tenant each
hereby waives any and all rights of recovery, claim, action or cause of action, against the other, its
agents, officers, or employees, for any loss or damage that may occur to the premises, or any
improvements thereto, or the building of which the premises are a party or any improvements
thereto, or any personal property of such part therein, by reason of fire, the elements, or any other
cause(s) for which insurance is carried by the injured the party at the time such damage, regardless
of the cause of such loss or damage, including negligence of the other party hereto, its agents,
servants or employees; provided, however, that this provision shall be inapplicable if it shall have
the effect of invalidating the insurance coverage of a party hereto.

34. DEFAULT

In the event of a breach (as hereinafier defined) by Tenant of any of the terms or
conditions of this Lease, Landlord shall have the right, at its option, to either terminate this Lease
upon written notice to Tenant, and take possession of the premises, or, upon such notice, to re-enter
or re-rent the premises or parcels thereof from time to time as agents of Tenant, and such re-entry
and/or re-renting shall not discharge Tenant from any liability or obligations hereunder, except that
net rents collected as a result of such re-renting shall be applied on Tenant's liability for rents payable
and other sums due under the terms of this lease. Nothing herein, however, shall be construed to
require Landlord to re-enter and re-rent in such event, nor shall anything herein be construed to
waive or postpone the right of Landlord to sue for rents due. '

-

The occurrence of any one of the following events shall be considered a breach of this =
Lease: (a) in the event Tenant should fail to pay any one or more installments of rent when the same
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shall become due and payable and such default shall continue for a period of ten (10) days after
written notice thereof by Landlord to Tenant; (b) in the event an execution or other legal process is
levied upon the property of Tenant located on the premises or upon the interest of Tenant in this
lease, unless such execution or other levy be discharged of record within thirty (30) days; (c) in the
event a petition in bankruptcy is filed by or against Tenant or in the event Tenant makes an
assignment for the benefit of creditors, or in the event of the appointment of a receiver of Tenant's
property; or (d) in the event Tenant violates any of the other tetms of this Lease and fails to remedy
the same within thirty (30) days after written notice thereof by Landlord to Tenant,

No default or acceleration of rent shall occur due to voluntary {/acancy by Tenant,
except that Tenant will pay for any increase insurance costs to Landlord as well as any other
expenses incurred by them due to the vacancy. During any vacancy, Tenant shall continue to pay -
for electricity and heat utilities, and Tenant shall provide Landlord with a key to the premises and
Landlord shall have the right to regularly inspect the premises without notice to Tenant.

35. RULES AND REGULATIONS

Landlord reserves the right to promulgate reasonable rules and regulations which in
its judgment may from time to time be needed or desired for the safety, care and cleanliness of the

premises and the building and for the preservation of good order therein, but which shall not impair
. the use and enjoyment of the premises under the other terms and provisions of this Lease.

36. GOVERNINGLAW
This Lease shall be governed by the Jaws of the Commonwealth of Kentucky.

TENANT: LANDLORD:

ATMOS ENERGY CORPORATION PEARTREE PARTNERS, LLC

BY: é:/g_%a\' ﬁéémﬂ;& BY: M M
7
TITLE: ﬁo %)joh VP TITLE: W

DATE: = /, 4/9 2 DATE: Z /é/ﬁ Z
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FIRST AMENDMENT TO LEASE AGREEMENT

THIS FIRST AMENDMENT TO LEASE AGREEMENT ("Amendment”) is made and
entered into as of the Q day of October, 2009, by and between PEARTREE PARTNERS,
LLC, as Landlord, and ATMOS ENERGY CORPORAT[ON a Texas and Virginia corporation, as

Tenant.

WITNESSETH:

WHEREAS, on or about July 16, 2002, Landlord and Tenant entered into that certain
Lease Agreement (“Lease”} pursuant to which Tenant leased from Landlord the real property
being commonly known as 1833 East 9" Street, Hopkinsville, Kentucky (the “Premises”), upon
the terms and conditions more particularly stated in the Lease; and

WHEREAS, the initial term of the Lease will expire on November 30, 2009; and

WHEREAS, Tehant desires {o renew the Lease for an additional term of five (5) years
pursuant to the renewal clause contained in the Lease and the parties desire to modify certain
terms and provisions of the Lease as hereinafter set forth.

NOW, THEREFORE, in consideration of the sum of $1.00 and other geod and valuable
consideration, Landiord and Tenant hereby amend and modify the Lease as foliows:

1. Lease Term. Upon the expiration of the initial term of the Lease, the Lease shall
renew for an additional term of five (5) years commencing ot December 1, 2009 and ending on
November 30, 2014 (the “First Renewal Term").

2. Rent. The monthly rental for the First Renewal Term shall be FOUR
THOUSAND NINE HUNDRED NINETY-TWO AND 74/100 (4,992.74) DOLLARS due on the
first of every month commencing on December 1, 2009. If Tenant elects o extend the Lease
beyond the First Renewal Term, the monthly rental shall be as agreed between the parties.

3. Effective Date of Amendment, The terms and provisions of this First
Amendment to Lease, and the modifications ta the Lease hersby made, shall become effective
on the first day of the First Renewal Term. Except as herein modified, all other terms and
provisions of the Lease shall remain in full force and effect.

IN WITNESS WHEREQF, Landlord and Tehant have executed this First Amendment to
Lease Agreement as of the date first written above.

TENANT: LANDLORD:
ATMOS ENERGY CORPORATION PEARTREE PARTNERS, LLC
By: WM o< W
. . Name: _ 'KRebheRT [, lfum bes
VP, Mid-States Division Title:
First Amendment to Lease Agreement — i

Hopkinsville, Kentucky
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LEASE AGREEMENT

THIS LEASE AGREEMENT 1lg made and enteared lnto asx of the
30th day of July, 1950 by snd betwaan WESTERN KENTUCKY GAS
COMPANY, a dilvielon of Atmos Energy Corporatlion, a Teoxas
corperation ("Tenant"), and OGILLILAND GROUP PARTNERSHIP, a
general partnershlip logated in the State of Texas
{"Landlord").

WITNESSETH:

Subject to the terms and conditions sst forth 1in this
Leage, Landlord hereby leases to Tenant, and Tenant hareby
loages from Landlord, the followlng described real property
{gubjact, Thowever, to ‘any and all currently existing
righte-~of-way and casements thareon):

The followlng deasaribed property situated Iin the
City of Madisonville, Hopkinm County, Kentucky, to
wlt: Beglnning at an iron pin located approximately
600 feet west of Bouth Spring Btreet iIn the south
right-of-way of Broadway Street, belng a aommon
cornar with Mary Jane Mullins; thence with Mary Jane
Mullina and Qeorge Allard, Jr., 8 04 dagreas 14' W
472.03 feet to an lron pin in the North line of J.
E. Ruby hairm; thence with sald Ruby heirz N 87
degrees 00' W 100.00 feet to an lron piny thence
continuing with zald Ruby helrs N 04 degrees 14' E
495,85 faat to an lron pin in the mouth right-of-way
of Broadway Street, belng 22.5 feet from the
centeorline of Broadway Street; thence with the south
right-of-way of sald street, 8 75 degreas 20' E
50.84 feet; thence S 71 degreen 46' B 51.53 faat o
the baginning;

guah real property being commonly known as 638 W. Broadway,
Madigsonville, Rentucky, together with the bulilding orx
bulldings and other Iimprovements thereon (excluding those
ownad by Tenant) and all rights, privileges, eassmants, and
appurtanances belonglng to or in any way pertalning to the
real property (tha "Loazed Promlses®).

TO HAVE AND TO HOLD the gama subject to the followling:

1. Leassn Term and Renewal Optlon.

(a} The term of this Laease shall be for a pericd of
fiftean (15) ysars, commenclng on Augumt 1, 19%0 and ending on
July 31, 2005 unless earller terminatad or extended in
accordance with the other terms and provislona of this Leage.

(k) Tenant shall have the option to axtend the term of
this Lease for an addlitional perlod of fiva (5) years
commancing on Auguat 1, 200% (tha "First Renewal Pericd") and
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for & second additional perlod of five (5) yearsm commencing on
August 1, 2010. Tenant may exercise such option by notifying
randlord of itm alection to axtend the term of thls Lease in
writing at leamt one year prior to the expiration date of this
Loaye with respect to the first renewal option and at least
one year prior to the expiration date of the First Renewal
Pariod with respact to thea aecond rsnewal option. Any such
extension of the term of thiw Leaze shall be subjact to all of
the terms and conditlons of thls Lease except that tha rent
payable during the renewal perliod shall be increased or
dacreased to reflect the fair market rental, as of the date of
tha renewal of this Lease, for gpace of similar gize,
congtruction, cendition, and uze in Madisonvilla, XKentucky,

2. Rent, =

(#) Tenant agrees to pay to Landlord, without offsat or
deaduction {except as expressly set forth herein), as rent for
the Leased Pramlses a monthly rental of One Thousand Nins
Hundred Eighty-Elght and 83/100 Dollara ($1,988,.83) payable
without demand in advance due on or befores the flrst day of
sach month, commencing on Ssptember 1, 1980 and continuing
thereafter until the expiration or termination of this Lease,
provided, however, that in the event the term hereof ghall
commenca or end on a day other than the flrst or last day of a
oalendar month, the rent for any fractional calendar month

shall ba prorated by days.

(b) Rapt shall bs pald to Landlerd at Landlord's address
set forth in Subparagraph 23(1) of this Lease,.

3, BSescurlty Deppsit.

{a) Landlord Thereby acknowlodgem +that Tenant has
deposited with Landloxd, upon delivery of this Lenge, Nine
Thousand Dollars ($9,000) as =mecurlty for the £full and
faithful performance by Tenant of its obligations under this
Laag®, Landlord may apply all or any part of such gegurity
depomrit tp cure any dafault of Tenant under the btermz and
provigsions of this Lease. In the event of such applicatioen,
Tanant must deposit with Landlord the amount applied to cure
itg default imnediately upon notlece frxom TLandlord of the
nature and amount of the application.

(b} If Landlord transfers 1ts interext in the Leased
Premimea durlng the term of thls Leagse, it may elther (i)
return the deposlt to Tenant, minus any deductionz made under
Subparagraph 3(a) and not replaced by Tenant, or (il)} transfer
the deposit, minus any deductions made under Subparagraph 3{a)
and not replaced by Tenant, to Landlord's trangferea, In the
avent Landlord transfers all or any portion of the dJdeposlt,
Landlord shall ke relieved of all righte and obligationz with
ragard to the deposit, and all of such rights and ohligatlons
will accrues ta, and be binding upon, the transferea. Landlorxd

-
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must ¢give Tenant notlce of any such transfer, lncluding the
name and addresg of the transferge and the amount of the

depoalt transferred.

(¢} Landlord ghall return the deposit to Tanant, minus
any amounts deducted pursuant to Subparagraph 3(a) that hava
noct been replaced by Tenant, no later than thirey (30) days
aftaer the explration of the inltial term of this Lease or the
termination herecf, whichever occurs first, The depoxit must
be yeturned as provided in this Subpavagraph 23{¢) to the
address left with Landlord by Tenant for this purpose or, if
no such address was left, at Tenant's lamt known addreas.

4. Uae. Tenant shall have the rlght to use the Leaged

TO OAG DR NO. 1-147

Premiges for any . lawfyl purpose and in. any .lawful . manner, -

provided, howevaer, that Tenant shall not commit, or suffer to
be committed, any waata on the Leased Pramissa, nor shall it
maintaln or ocommit, or permit the maintenance or aommimsion
of, any nulsance on .the Leased Fremises,

5. Acceptance of Lasagad Premises. Tanant acoepts the
Leased Premimes, and alil ﬁufldlngs and improvements locatad
thareon, as belng sultable in thelr present conditicn for the
purposes for which the Leazaed Premises are belng loased.

6. Utillities. Tenant zhall pay all utility chargas for
the Leaged Premlpes, including, but not 1imited to, charges,
initial connaction feews, and depomits for gas, water, sewer,
slactricity, and telephone gerviaes,

7. Taxes and Aasegsgmonte.

(o} Tenant shall, before interest or penalties are dus
thereon, pay and discharge all taxes and agsessmonts, general
or speclal, and other governmental charges and lmpositlons
imposed upoh or assessad against the Leased Premises or any
portion thereof {("Impositions") {sublect to Tenant's right to
contest such Impomitions), provided, howaver, that Tenant
shall have no obligatlion to pay (1} any federal, state, or
local income tax of Landlord or apy similar tax of Landlord
detarmined on the basis of Landlord's net incomey (11) any
extate, Inheritance, succession, gift, or similar tax of
Landlord's; or (iil) any capital gains +tax or real estate
trangfer tax lmposed in connectlon with tha sale of the Leased
Premiges by Landlord to any person. If any Impomition againast
the Leaged Pramises may be paild in installments, Tenant may
pay such Imposition in ipstallmentm am and when such
insgtallments beacome due. Tenant shall, upon Landloxd's
written raquest, furnish to Landlord evidence gatlafactory to
Landlord of the payment of any such Impositilon.

(b) If Tenant fails to pay any Impusition bhafore it

becomas delinguant or to contest the Imposition in a timely
manner, Landlord may, at ltw election, pay the Impoaltion and

o—a-a-
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any Interest and panaltles due thereon. The amount paid by
Landlord shall be repayabls by Tanant upon Landlord's damand

therefor,

{¢) Tenant shall have the right to apply to the
appropriate taxing authority to obtain a reduction of the
assossed valuation of the Leased Premises for any year for the
purpose of reducing taxes thereon. Landlord agrees that 1t
will not object to any such application by Tenant and will
cooperats with Tenant as necessary in order to obtain aguch a

reduction.

8, Alterations, Additions, and Improvemants., Tenant may
make such alterations, additlons, or Improvemants to the
Laasad Premlses as Tanant may deem desirable without the priosr -
written consent of Landlord s¢ long a4s neither the valus noxr
the utility of the Leazed Premlisea 1s matarially diminished
thereby. “Tenant agrees that (1} all such alterations,
additions, and improvemants shall ha performed 1n a good and
workmanlike manner and in accordance with applicable laws and
regulations, (il)} Tenant shall discharge or retove all liens
filed agalnst any of tha Leased Premizes arlelng out of the
parformance of the alterations, additlona, or improvamants
{subject to Tenant's right to contest such 1lien), (1ii} Tenant
shall prooure and pay for all permits and licensea required in
connection with any such alterations, additions, or
improvements, and {iv) all =uch alterations, additjons, and
improvements ghall be subject to this Lease and shall, upon
the expiration or termination of this Lease, become tha

property of Landlord.

9, Contests of t ans. Tenant shall not
be required to pay any Imposition or to discharge any 1llen
referred to in clauvse (1i) of Paragraph B8 above mo long as
Tenant shall, in good falth and at its acle comt and expensa,
contest the valldity or amount of such Impomition or lien by
appropriate legal proceedings. Tenant shall huve the right to
contegt such Imposlitions or llens in Landlord’s name 1if
requlred by law. DbDuring tha pendency of any such conteat,
Landlord shall cooperate with Tenant to the fullesat extant in
guch contast, and Landlord shall not have the right to pay,
remove, or cause to be discharged the Impomition or lien being
contested or to make or entar into any sattlement, compromise,
or othsr disposition of the contest, to dizcontinue or
withdraw any contast, or to aocmpt any refund, adjustment, or
oradlt of or from any Impoaition being oontested or as a

reault of any such contesf,

10. Signa. Tanant shall have tha right to place or affix
nigng or advartisements upon the Leased Premlses or on any
buildings or improvements located therson, provided, however,
that such signs and advertisemants shall conform with any lawg
and ragulations applicable to tha Lsased Premises. Tenant
ghall remove all signs upon tha termination of this Losse and

oy, -
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shall repair any damage and close any holes In the Leaged
Premises caused or revealed by sugh removal.

11, Malntenanc# and Repair.

{a) fTenant shall, at Tenant's sole cost and axpenze,
keep and maintain the Leased Premises in good repair and
sondition, provided, howaver, that Tanant shall not ba
required to maintaln or make any repairs to any part of the
Leasad Premises that aras made necessary by the negligence or
willful miscondugt of  Landlord. Notwithstanding  the
foregoing, Tenant's obligations hereundar to maintain the
Losgad Premises ahall not require Tenant to replace any
structural portion of the Leaged Premises or any major
aquipment or system used in and necsssary for tha operation of
the Leaged Premlszem for any reason unless Tenant shall, 1in its
sole dilscration, eleot to make such a replacamant. ’

(b} Nothing in this Lease shall requirae, or be desmad to
require, TLandlord to make any alterations, additions,
improvements, repairs, or replacemants to the lLeamed Pramisas
or to maintaln the Leased Premigew In any way (except to the
exteant any of such work is made neceasary by the negligence or
willful misconduct of Landlord, in which avent Landloxd shall
promptly perform such work at itz sole ocoat and mxpenas).
Tenant hereby expressly walves any right created or provided
by any law, rule, regulatlon, or ordinance now or hersafter in
affect to require Landlord to maka any alterations, additicons,
improvements, repalrs, or replacemsnts or to maintain the
Imamed Premimes, or to cauge the game to bo done at Landlord'z
expenga {exgept to the extent any of wmuch work is made
necessary by the agt or negligence of Landlord),

12. Insuyance.

(n} Tenant shall maintain, at its scle cosut and expanee,
insurance on the Leassed Presmlses to insure agalnst fire and
casualty losses, 1noluding f£lood and earthquake perll, and
claims for bodily lnjury, death, or property damage cagurring
on, 1lnr, or about the Leased Premiges. Tenant ghall maintain
{i) much fire and casualty Iinmurance in an amount not less
than the actual replacement value of the Lesazed Premises
(excluding, howavar, faotinga and foundationz and othear parts
of the lLeased Premlses that are not insurable) with =
deductible not exceeding $100,000 and (i1i) such genaral publig
l1iability insurance 1in an amount not less than $10,000,000 in
excegs of a salf-insurance retantion not excaeeding $500,000,

{b) HNotwithstanding anything expresszly or impliedly to
the contrary in this Lease, sach of Landlord and Tenant hereby
walves any and all rightm of xecovery, clalms, actions, or
causen of action against the other party and its directors or
partners, officerm, or employees for any losa or damage that
may oqcur to the Leased Premises or to any property of such

G
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party located within or upon the Leasad Premises or for any
pergonal Injury oocurring on or arising from the Leased
Premises 1f such loss, damage, or injury is covered by, and
recovarabla under, any fire and extended coveraga or public
liability insurance policy maintained by the other party. To
the extent permitted by the parties’ respective insurance
policies, each of the parties further walves all rights of
subrogation that such party's insurer or ingurers may have, 1f

any, agaln=t the other party.

{g) Tenant shall be responsible for maintaining, at its
sole coat and expense, such l1nasurance, if any, as 1t deems
appropriate to insure Tenant'a personal proparty locatad on

the Leased Premiaesf

13, Damage or Destruction of the Leased Premiaéa.

{a} 1If, during the term e¢f thim Lease, any bulldings or
other improvements located on and constituting a paxt of the
lLeased Premlaes are damaged or destroyed by fire or othar
cagualty of any Xind, Tenant shall promptly notlfy Landlord
thereof and pghall proceed with reasonable diligence to
rebulld, repalr, or restore the ILessed Premlses to
subatantially the sama oondition as sugh Lasasad Premisas were
in prior to the ocourrence of tha fire or other casualty,
subject, howaver, to the provizions of Subparagraph 13(b)
balow. During tha pariod of reconstruotion, Tenant shall hot
be entitled to any abatement or reduction of rent as a result
of any such damage or destruction.

{(b) Notwithstanding the provisions of subparagraph 13{a)
above, if any portion of the Leaged Premisesx shall be damaged
or dastraoyed by flre or other casualty of any kind and Tanant
shall determine, in ites good faith judgment, that 1t is
uneconomical %o rebulld, repalr, or reastores the Leased
Premiges, Tenant may terminate this Lease ax to all, or the
affagtad portion, of the Leased Premlszes, provided, however,
that Tenant must notify Landlord, in writing, of such
termination within thirty (30) days after the ccourrence of
the cagualiy. The tarmination ghall bacome effective thirty
(30) days after Tenant notifies Landlord thereof. In the
aevant of Tenant's terminatlon or partial termination of this
Lease purguant to this Subparagraph 13(b), Tanant shall pay to
Landlord $130,000 1in the event of the termination of thig
entire Laase or an appropriate parcentage of such amount in
the event of the partial termination of this Laasas.

14. {opdemnation or Emlnent Domalh.

{a) If, during the term of this Leass, all of tha Leased
Yromisas ares condemned or taken for any public or guasi-public
use under any governmental law, ovder, or regulation or by
right of eminent domain or smold to the condemning authority
under threat of oondemnation, this Loase shall automatically

-6-
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terminate and rent shall abate ag of the date that title vests
in the condemning authority or the Tenant ia dimpossaessed of
the Leased Pramises by such condemnation or taking, whichevar
occurs earliesmt. If less than all of the Laasad Premigeg ia
condenned or taken as degscribed above and the remaining
portion of the Leased Premises continues to be, 1ln Tenant's
: goocd faith judgment, tenantable and umeable by Tenant for the
: same uses as Tenant was using the Leagsed Premizes imediately

prior to the condemnation or taking, this Lease shall remain
; in full force and affect subject te a reduction of tha rent

payable hereunder by an appropriate and agquitable amount as
determined by Tenant and Landlord.

(b) If any portion of tha Teazad Premises 1ls condamned
or taken by eminent~domain procesdings, Yenant shall not be
entitled to any award made for guch condemnation or taking
excapt for any geparate award made wilth respect to Tenant's
property located on the Leaged Premises or for Tenant's
relocation expanses or the i1nterruption of, or damage to,

Tanant's business.
15, Indennificatlon.

{a) Tenant hereby aqgreea to indemnify and hold harmless
Landlord and Landlord's partners, employees, and agents from
and against {1) any coste lncurred by Landlord of ramoving or
dizposing of any asbestom-contalining or other hazardous
materials {collectively, "Hazardous Materlals"} exlisting on
the Leased Prsmises or in any bulldings or improvements
located thereon ag of the date of the ocommencament of this
Leasa ocausad or raguired by virtue of Tenant, at any time
during the term of this Laase, disturbing or otherwise causing
any such existing Hazardous Materials to cease to be dormant,
thereby requiring remsdial actions of removal or dimposal to
be undertaken by Landlord, (ii) any and all c¢laimz, wmsuits,
actions, damages, Judgments, and expenses of any nature
whataoaver suffered or inourred by Landlord or Landlord's
partners, omployees, or agents due to peorsonal injuries or
death suffered by any person am a result of any deposit,
storage, disposal, burlal, discharge, sapillage, uncontrolled
losx, aeapage, or flltration of any Hagardous Matmxials by
Tenant during the term of this Loase at, upon, under, or
within the Leased Premises, and (11i) any injury to personsx
or damage to property (except such injurles or damages ariging
from any Hazardous Materials, in which event Tenant's
liability, if any, shall be ag met forth In ¢lauses (1) and
{11) above) on the Leamed Premises caused Ly the nagllgence or
mizconduct of Tenant or lts directors, officers, employess,
subtenants, agants, or licensees or any other person entering
the ILoased Premises under the exprass or implied invitation of
Tanant or arlsing out of the use or occupancy of the Leagad
Premiumes by Tenant Iin tha conduct of its business therein or
out of any breach or default by Tanant in the parformance of

its obligations heraunder.
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. (b} Landlord hereby agrees to I1ndemnify and hold
hartlegs Tonant and Tenant's directors, officers, employees,
"and agents from and against (1) any claims, =muits, actlons,
damages, judgments, and liability, includlng attorneys' fees
and expenges, raliating to Harardoum Materials that Landlord,
, by its actions or conduct, places upon, under, or within the
Leasad Premises or 1if Landlord disturbs or otharwige causzes
Hazardoug Materlals existing am of the date of the
commencement of this Lease to ceaze to be dormant thereby
giving rise to a new and separate risk of lllness or death and
(11) any injury to persons or damage to property (except augh
injuriss or damages arlslng from any Hazardous Materials, in
which event Landlord's liability, if any, shall be as wet
forth in clause (1) above} caused by the negligence or
mlscenduct of Landlord or its partners, employeag, or agents.

16. aAssignment and Subleasing.

{a) Landlord shall have the right to assign lts interest
under this Leasze, provided, however, that prior to making smuch
: an asgglgnment Landlord shall have obtained a written agreement
; from the assignee whereby the asmlignes agrees to assume and
undeartake to perform and dlscharge all of Landlord's
l1iabilities and obligationa under thiz Lease, to recognize
Tenant's rights hersunder, and not to disturb Tenant's .
peaceabla and gqulet possesmion of the Laaged Premiszes gso long
as no avant of default as hereafter deacribed in Subparagraph
18(a) haw ocourrsd and is continuing. Nothing herein shall
prevent, or be deemed to prevent, Landlord from aamigning thim
Laame or the rentg payable hersunder to Lendexr for the purpome
of mecuring the payment of Landlord's indaeabtedness under the
Mortgage {as defined in Paragraph 21 of thlx Leasa).

{b) Tenant shall have the right, without obtaining the
gonsent of Landlord but with prior written notica to Landlord,
to assign its interest in this Leasa or to sublet the Leased
Premises or any portion thereof, provided, howaver, that prior
to making any amsignment of its intsrast herein Tenant shall
have obtainad a written agreemetit from the asslgnes whereby
the assignee agrees to be bound by all of the terms of this
Loams, In the avent of any assignment or subletting, Tanant
ghall remain fully liasble for the full performange of all of
Tenant's obllgations hereunder,

17. Suryender of Leaged Premimes. Tenant agrees that,
upon tha expiratlion or terminatien of this Lease, whether by
lapse of time or bmcause of any other condltions or provisions
contained herein, Tanant shall peaceably leava and surrendsr
possesglon of the Leamed Premisesa to Landloxd. If Tenant or
any of 1ltm successors or assigns fall to leave and surrender
the Leased Premisms upon the expiration or termination harecf,
guch holding over shall constitute a tenancy from month to
month "at & monthly rantal egual to 150% of the rent pald for

—f-
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the last month of the term of thiz Lease unless otherwlise
agreed in writing by Landlord and Tenant.

18. Evants of Default and Remedles.

(n} The following events shall constitute events of
default by Tenant under this Lease:

(1) The failure of Tenant to pay any rantal or
other sum payable hersunder to Landlord within ten (10)
days after the date such payment becomes due;

{i1} The fallure of Tenant to keep and pearform any
of 1ts obllgationg or any of the terms or cobhditlonam of
thip Lease (other than tha paymant of rent or other sgums
pavable hereunder to Landloxd) snd tha continuation of
such failure for a perlod of thirty (30) days after
written notice theraof ig delivered to Tenant, provided,
however, that 1f such fallure canhot reasonably be cursd
within a thirty-day pariod, no avent of deafault shall
have occurred 1f Tenant has promptly commenced to gure
the failure within such thirty-day period and is
proceading therewith in good £falth and with due

dlligence; or

(1i1) The fallure or ilnability, or admisglon in
wrlting of the inability, of Tenant to pay its debtm ax
such debtg become due; the azsignment by Tenant for the
benefit of 1tz creditors or tha patitioning or
application by Tenant to any tribunal for the appointment
of & custodian, reoceiver, or trustes for 1t or a
substantial part of its assets; the commencament by
Tenant o¢f any proceading under any bankruptey,
reorganization, arrangements, readjustment of daebt,
dlsgolution, or liguidation law or atatute of any
jurisdiction, whether now or hereafter in effect; the
filing of any such petition or application or
commencement of #any such procaeding agalnst Tenant in
which an order for relief 1s entered or an adjudication
or appolintment is made and remains undismissed for a
perlod of slixty {(60) days or more; the indication by
Tenant, by any agt or omission, of its consent to,
approval of, or acguiescence in any such petition,
application, or proceeding or order for relief or the
appointment of a custodian, recsiver, or trustee for all
or any subgtantial part of its proparties; or the fallure
of Tenant to dlacharge or =tay any such custodianship,
recelvership, or trusteeship within sixty (60) days after

the appolntment thereof.

(b} Upon tha occurrence of any eavent of default listed
in Subparagraph 18(a} above, Landlord may pursue any one or
more of the following remeadies:
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{1} Termination of this Leame upon five (5) days
written notice to Tenant, in which event Tenant shall
surrender the Leased Premises to Landlord, If Tenant
fails to surrender the Loaged Premlses, Landlord and its
agents and representatives ghall have the right, without
furthar demand or notice to Tenant, to re-anter and take
posgassion of the Leaged Premlses and to sxpel or removs
Tenant and any other person who may be occupying the
Leagad Pramises or any portion thereof, with or without
process of law, wilthout being liable for any trespass or
claim for damages therefor and without prejudice to any
yemediea for arrears of rant or existing breachss of

covenantt;

(11) Termination of. Tenant's .right..to. posseszion of
the Leasead Fromlses without termlinating thls Leage and
axpulsion or removal of Tenant and any other person who
may bes occupying the ILeased Premises or any portion
thereof, with or without process of law, without belng
Jiable for any trappass or c¢laim for damages therefor and
without prejudice to any romedies for any braaches of
covenantg (inoluding the payment of rents) then sxisting
or thereafter occurring. In the svent Landlord sxergizes
its romedles set forth in this Subparagraph 18{(b){1li),
Landlord shall, in order to mitlgate Landliorxd's damagas
cauned by Tenant's dafault hereundar, uas itg bagt
afforts to relat the Leazed Premlmes and to collact the
rent therefor, which rent shall be credited to the
satisfaction of Tenant's obligations hereunder after
dsducting from such rents all costz and expenses incurred
by Landlord in rapossesaing and reletting the Leased
Premlses, provided, however, that Landlord's best effcrts
ghall not include an obligation to renovate or remcdsl
the Leased Prenlses or any portlon thersoef. If the net
rantals receilved by Landlord exceed the amounts necessary
to satisfy all of Tenant's obligatlonm under this Lease,
Landlord shall be antitled to such excess. If the net
rehtals are less than the amounts neceassmary to satisfy
all of Tenant's obligationa under this Lease, Tenant
shall be 1llable to Landlord for such deficlency and shall
pay such deficlenagy on the date that rent is due

hereunder; or

(1ii) Rnforcement of the full and speglific
performance by Tenant of its obligations under this Lease
in any manner provided by law or wguity or pursult of
much othar rights or remedies avallable to Landlord

aither at law or in equity.

{c¢) Notwithestanding anything expressly or implledly to
the contrary lh this Leass, 1f Landlord applies all or any
part of tha securlity deposlt te cure a default by Tanant as
provided in Subparagraph 3(a) of this Lease and Tenant
replaces such amount so applied, Tenant shall not be deemed to

-10~
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ba in dafault of thim Lease and Landlord shall have no right
to pursus any other remedies againat Tenant.

(d) Except as otherwise pravided in Subparagraph 18(o)
above, Landlerd's rights and remmdies provided in this Lease
are cumulative, and the pursult by Landlord of any ramedy
hereundsr shall not preclude or wajve itm right to pursue any
or all other remedies avallable to Landlord,

(e) If, on account of any breach or default by Landlerd
or Tenant of thelr respective obligations under this Laase,
the nondefaulting party employs an attorney to enforue or
dafand any of ltx rights or remediems hereunder, the defaulting
party shall pay the reasonable attorney's feex and exponses
incurred by the nondefaulting party. A - -

(£} No waiver by the parties hereto of any default or
broach of any term, condition, or covenant of this Lease shall
constitute, or be deemed to oconstitute, a walver of any
suhsequant default or bhreach of the zame 01 any other term,
condlition, or covenant contained herein.

19. Covenant of (Quiet Enjoyment. Landlord Theraby
covenants and warrants to Tonant that, so long as no evant of
dafault am degerlbed in Subparagraph 18(a) above has occurrad
and is continuing, Tenant may and shall peaceably and quietly
have, hold, occupy, use, and enjoy, and have the full,
excluaslive, and unrestricted use and enjoyment of, all of the
Loased Fremimes during the entire term of thim Loage and that
such peaceable and qulet enjoyment shall not ba disturbed or
interfered with by Landlord or any person or entity claiming
by, through, or under Landloxd.

20. Landlord's Right of Accesm. Tenant agreas that it/
will permit the Landlord and the Landlord's representatives
free and full access to the Leassd Premises, with no less than
forty~elght (48) hours advance notioce to Tenant, for the
purposa of making (1) inspections of tha Leaasd Premnises or
(11) alterations, additiona, Iimprovements, xrapairs, and
replacemonts to the Leased Premisas made necessary by the
negligence or willful misconduct of the Landlord.

21. Subordinatiop. Tenant acknowledgas that the lLeasad
Premisas are, or will contemporanecusly with the exacution
hereof become, subjegt to & mortgage or desd of trust (the
"Mortgage'") held by MetLifa Capiltal Corporation ("Lender").
Tenant agreses to exXecute and deliver upon demand =such
instruments subjecting and wmubordinating thiz Lease to the
Mortgage as may be regquired by Landlord or Lender ao long as
Tenant shall have recelived from Lender a nondlaturbence
agreemant purauant to which Lender agreesm (1) that it will
reacogniza Tenant'm rights under this Leasa and will not
disturb Tenant's peaceable and qulaet posgeggion of the Laaged
Premines sc long as nce event of default as described in




CASE NO. 2013-00148
vwee oo ATTACHMENT 1

[,

e

TO OAG DR NO. 1-147

Subparagraph 18(a) above has ocourred and is continuing, {(ii)
that, in the event of & foreclosure of the Mortgage, this
Loase ghall continue 1n full force and sffmot as a direct
loase botween tha succesding owner of the Lsazed Premiseg and
Tanant upon and gubject to all of the terms, covenants, and
condltions contained herein, and {iii} that Lender will notify
Tenant of any failure by Landlord to pay when due any
ingtallment of principal or interext on the Mortgage and
permlt Tenant, if Tenant elects to 4o »0, to make much payment
e the Landlord's Dbehalf prior to Lander oommencing any
foreclosure proceedings againat the Leassd Premigeg. Tenant
shall not be obligated to make any such payment on Landlord's
behalf to Lendar, and such right shall not constitute, or be
deemed to coonstitute, a guarantes by Tenant of Landleord'e
obligations under the Mortgage. -In the svant Tenant makes any
puch payment on Landlord's behalf, Tenant shall be entitled,
at its election, elther to offsgat guch payments from the leage
payments due hereunder or to obtain reimbursemesnt from
Landlord of tha amount 8o pald together with interast thereon
at the highest rate permitted by law computed from the date

that such payment was made,

22. Right of ¥irast Refuaa%. Landlord hereby grants to
Tonant a right o rat refueal with rampact to the Leased
Premises during the texm of thig Leage or ahy renewal pericd,
provided, howevar, that, as of the date on which such right
may be eoxerciszed, Tenant 1s lsasing the Leassd Premisas
pursuant to this Lease and is not in default hearsunder. Euch

right of first rafusal ia subject to the following terms and
conditions:

{1) In tha event Landlord receives a bona fide
offor from a third party (an Y"Offar") to purchase all or
any portion of the Leazed Pramiges, which offer Landlord
intends to accept, Landlord shall first offer to sell
such Leaged Premises or the pertinent portion thereof to
Tenant on terms ldentlcal +to those contained in the
Offer. Tha Offer ahall be in writing and signed by the
third party making such Qffer, and a copy thereof shall
be furnished to Tenant,

{11} Tenant shall have fifteen (15) days aftsx
recealipt of a copy of the Offar within which to elaat to
purchase the Leased Premlses or the pertinent portion
theraof pursuant to the terms of the Offer and to notify
Landlord, 1in writing, of =such alection. Upon much
elaction and notification, Landlord and Tenant ghall
immediately commence preparations of a formal contract of
gsala contalning the terms of the Offar and such other
terma and provisions as the partiears may mutually agras.
The ¢losing of the purchasea and sale of tha Leased
Premlgses or the pertinent portion thereof shall ba held
within sixty (60) dayas after Tenant notifles Landlord of
1ts electlion to exercise lts right of firast refusal.
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{113} 1If Tenant deces not alect to exercise its
right of first refusal within such fiftean-day pericd,
randlord may, within one hundred twanty (120) days after
the explration of Tenant's right of first refugal with
ragpect to the Offer, sell the ILeaged Premlses to the
third party who made much Offear on the Bsame terms and
gonditions as thosme contained in the Offer, If such pale
has not closed within =much 120-day peried, the Offer
shull be desmed to constitute a new offer and must be
offered again to Tenant pursuant to the terms of this

Paragraph 22.
23, Mlscallaneousg.

(a) This Leage-1g-intendad-and ig haeaxeby deemsd to bs a_
fully "net" 1ease, it Dbeing the Iintentlion of the parties
harsto that Landlord ashall have and enjoy the rent herein
reserved to lt without deduction therefrom except as otherwime
axpresgly set forth in this Lease.

{(b) Tenant and Landlord agree that the terms and
provigions of this Lease are confidential and that nelther
they nor any of their respective directors or partners,
officers, employess, agents, or congsultanta will divulge or
digelose any of the termm or provisions hereof to any person
(other than Lender or any interim lsnder) without the prior
wrltten gonsant of the other party, providad, howavar, that
neither party shall bhe liable for divulging or discloring any
of the tarms or provisions hereof that (1} are necessary to be
digclomsd 1n order to enforoe the disclosing party'a rights or
remedies under this Contract or (11) are required to Le
disclosed by applicable federal, state, or local statute,
ordinance, or regulation or by order eof any court or
regulatory agency having proper jurisdiction. In the event
aither party besaomas legally compellad to dlsclose any of the
terma or provisions hersof, such party shall promptly provide
the other party notice thereof. Landlord shall also uge itwm
best efforts to obtain Lender's written agreement to malntain
the confidentlality of the terms and provislons of this Leage.

(¢) Landlerd and Tenant agree to execute a memorandum of
this Lease, in the form attached herete as Exhibit 1, for
rocording purposes., Landlord shall record the memcrandum and
shall pay all costs and fees assoclated therewlth. Nothing
hersin shall authorize Landlord or Tenant to, and Landlord and
Tenant hereby agrea that neither party shall, record this
Lease without the prior written conment of the other party.
Landlord and Tenant further agrees that, in the evant of any
conflict or contradiction in language between this lLease and
guch mamorandum, the terms and provisions of thiz Leasze shall

oontrol.

{d} Praoh of tha partieas hereto represants and warrants
that it has not snployed the ssrvices of any broker or flndar

4
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in zonnection with this Leaze and doer not owe any broker's or
findor's foe or commissicon in connection herewlth. Each of
Landlord and Tenant agress to indemnify and hold harmless the
other party from and against any ioss, claim, liability, or
expense arising from a breach of this repremsntation and
warranty and from any commlsslons or brokerage fess olaimed on
account of the exscution of thisz Lease due to any action of

the Indemnlfyling party.

{e) It iz the intent of the parties hereto that the
relationship between Landlord and Tanant oreated by thiz Lease
ia solely that of a landloxd and tenant, and nothing herein is
intended to, or shall be deemsd to conmtitute, the creation of
any parvtnarship, Jeint venture, agency, guaranty, or other
ralatiocnship between the parties hereto other than a

landlord-tenant relationship.

(f) There ghall be no marger of tha laamehold eztate
croated by thls Lease with the fea sastate in any of the Leased
Premisea by reason of the fact that the same person or entity
may acquire, hoeld, or own, diresctly or indirectly, (1] the
laamahold estate oreated by thim Lease or any part hoaraof or
intarest herein or any interest of Tenant in this Leage and
(11) the fee eastate in any of the Leaged Premises or any
Intersst in such fee estate. No such merger shall ocour
unless and until all perscns or antltlss having any Iinterest
in the leasohold estate c<¢reated by thls Leagze and the fee
eptate in the Leassd Premizgar or any part thereof szhall join
in a written instrument effecting such merger and shall duly

rocord the same,

{g) Thia Leass conmtitutmx the sntire agresment between
Landlord and Tenant with respect to the subject watter heroof
and supersades all pricr agreemants and understandings, oral
and written, bestwesan Landlord and Tenant with respact to tha

subject matter hereof.

{(h} HNeither this Iecame nor any provislion contained
hereln may be amended, walved, discharged, or terminated
ormully but only by an inatrument 1in writing =migned by the
party agalnst which enforcemsnt of msuch amendment, walver,

digcharge, or termination i=m =mcught.

{1} All notices given pursuant to the tarms of +this
Leage gshall be in writing mnd ahall bs sufficlent in all
regpacts if delivered by hand, sent by facsimlile to the fax
numbay set forth below and verified by a subsequent mailing
thereof by regular mall, or mailed by rsgistared or certifiad

mall, postage prepaid, as follows:
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\ If to Tenant: Weglorn Kentucky Oag Company,
! a diviasion of Atmos Energy Corporation
' P.Q. Box 6502705
Pallas, Texag 75265
Attn: Mr. Jerry Xnierim
Exacutlive Vice Prasident

Fax No. {214} 991-5235 or
{214} 7B8-3793

If to Landlord: @illiland Group Partnershlp
P.0. Box 750
Amarillo, Texas 79105-0750
Attn: Mr. Bill Giililand

Fax No, (806) 374-3818

Any notice given in any manner described abave ghall bs deemed
offective upon actual recelpt by the party to whom such notice
ig pant. Addrepses or fax numbers may ba changed on notice to
the other party giveh pursuant to this Subparagraph 23{(i}.

(3) If any provision in this Leass ghall for any rasasofi
be held to be invalld or unenforceable in any respect, the
validity and enforceabllity of the remaining provisions of
this Loase ahall not be affected and this Leasa shall he
construed as 1f such Iinvalld or unenforceable provizion had
never been gontained herein.

(k) 'This Leass shall be binding upon and ghall inure to
the banefit of and be enforceable by the parties hereto and
thelr respective successors and assigns, and ig solely for the
boenefit of Tenant and Landlord and not for the bsnafit of any

other parmon or entlty not a party hersto,

) {1} Weither Landlord nor Tenant shall he raquired to
perform any term, ocondition, or covenant in thix Lease (other
than the payment of rent) so long as auch performance is
delayed or preventsad by any event of force majeura. The term
“foraa majeure” shall mean any causme not reasonably within the
gontrol of the nonperforming party and inoludes, but ila not
limited to, acts of God; strikes; lock-outs; warey riots;
ordars or decrees of any lawfully congtituted federal, state,
or local bodyy fires) storms; floods; wash-outsm; exploslona;
inability to obtain or a delay in obtaining materlial,
supplies, or labor permits; and othar similar eventa and

oggurrencen,

{m) THIR LEASE SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THR LAWS OF THE STATE OF KENTUCKY.

(n) The desoriptive headings of the provisions of this
Loase are formulated and used for ¢onvenlence only and shall
not ba deemed to affect the meaning or construction of any of

guch provigions.
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IN WITNESS WHEREOF, the partiex hereto have sxecuted this
Lease Agreement as of the date first written above.

WESTERN KENTUCKY GAS COMPANY, GILLILAND GROUP PARTNERSHIP

a8 division of
Atmos Energy Corporation

y
Exequtive Vice Presiden

Atmom Ensrqgy Corpoxation

By:_,%f'z?{"é/
Bobhy Ha@l’ ’

raxiner

By: Z? E}Q %
Ted D ALE

rPartnar
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EXHIBIT 1
T
LEASE AQREEMENT

MEMORANDUM OF LEASH

1. Date of Lease: July 30, 1990

2. Hame and address of Landlord; Gilliland Group Partnerahlp
Amarille, Texas 79105-0750

3. Name and address of Tenant: Weantern Kentucky Gas
Company, a dlvigion of
Atmos Energy Corporation
P.O. Box 650205
Dallas, Texas 75265

4. Description of Leasud Premisem:

The followlng dJdesoribed property gsituated in the
City of Madlsonville, Hopkins County, Kentucky, to
witt Beginning at an iron pin located approximately
600 feaet west of South Spring Strest in the south
right-of-way of Broadway Straest, balng a common
corner with Mary Jane Mullinm; thence with Mary Jane
Mulling and Qeorge Allaxd, Jr., 8 04 degrees 14' W
472,03 feot to an jron pin in the Noxth l1line of 7.
E, Ruby hairg; thence with assid Ruby helrz W 87
degreeg 00°' W 100.00 feat to an lron pin; thence
continuing with said Ruby heirs N 04 degrees 14' B
495,85 feet to an lron pin in the south right-of-way
of Broadway Street, balng 22,5 feat from the
centerline of Broadway Strest; thence with the mouth
right-of-way of sald street, 8 75 dJdegrees 20' E
50,84 foet; thence 5 71 degreex 46' F 51.53 feot to

the baginning.

5. Tarm of Laasge: A term of fifteen (15} vears, commencing
on August 1, 1990 and ending on July 31, 2005,

6. Renswal Optlon: Tenant has the option to extend the term
of the YLease for an additional perlod of five (5} years
commancling on Auguat 1, 2005 and for a mecond additional
poriod of five (5) years commencing on August 1, 2010.
Speoific provisicona regarding this option are met forth in the

Leazse.,

EXHIBIT 1
Paga 1 of 3
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7. Right of PFilrst Refusal: fTenant haz a right of first
refugal for the purchase of all or any portion of the Leanaed
Premizes during the term of the Lease or any renewal paried,
Specific provisions regarding thisz right of first refusal are

gat forth in the Lesge,

IN WITNESS WHEREQF, the partlez hereto have eiecuted thils
Memorandum of Lsase thla 30th day of July, 1990,
TENANT: LANDLORD:

WESTERN KENTUCKY GAS COMPANY, GILLILAND GROUP PARTNERSHIP

a division of
Atmos Energy Corperation

BY; BY:,ﬁ
Jarry Knlerim Bill @illiTand
Executive vice presldent rartner
Atmom Energy Corporation
By:
Bobby Hall
Partner
By:
Tad D'Atrl
Partner

STATE OF TEXAS S
$
COUNTY OF DALLAS &

The foregolng instrument was acknowladged hafore me this
30th day of July, 1990 by Jerry Rnlerim, Executive Vice
President of Atmos Bnergy Corporation, a Texas corporation, on
behalf of the corporation.

Notary Publlic in and for
the State of Texas

My commleslon explres:
Notary Publlc Printed Name

EXHIBIT 1
Paga 2 of 3
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STATE OF TEXAS 8
§
COUNTY OF DALLAS §
The foregolng lnstrument was acknowledged bafore me thils

30th day of July, 1990 by Bill Gilliland, Bobby Hall, and Tad
D'atrl, partnerx on behalf of Gilliland Group Partnership, a

partnership.

Notary Public in and for
the State of Taxanm

My commlmmion axpires:
Notary pPublic Printed Name

EXHIBIT 1
Page 3 of 3
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SECOND AMENDMENT TO LEASE AGREEMENT

THIS SECOND AMENDMENT TO LEASE AGREEMENT (the “Second Amendment™)
is made and enfered info this _Z4”  day of 7 Z«; , 2010, by and between
Atmos Energy Corporation, a Texas and Virginia Corpofation (formerly d/b/a Western Kentucky
Gas Company) (“Tenant®), and GILLILAND GROUP PARTNERSHIP, a Texas gencral
partnership (“Landlord™). ’

WITNESSETH

WHEREAS, Landlord and Tenant have entered into that cettain Lease Agreement dated
July 30, 1990 (the Lease™), and {hat First Amendment to Lease Agreement dated March 15, 2005
(the “First Amendment”), pursuant to which Tenant occupies certain real property described on
Exhibit “A”, which is attached hereto and inade a part hereof for ali purposes, such real property
being commonly known as 638 Broadway Street, Madisonville, Kentucky,

WHEREAS, pursuant to the Second Amendment the cutrent term of the Lease shall
expive onJuly 31, 2010;

WHEREAS, Landlord and Tenant desite to amend the Lease to extend the
expiration date of the Lease to July 31, 2015, and fo make such other modifications to the
Lease as are hereinafier expressly set forth;

NOW, THERBFORE, for and in consideration of the rent to be paid, the
covenants and agreements fo bs performed, and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, Landlord and Tenant agree
to the following: '

1. Tenant hereby exercises its option to extend the term of the -Lease for an
additional period of five (5) yoars commencing on August 1, 2010, and ending on
July 31, 201$ (the “Third Renewal Period™). Landlord hereby agrees that the
terin of the Lease has been extended for an additional period of five (5) years
commencing on August 1, 2010, and ending on July 31, 2015, The monthly
rental during the Third Renewal Period shali be ONE THOUSAND FOUR
HUNDRED AND NO/106 ($1,400.00) DOLLARS commencing on August 1,
2010 and payable as set forth in the Lease.

2. Except as modified by this Amendment, all other terms of the Lease Agreement,
as previously amended, shall be and remain in fuil force and effect.

3. This Amendment shall be binding upon and shall imure to the benefit of the
Landlord and Tenant, and their respective successors and assigns,

4. This Amendment shall be governed by and construed and enforced in accordance
with the laws of the State of Kentucky.

SIGNATURE PAGY TO FOLLOW

Second Amendment ~ Broacway St,, Madlsonville, KY June 29, 2010
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IN WITNESS WHEREOQF, the partics have executed this Second Amendment as of the date first

written above.

LANDLORD:

TENANT:

Second Ammendment — Broadway St., Madisonville, KY

Gilliland Group Pattnership, a Texas general

partnership

By:  Gilliland-Group Family Partnetship, a
Toxas general partnership, General
Partner

Bill Gillitand, General Partner

By: fr, ]
Robert W. Hall, General Parfoer
ATMOS ENERGY CORPCRATION

June 28, 2040
Page 2 of 3
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Exhibit “A”

The following described property situated in the City of Madisonville, Hopkins County,
Kentucky, to wits:

Beginning at an iron pin located approximately 600 feet west of South Spring Street in the south
right-of-way of Broadway Streef, being a common corner with Mary Jane Mullins; thence with
Mary Jane Mullins and George Allard, Ir., S 04 degrees [4' W 472 .03 feet to an iron pin in the
North line of I. B. Ruby heirs ; thence with said Ruby heirs N 87 degrees 00' W 100 ,00 feet to an
iron pin; thence continuing with said Ruby heirs N 04 degrees 14' E 495 .85 feet to an iron pin in
the south right-of-way of Broadway Street, being 22 .5 feet from the centerline of Broadway
Street ; thence with the south right-of-way of said street, S 75 degrees 200 E 50 .84 feet ; thence S
71 degrees 46' E 51 .53 feet to the beginning.

Second Amendment — Broadway St., Madisonville, KY June 28, 2010
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FIRST AMENDMENT TO LEASE AGREEMENT

THIS FIRST AMENDMENT TO LEASE AGREEMENT (the "Amendment") is made
and entered into this /5" day of March, 2005, by and between Atmos BEnergy Corporation, a
Texas and Virginia corporation (formerly d/fb/a Western Kentucky Gas Company) ("Tenant"),
and GILLILAND GROUP PARTNERSHIP, a Texas general parinership ("Landlord"),

RECITALS

A. Landlord and Tenant have entered into that certain Lease Agreement (the
"Lease") dated July 30, 1990, covering the real property described on Exhibit "A", which is
altached hereto and made a part hereof for all purposes, such real property being commonly
known as 638 Broadway Street, Madison, Kentucky.

B, Tenant desires fo exercise its first renewal option to extend the term of the Lease
for five (5) years commencing on August 1, 2005, and ending on July 31, 2010.

C. Tenant and Landlord desire to evidence their agreement regarding certain
amendments to the Lease,

AGREEMENT

For good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, Landlord and Tenant agree as follows:

1. Tenant hereby exercises its option (o extend the term of the Lease for an
additional period of five (5) years commencing on August 1, 2005, and ending on
July 31, 2010 (the “First Renewal Period”). Landlord hereby agrees that the term
of the Lease has been extended for an additional period of five (5) years
commencing on August I, 2005, and ending on July 31, 2010,

2. The Lease is amended as follows:

{(a) The last sentence of Subparagraph 1(b) is deleted in its entirety, and the
following sentences are substituted therefor:

The First Renewal Period shall be subject to all of the terms and
conditions of this Lease, including the rent payable immediately
prior to the commencement of the First Renewal Period. The
second renewal period, if exercised, shall be subject to all of the
terms and conditions of this Lease, except that the rent payable
during the second renewal period shall be increased or decreased
to reflect the fair market value, as of the date of the renewal of this
Lease, for space of similar size, construction, condition, and use in
Madisonville, Kentucky.

638 Broadway Property # 21 -~ Page
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(b) The following is added as Subparagraph 1(c):

Tenant shall have the right to tenminate this Lease at any time
without penalty by giving Landlord at least six (6) months prior
written notice. The notice shall specify the effective date of the
termination.  Tenant shall remain Hable for all of Tenant's
liabifities and obligations that arise under this Lease prior to the
effective date of the termination.

(c) Subparagraph 23(d) is deleted in its entirety, and the following is
substituted therefor:

Each of the parties hereto represents and warrants that it has not
employed the services of any broker or finder in connection with
this Lease, except The Staubach Company — Great Lakes Real
Estate Partners, LLC. Each of the parties hereto also represents
and warrants that it does not owe any broker's or finder's fee or
commission in connection with this Lease, except that the
Landlord shall pay The Staubach Company — Great Lakes Real
Estate Partners, LL.C a six percent (6%) commission on the
amount of base rent that is due and payable during the First
Renewal Period, payable semiannually beginning August 1, 2005.
The Staubach Company — Great Lakes Real Estate Partners, LL.C
shall pay its co-broker out of the commission paid. The
Landiord’s obligation to pay the commission to The Staubach
Company — Great Lakes Real Estate Partners, LLC shall terminate
in the event this Lease is terminated by the Tenant or otherwise
expires ot terminates during the First Renewal Period. Each of
Landlord and Tenant agrees to indemnify and hold harmless the
other party from and against any loss, claim, liability or expense
arising from a breach of the representations and warranties
contained in this Subparagraph 23(d) and from any commissions
or brokerage fees claimed on account of the execution of this
Lease due fo any action of the indemnifying party.

As modified by this Amendment, the Lease shall remain in full force and effect,
enforceable in accordance with its terms.

This Amendment shall be binding upon and shall inure to the benefit of the
Landlord and Tenant, and their respective successors and assigps.

This Amendment shall be governed by and construed and enforced in accordance
with the laws of the State of Kentucky.

638 Broadway Property # 21 ~Page 2
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IN WITNESS WHEREQF, the parties have executed this Amendment as of the date first

written above,

LANDLORD:

TENANT:

GILLILAND GROUP PARTNERSHIP, a Texas
general partnership

By.  Gilliland Group Family Partnership, a Texas
general pattnership, Genetral Partner

Ny -

i/éll/ﬂand General Partner

o SO /w//wé/

Robert W, Hall, Gencral Partner

ATMOS ENERGY CORPORATION

By: L i"/ i I/ ? B4,/1:, A2 j )D
Jofln Pams '
President, Kentucky Division

G638 Broadway Property # 21 - Page 3
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EXHIBIT “A”

The following described propetty situated in the City of Madisonville, Hopkins County,
Kentucky, to wit:

Beginning at an iron pin located approximately 600 feet west of South Spring Street in the south
right-of-way of Broadway Street, being a comimon corner with Mary Jane Mullins; thence with
Mary Jane Mullins and George Allard, Ir., S 04 degrees 14° W 472.03 feet to an iron pin in the
North line of J. E, Ruby heirs; thence with said Ruby heirs N 87 degrees 00” W 100.00 feet to an
iron pin; thence continuing with said Ruby heirs N 04 degrees 14’ E 495.85 feet to an iron pin in
the south tight-of-way of Broadway Street, being 22.5 feet from the centerline of Broadway
Street; thence with the south right-of-way of said street, S 75 degrees 20° E 50.84 feet; thence 8
71 degrees 46° E 51.53 feet to the beginning,

638 Brondway Property # 21 ~Page |
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LEASE AGREEMENT

2l
This Z‘Wmvﬂt (the “Leass™) made and entered into as of'the

’ day of APl 2001, by and betwesn ID & L Propertiss, F.O. Box 724, Princeton,

entucky 42445, hereinafier referted to us “Lessor” and Western Kentucky Gas Company, a

divislon of Atmos Energy Corporation, a Texas and Virginia cotporation, hereinafter collectively

roferred 1o g8 “Lessea®.

WITNESSETH:

Whereas, Lessor is owner in fea of a tract of real propetty located off Marion
Road, Prineeton, Kentucky 42445, upon which tract Lessor has construgted an office complex
and reluted facilities; and

Whereas, it is the dosire, intent, aud plan of Lesses to leass from Lessor a unit in
said office complox and related facilities located off Marion Rond, Princeton, Kentueky 42445,
and

Whereas, it is the exprass intent of the partiea hereio to enter into a leass
rgreament which will set ont the terms, conditions, snd covenants of partios’ contegetual
{vinﬁnnahip;

Now, thsrefors, for and in consideration of the terms, covetmty, mnd conditions
herein set forth and contained, Lessor end Lessee contract and agres as follows:

ARTICLE I
PREMISES - USE

1.1 Premiuea. Lessor horoby leanen, demises, emd lets unio Leasses md Logsce
hereby lenses and loty from Lessor a undt In the said offics complex, which unit is generally
known sy J05A Marion Road, Prineoton, Kentucky 42445, consisting of 3,000 square foet, and a
meetal bullding, consisting of 2,400 square feet, und looated to the rear of said offlos complox,
which is hereinafier referred 1o ag the “Preminea”; and more particulatly depicted on Exhibit “A”
which is attached and made part heroof) and a nonexclusive right to Legsee and Lossec’s
employeos, agents, reprosentatives, invitess, and lioensees to use Lessor’s access and parking
facilities (tha *Common Arcas™).

1.2 Condition of Premises. It is expreealy undersiood that Lesses necopts the
pramises In an *us is” condition and shall provide and install at its costs all furnlghings and
fixtures it deems necessary and dovirable in connection with the operation of its business. At the
tormnination of this Lease, Leyseo shall bo permitted, but not obligated, to remove the same,
provided that Lessoc shall repair or compensate Lessor for any damuge rosulting from such
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removal. All appurtenances and the improvements furnished or installed by-Lessor shall b and
remain the property of Lessor.

13 Usp of Promises. The Premises shall be ocoupied and used by the Lessos
for any lawful purpose. The Premises ahall not be used for any other purpose. If the Prerises is
oscupiod or used for any other purposs, the Luessor shall have the right to terminats the Lease and
immediately retake possession of the Premises,

1.4  Restricied Covenunts. Lessor represents and warrants to Lesses that the
Premisea are in compllance with all applicable local, state and fedaral laws, including without
{imitation, building code and zoning Iaws. Lossco covenants that ita use of the Premises shail
comply with all applicable faderal, state and local laws.

1.5  Leases shall not piace into the Premisea any Hazardous Material (defined
bolow). Lessee agrees to indemnify, defond and hold Lessor, its officcrs, directors, employees
and agents harmless as to any olaims, demands, causes of actlon, cosis, expenses (Including,
without limitation, attorney’s fees and court costs) or labilities to the extent caused by, directly
or tndircstly relating to, or arising from any Hazardous Material placod or infroduced into the
Promisos by Lesses, Lessor agrees 1o indomnify, defand and hold Lessee, its officers, directorg,
employees and agenty harmloss as to any cleims, demands, cauzos of Rotion, costs, sxpenses
(inchuding, without limitaton, attormey's fees and court cosia) or linbilities to the extent caused
by, directly or indirectly rolating to, or arising from ey Hazardous Materlal plased or
introduced into the Premises by Logsor. As used hersin (1) the term “Hazardous Material” meaus
any hazardous or foxio, or which requites special handling or treatment, unider nny applicable
Legal Raquiremont; and (i) the tertn “Legal Requiroment” moans any federal, stato or looal law,
statute, ordinauce, code, mle, regulation, licenee, permit, authorization, decision, order,
injunction or decres, as any of the same now axista o may be changed or amended or somo into
otfect in the fiture, I[n the svent Leases's construction of lensehold improvements hereunder
oauses the release or disturbanocs of Hazardous Materials in tho Premiges, which were placed or
Introduced into tho Premises by Leasor, and such release or disturbance results in the necessity of
remediation activities, iroatment, abatament or removal of Hazardous Materials, Lessor shall be
responsible for the cost of such activities, trestment, abatement or removal.

ARTICLE T
LEASE TERM

2.1  Primery Torm. The primeary term of this Lease (the “Primary Torm™) shall
be for n poriod of five years. The Primary Torm and the Lease payments are to commenoce (the
“Rent Commengement Date”) on the later of (i) thelst day of April, 2002, or (ii) the date of
issuance of a pertifivets of occuprnoy for the office portion of the Premises, and ars to continue
in accord with the terms and conditions contained herein and end on the 30th day of November,

2000

2.2  Renwwul Torm. Lesses aball have the option of ona (1) renswasl term of
five (5) yoars commenoitg on the 1* day of April, 2007 and continuing unti] the 30th day of
April, 2012, Lessee may exeroiss such option by notifying Lessor of iis slection to extend the
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term of this Lesse in writing at least slxty (60) days prior to the expiration date of the Primary
Term of this Lease, subject to the provision of Article IV and provided Lesses i not in default.

ARTICLE 11
RENTALS

3.1  Primnary Torm Rental. Leossae shall pay to Lessor as rental payment an
amount equal to $2,800.00 per month for the Primary Term. Sald monthly installments shall be
puid to Lessor st Lessor’s businoss address, unless Lessor designaies by prior writien notice
some ather place of payment, on or before the 1st day of eech month. Said retital payments shall
commence on the Rent Commencement Date, and continue thereaflor for each successive month
of the Primary Term. Rent for any partinl month ahall be prorated,

32  Renewal Option Term Rontals. The renewal term rontals shell be the
amount of $3,080.00 per month. Sald monthly installments shall be paid to Lossor at Lassor's
business address, unless Leasor designates by prior written notice some other place of payment,
on or before thelst day of each month of the ronewal term. Sald rental payments shall commenos
on April 1, 2007, and continus thereafter for each sunocessive month of the renewal term.

ARTICLE IV
MAINTENANCE AND REPAIRS

41  Mauintenance and Repair-Promiscs. Lessee shall kesp the Preraises in good
condition and repalr, including, but not by way of limitation, wall and floar coverings, cloetric
lighta, light fixturos, interior heating and nir conditioning systems, witing, plumbing, all doors
and windows, peint snd inside maintenance, cxcepting howaver, repairs end maintenanoe 10 the
roof, sirnotural componets theroof and fiunace.

Lesses shall keep the Premises and adjacont Common Areas, inoluding the
parking lot and grass medlans, orderly, neat, olean and froe from rubbish and trash at all times
and to permit no refiss from acoumulating around the exterior of the Premises or the goass from
bocoming unsightly and high. Lossce shall not burn any trash, rubbish or garbage in or about the
Premiges, All {irush of Lesses on the Promises shall be stored in a samtery and inoffensive
manner.

Lessor shall not be obligated to make any repaira to the roof, heating and air
conditlonlng systems or the structural components thersaf when such repairs are necessitated by
the fault, sct, or negligence of the Lessee, or any of {ts sotvants, employees, agents, invitees, or
customers.

Lessor shall also be responsible for maintaining the ynderground plumbing ropairs
and underground electrical repairs, and parking lot, Lessoe shall satisfy itself that all tcchanical
systems are in good working upon Lease conunoncement.

4.2 Utilitios and Services. Lesseo shall be rospongible for paying for any
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utilites. Both Lessor and Lesses ghall promptly pay all monthly utility charges for which they
are reapongible directly to the utllity providers as the same bocome due.

4.3  Notice and Submission of Plans for Improvements and Alterations, Leszoo
may make, or cause to be mads, on Premises such improvements or alferations as muy be
necessary or appropriate in connection with the carrying on and officient operation of Leasse’s
business, subject to the disoretlonary approval of the Lessor. Prior fo the commencement of any
sonstruction at or upon the Promises, Lessee shall first give written notics of the nature and
extont of any specific improvemonts to be undectaken to Legsor, All construction, alterstions or
improvements made o the Premises ghall at ance become a part of the Premises and becoms

property of Lessor.

4.4  Signa. Lessse shall be entitled to erect, maiutain, alier and install upon the
Promises ons (1} identification and advertising sign approptiate to its business. Suid sign shall be
subject to the prior writton approval of the Lessor, which shall not he unrsasonably withhold, as
to the location aud size, and shall bo removed by Lesses at Leggee’s exponas upon the expimtion
or sarlier termingtion of the Leaxss. With the prior cosisent of Lessor, which consent will not be
unreasonebly withhald, Lesses may place one or more signs ot advertisemonts in or on the doors
and windows of the Pratises and may affix signage to the buildings comprising the Premises.

4.5  Lien Claims, Lessee heraby covenants to unconditionally indemnify
Lessor agatust and save Lossor harmlasy from any and all liens or claims of any nature
whatsoover arising out of the use and oceupancy of the Premisss in any manner connected with
the construstion, installation, croction, maintsnance and/or repalr of any sign, improvemont,
facilities and/or equipment effectuated by Lessss or any thicd person on or ahaut the Premises.
Laossoo further egrons that it shall, in the avent any such liens are filod, forthwith effect the
removal and/or satisfaction of aame. At the roquest of Lessor, Leases shall furnish Iesgor with
written proof of puyment of any Item which would or might constitute the basis for suoh Hen on

Preminon i not paid.

46  Lessor's Right to Ropair. In the event that Lessee falla to promptly
offectuate any repair or malntenance which it has nssumed in Section 4.1 of the Loasc within a
reasanahle time from when such need arose, Lessor may, at ia option and in addition to any
other remexdy Lessor may huve, offoctuate such repair or maintenance 1o be tho solo
responsibility of Lesses, Upon demeand, Lessee shall pay promptly to Lessor all conts incurred
for such ropair or meintonance,

ARTICLEV
INDEMNIFICATION AND INSURANCE

5.1 Tusurance. Lessor shall maintain fire and extended covernge on all
Improvements and facilitics located upon the office complex in which the Promiscs aro located
and upon the Common Areas; provided, howover, Lesses sheall reimburse Lexsor for any incroass
in Lassor’s insurance pramium which may be directly atiributable to Lesseo’s use of the
Premisey, Leossee shall carry firs legal linbility for the amount of $500,000.
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Lessee shall maintain comprehensive peneral liability insnrance covering ihe
Premises, stipulating limits of liability of not less than Ope Million Dollars ($1,000,000.00) for
any one peraon, and not loss than One Million Dollars ($1,000,000,00) for any one aceidant, and
property damage insurance in limits of Five Hundred Thousand Dollars ($500,000.00). Fire legal
Habllity includes fire on contents and building if caused by Lessec,

Lesves shall be solely responsible for all insurence on the personal property and
trade fixturos of the Lossos contelned in the Promises.

Lessee shall also provide adequate and sufficient Worker's Componsation
coverago at statutory limits,

Lensoo shall provide all insiodnce policies or duly sxecuted centificates for the
same required to be carried by Lassse under this Loasa, together with satisfactory evidenee of the
payment of the premium thereof.

Lesses shall be oniitled io self-inkuyre one or more of tho invurance coverage's for
which it is requited to proours and maintain under this Section 5.1 30 long as ite net woith is
$250,000,000 or more. If Lessee mekes the clection to self-insure one or more such insurance
covorage's, it shall nofify Leasor of such eleotion and shell provide Lessor, in reasonable detail,
information about its sclf-inmmanceo program at Lessor's request.

5.2  Indemmification. Lesses heroby releases and disoharges Lessor from and
shall fully protect, indemnify, keop and save Lessor harmless from any and all costs, charges,
cxpenses, penaliies, nnd damngen imposed for the violation of any applicable laws of the County
of Caldwell or the City of Princaton, Kentucky, incurred by any ast or omission of Lessec or
Lepsoes’ representatives, nssigns, agents, servants, saployees, licensecs, invitess, and any other
petson or persons ocoupying under Lossos. Lesseo shall fully protect, fully indemnify snd save
forever harmleas Leasor fiom any and all Hability, costs, demnge, and expense, incident to injury
(ncluding injury resulting in death) of persons ot damngos to or destruction of property incident
to, ariging out of or in any way connected with Lessee’s use and oceupancy or right of use and
occupancy of the Premiscs leased hereby, the parking lot and rolated facilities, whether by
omissfon or commission of anty act and shall by irrespestivo of exclusive or nonexchuaive rights
therein, This shall include, but not Hmited to, the operations of Lessee’s business, the
congtruction, erection, installation, sxistence, repair, mainienance, alteration and/or demalition of
any improvements, facilities and/or equipmont or the conduot of eny other activities. Lessor will
inderanify, hold hanaless and defend Lessee, ita directors, officers, smployees, agents, atinrmeayy
and aggigns from and against any and ell suits, claims, dernends, cangeg of actions, damages,
losses, linbility casts and expenses, including ressonable attorney’s fess and other sxpenses of
Htigation, cavsad by the actions or omissions of Lessor or its breach of the Leasge,

ARTICLE VI
TERMINATION AND OTHER RIGHTS

6.1  Surrender Upon Expiration Or Termination. Provided that Lessee shall
have one hundred twenty (120} days to contliue to possesy the Premises under this Lease s n
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holdover tenant pursuent to Seotion 6.5 hereof after recsipt of & notics from Lessor of
tarmination of this Lease, upon the expiration or earlier termination of this Loase, Lessce shail
quit and surrender said preimises (0 Lessor in good and operablo facilities and imptovoments
shall bo surrendered by Lesses to Lessor.

6.2  Bvents Of Dafault, The following shall be “Events of Default” under this
Lonse. The terms “Events of Defaults™ or “Default” shall mean, whencver they arc used in this
Lensgs, sny one or more of the following eventa:

{8}  In the case of the Lessee, the insolvency, assigament for tho benefit of
creditors, adjudication ay a bankrypt or the appointment of u receiver for
subatartially all of Lossea’s property and/or Leaseo’s interest {u this Lease;

(b)  In tho cose of tho Lesses, the issuance of execution againat Lossee's
interest in thig Loase;

(¢)  Inthe cuse of the Lesses, Lessso’s failure to pry or cunse to be paid any
installment rontal within fifieen (15) days of when the same becomes dus
or the faihere or rofisal of Losses to timely pay or oauss io bo paid any
insurance preminms, taxes, oosts or repairs or maintenance, or any other
charges ay herein assumed by Losses;

(d  Inthe cnse of the Lesses, in the event Lessee, without the written consent
of Lessor, uges the same for purposes other than the purposes for which
the same ars hereby lat, or ceases to use said promises for the putpasee
heroin specified;

(6)  Inthe caso of the Losass, failure by the Lossee to perform any other
agreement, covenant, conditdon, dinty, obligation, and/or undertnking
heswin contained or to abssrvo or comply with any of the terms, provisions
and conditions of this Lease,

6.3  Determination of Damages. If this Lease Agreement shall come to an end
by means of default, yununary proceeding, any other pction or prooseding terminating this Leass,
or if the Lessor teenters the Promises as providad in Section 6.4, Lesses shall pay and be
rosponsiblo to the Lossor for the loasa renfals due hercunder for the remaindsr of the then current
torm ({@s8 atty rentals received by Lessor by reason of the re-letting of the Pramises), Lessors
teontry upon the Premises including, but not Hmited to, all repossession and reentry costs, legal
expensed, nttomeys feen, altersiion and repair costs and such othor expenyos necessary for
preparing the premisss for reletting. Any other oharges snd/or obligations, if any as may
otherwise be payable under thiy agresment, shall be and becomes immedlately due and payable,
and the llability of the Loasee for the full amount provided herein shall not be oxtinguished for
the balance of the term of this Lease. Lozsee shall make good to Lessor any deficlenoy arising
from a relotting of the Pretnises at a lesser renta) than that heroin above agreed upon. Lassee shall
pay such deficiency sach month as the amount thereon is ascertained by the Lessor. Lessor shall
use best efforts to rpitigate damages.




CASE NO. 2013-00148
ATTACHMENT 1

Ty ' - .
i TO OAG DR NO. 1-147

6.4 Re-Entry. Upon tormination of this agresment, sither by lapse pursuant to the
terms of the same, or in the event of default as defined herein, Lessor may immediately, or at any
timo thereafter rosnter the prensieas withiowt notics or domand, and remove all persons and things
therefrom with or without legal procegs and without prejudice to any of Lessor's otber legal
rights, ysing such forco aa may bo necessary or proper for tho purposs,

If upon resntry thetw remaing mty abandoned personal property of the Lessee or of
any other person upon the Pramises, the Lassor tay take possession of such property and sell it
at public or private sale without notice to the Lesses. This right to take and sell shall bs a prior
lien and cleim against the property. If the Lessor slects to take possession of the proporty and ssll
it, the procesds of such sule shall be applied first to the cost of the sale, socond to the payment of
the cherges for storage, if any, and third to the payment of any othar amounts which may be due
from Lassoe to Lessor, and the balance, if any, shall be pald to Lesse,

In the altenative the Lossor may, as its option and without obligation to do so,
tuke possgssion of such property and hold it for the owners thereof or may place the sams in a
public garage or warshouse, all at the expenso and rink of the owner’ thereof. Lesses shall
roimburges the Leasor for any expense incurred by the Leasor in connection with such removal or

giorage.

6.5  Holding Over. If the Lessoe remains in the Premiges bayond (lw end of the
Term, which end of Ternt may be caused by Leggee’s failure to renew the Leass for an additionsl
renewal Term, a sixty (60) day notice of no intert to rensw the Lease for an additional renewal
year in accord with Section 2.2, the expiration of the last Renowal Term, Lesses’s termination of
the Tonss, or an Event of Default allowing for holdover under this Article 6.5, such holding over
in itself will not constitute & renewal or oxtension of the Laase or un exercise of any option to
renew, extond or prcchaes or a revocetion of o tormination of the Leasc, but in such svent a
monthly perfodic tenancy will arige upon the covenants and conditiony herein get forth, subject to
payment of the same rental by the Lesses each month an (hat 1a payable on account of the last
month of the Term. Such holding over period may be terminated by either party upon thirty (30)
duys writtem notice of intent to g0 terminate,

6,6  Damagos to Premises. Lessor covenants and agrees, sxcapt as provided
heroln, that in the cvent of damege to any building or improvement on the Premises, or
destruction of the whole or any part thereof, by any cavse whataosver, Lessor will, entiroly at ita
own expenss and without cost to the Lessee (to the extent of insumnce proceeds recaived by
Lewsor und the deductible puid by Lessco), proceed immediately and diligentily to rostors the
building, impravements and Premises to the squivalent condition or status that they were
Tequired 1o be kept before such destructon or damage. To the extent that any damege or
destruetion to the Preuiscs renders tho same untenantable, Lossee shall have the option to
torminats the Loase; provided howaver, that should Lessae el¢ot 1o retain the Promisas, thers
shall be an abstement of rental payments until the affected arcas are rostored, In the event that
Lesaor failn to restore the affected areas within ninsty (90) days after the occurrenes of such
damage or destraction, then Losses shall be entitled to terminate this Lease at any time by notlce

to Lesaot,
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6.7  Eminent Domain. In the event the Promises, or any part thereof or interest
therein, or any building ot improvement thereon, is faken or condemned for 8 public or quasi-
publi¢ usc, or is conveyed it lieu thoreof (herein roferred io as a “condemnation™), the rights of
the Lessor and Lessec in reapect of the condemnation proceeding shall be determined #g
provided hercin. Any condemnution allowance or award or judgment relating thereto, allowed or
awarded to the Lessor and Lesses and any interest thereon (“condenmation proceeds™) will be
paid as provided herein. If the condemnnation tesults in a taking of @ portion of the Premises, the
condemnation proceeds will be applied in the following order: (1) to pay for the restoration of the
affected arens of the Premises and any personal or other property of Lessee, unless the Lease iy
terminated, (ii) to pay Lessce & pro rutn portiod of the interest, if any, constifuting part of the
award, and (i5f) to Lessor and Leseea in proportion of the fos simple inforest and Ieaschold
intereat taken or affectad by the condemnation, unless this Lease is tetiinated.

In the event more than 5% or all of the Premiges is taken in condemmnstion
procesdings, or any portion is taken and Legseo, in its reasonable judgment, cannot centinue to
conduct business in the Premises as contemplated under this Leass, then Lesses may oither
tenminate this Lepse by notice to Lessor or, at its option, retain the Premises. If the leass is not
terminnted, the condstunution procseds for the partial teking will be payable as provided In this
Section 6.7 If this lease is terminated ag & result of such condemnation, then condemnatlon
procoeds shall be used first to the payment of the lons of any fixiures, personal property and
moving expenses of Lossos in conneotion with the condemaation and the balance to the Leasor;
provided, however, that Lessoe shall be sntitled to assert a claim againsgt the loss of its leasehold
ostate in the Leaso ay a reqult of a condentnation.

In the svent that any portion of the Promises are taken or adversoly affected by a
condemnation proceeding, then Lessor to the sxtent reasonably practicable, and weoather
permitting, shall restore that portion of the Premisos teken or advorsely affeotod by the
condemnation, unless Lessce elects to terminate this lease as provided hersin, All restoration
work shall bs done in a diligent and good and workmanfike menner and shall e completed no
later than ninety (90} days after the occutrence of the condemuation, If Lassee cannot operate its
businasy in the Premises as # result of a condemmation, and dovs not elect to tonninste this Loass,
then the rental payment shall abate until Lessor completes the restoration.

6.8  Waiver, Waiver by either of Lessor or Lesses of any breach or defiult of
this Lease by the other shall not be deemed a wavisr of similar or other braaches or defaults, nor
shall the fallure of sither of the Letsor or Lessees to take eny action by reason of uny such breach
or default deprive such party of the right to take action at any time when such bresch or default
cortihues. The rights and remedies created by this Laase shall be cumulative and nonexclusive of
those to which Lessor or Lessee mnay be entifled at law and cquity,

ARTICLE VI
MISCELLANEQUS

7.1  Inspection of the Premises. Leesor, or iis appoinied employeos or agents,
shall have the right to enter the Premises at rersonable hours to make rfopsirs required of Leagor
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under the terens of thip Leass,

7.2 Taxes, Assonements ond Feea. Lossor shall be responsible for and shall
promptly pay all state and local real property taxes becoming due and payable against the
Premises, or the permanent improvernents and failities erected or inatalled upon sald Promises.
Lesyeo shall be responsible for taxes upon its own personal property. It is expressly understood
and agreed that Lesses will not be required to pry, or roimburse Lessor for (i) all real estato taxes
and general asseasments which sccrue against the Premises, (1) any local, stete or federal capital
levy, tax or impost 18 in lieu of or & substitute for any other tx or fupased upon or which would
be payable by Lessee under the provisions hereof, or (1li) any estate, inherftance, devolution,
succession or transfer tax which may be imposad upon or with respect to nny transfer of Lessor’s
interest in the Premises. Lossce may contest any such tax, assessment, cost or sxpense,
imposition or charge in uny manner penmitted by law, in Lessos’s name, and whenever
necessary, in Lessor's name, provided such tax or assassment is only levied sgaltist the Promiges.

7.3 Quiot Exjoyment, Lessor covennnts that during the ontive term of this
agreement and for a0 Jong as Lexgee shall make timely payments of rentals due hereunder und
shall perform all covenanis on its part to be performed, Losses shall and may peacofully and
quietly have, hold and enjoy the Premiges.

74  Entlre Agreement. It in exproasly agresd by Lesacs, as 1 materinl
consideration for the execution of this Le¢ase, that this Leass, with the specific references to
extrinsic docyments, is the sntire agtesment of the parties; that there are, and were, no verbat
tepresentations, warranties, understandings, stipulstions, agresmont or prormises pettaining to the
subject mutter of thix Lease or of any expressly mentioned sxtringie documents that are not
incorporated in writing in this Lease.

7.5  Writings. This lcase sgreoment may not be changed, modifled or
discharged, in whole or part, except in n writing executed by both of the parties. No executory
agreement shall be affsctive to change, modify or dischatge, in whole or part, this loase
agresment or any obgation hereunder. All consents, notifications, and requests must be in
writing,

7.6  Choice Law. This Leass shall be conntrued upder and governed by the
laws of the Commonwealth of Kentucky, both ags to its interpretation and enforcament.

7.7  Assignment/Subleasss. Thie leage agreement and the Premises may not be
assigned nor subleased by Legyeo without the express and prior written consent of Lessor.

78  Aftornment. Should Lessor sell, convey, lease or pledge the Premisea
and/or any part of the office coraplex in which tho Premises aro contained, Leases shall attorn to
the now Lessor, as its landlord. The provisions for attornment horein before set forth shall require
the written notlee to Leases of Lessor's sale, conveyance, lease or pledge of the Promises.

79  Successors and Agpigns. The covenants, terma and conditions and
obligation zet forth and contained in this Leage shall be binding upon and inure to the benefit of
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the Loessor and the Lessee and their respective succsnsors and resighs.

710 Effective Date, The effective date of this Lease shall be November 1,
2001.

7.11 Notices. All noticen required or pormitted hersunder shall be in writing
and shall be desmed to have been duly given if sent by certified mall, postage prepald, and returm
recaipt roquested to the partics, addressed as follows (or at such other addrosses as designated by
the parties in wirlting from time to time);

If to Lossor, t0: D & L Properties
P.0O. Box 724
Princeton, Kentucky 42445
If to Lesses, t0: Western Kentucky Gaa Company

7.12  Estoppel Cerfificates. Eech party hercto will, without chargs aa to tho first
such request within the Primary Tetim and any renawal tertn and thereafter during the same term
for a charge of $500.00, and within thirty (30) days after written request, futnish to the other
purty hereto and to any proposed mortgages, grownd Jessor, or purchaser, leass pagignes, or
subtenany, as the cese may be, of the Premiaes, an estoppel certificato in the form and pubstance
reasonably required by the requesting party. Each party hereto certifics that it has the authority to
execute this lease and the same is binding and valid upon each such party,

7.13  Execution. This Lease will nof be binding and effective until s counterpart
hereof has been executad and delivered by the parties sach to the other. This Leass may not be
modified éxcept by instrument in writing.

7.14  Brokerage. Lessor aud Lessea warrand, cach to the other, that they havo
dealt with no broker who would be entitled to a commisslon or fee by reason of the execution of
this Loage. Lessor and Lossee will indemunify each other from end against any and all olaims for
comnyissions or fees by brokers claiming throngh them,

7.15 Memorandum, The parties will sxecuts and cause to be recorded a
memorandomn of this Lease upon the written request of the other party, which memorandum will
gontain only the minimum information required by law,

7.16 No Joiat Venture. This Lease may 1ot be desmed or construed to cisato or
establish any relationahip or partnership, agéncy, or joint venture (or any other similar
rolationship or arrmugement) betwoon Lessor and Losses.

7.17  Bevombility. If mny clause or provision of this Leass is illegal, Invalid or
enforceable, thon and in that svent, it is the intention of the parties heyeto that the remainder of
this Leage will not be affected thereby, and it {5 also the intentlon of the partles to this Lease that
in lisu of each clause or provision of this Lease thet is illegal, invalid or unenforceable, there be
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added a8 & part of this Lease a clause or provision as similar in terms to such illegal, invalid or
menforceablo clause or provision as may be posaible and be Jogal, valid and enforoeable.

Witness signatures of the purties s of the year and date first above
written,

LESSOR:

ANN HUG
D & L PROP,

LESSEE: WESTERN KENTUCKY GAS COMPANY, INC.
A Diviglon of Atmos Enargy Corpomtion
A Texas and Vigginia corporation

By:

Printed Name (P\‘Cf\“ﬁ L NSM er

oKhgiomel Uox Pasiclent
Ties_ Meeden Rintuoky oo Conyhany

STATE OF KENTUCKY-)

COUNTY OF (alfeveld
ngfomgoing inmrument was gworn to and acknowledged before me, a Notury
lic, this day of az’éféf , 2008by
; (s . of Western Kentucky (ias Compaty, a division of
Atmos Energy Corporation, alexas and Virginia corpomtion, on behalf of such entity.
WZ@% éami ,;fgtzi«v e
Notary fublic

My Comnission Expires: F- /-0
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FIRST AMENDMENT TO LEASE AGREEMENT

THIS FIRST AMENDMENT TO LEASE AGREEMENT {"Amendment”), is made
and entered Into as of the _[47 day of Aprll, 2012, by and belween D & L
PROPERTIES, as Landlord, and ATMOS ENERGY CORPORATION, a Texas and
Virginla corporatlon, successor In Interest, as Tenant,

WITNESSETH:

WHEREAS, on or about April 1, 2001, Landlord and Tenant entered Into that
certaln Lease Agresment {"Lease") pursuant to which Tenant leased fram Landlord
cortain real properly and Improvements with a munleipel address of 307 Marion Road,
Princeton, Kentucky 42445 (the “Premilses"), upon the lerms and conditions more
particularly staled th the Lease; and

WHEREAS, the cumrent renswal {erm of the Lease will expire on April 1, 2012;
and

WHEREAS, Tenant deslres to renew the Lease and the parties deslre to modify
certaln terms and provislons of the Lease as heralnafter set forih.

NOW, THEREFORE, in consideration of the sum of $4,00 and other good and
valuable consideration, Landlord and Tenant hereby amend and modify the Lease as
follows:

1, [tam 2.2 “Renowal Term” of the Lease Is hareby deloted In lts entirely and
the folfowlng is substituted therefore:

2.2 Renewal Term. Lessee shall have the opllon of four (4)
renewal terms of five (5) years each commencing on the 1% day of
Apill of each renewal ferm vyear. Lesses may exerclse such
oplion by nollfving Lessor of lts election lo extend the term of thls
Lease In writing at least sixly (60) days prlor to the expiration date
of the then current term of the Lease, subject to the provision of
Article [V and provided Lessee Is not in default,”

2, ltem 3.2 "Rensewal Opllon Term Rentals.” of the Lease Is hereby deloted
n its entirely and the foliowling Is substituted therefore;

3.2 Renawal Oplion Term Rentals, The renewal {erm rental for
the period from April 1, 2007 through March 31, 2012 (the "First
Renewal Term"} shall be the sum of $3,080.00 per month, The
renawal lerm rental for the pericd from Aprll 1, 2012 through
Mareh 31, 2017 (the "Second Renewal Term"} shall be the sum of
$4,000.00 per month. The renewal ter rental for the perlod from
Aprlt 1, 2017 through March 31, 2022 (the "Third Renewal Term")
shall ba the sum of 4,300,00 per month. The renewal tart rental
for the perlod from Aptll 1, 2022 through Margh 31, 2027 (lhe
"Foulrth Renewal Term”) shall be the sum of $4,600,00 per month,

Flrst Amendiment to Lease Agreament ~ t
Princeton, KY
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Sald monthly instaliments shall be pald lo Lessor at Lassor's
husiness address, unless Lessor designalos by prlor writien notice
sorae olher place of payment, on or before the first day of each
tonth of the renewal term, Sald rental payments shall commence
on April 4, 2007, and conilnue thereafter for each suiccessive
month of the then renewal {erm."

3, Upon the explration of the Flrst Renswal Term of the Leass, the Lease
shall renew for the Second Renewal Term of five (5) years commencing on April
1, 2012 and ending on March 31, 2017.

4, Effeclive Date of Amendment. The terms and provisions of this First
Amendment to 1ease, and the modifications fo the Lease hereby made, shall
bacome effective on the first day of the First Renewal Term. Except as herein
modifled, all other terms and provisions of the Lease shall remaln In full force and

offect.

IN WITNESS WHEREOF, Landlord and Tenant have executed this First
Amendment to Loase Agreement as of the dalo first written above.

Landlord:
D & L PROPERTIES

Altest,

: FATN 4
Title fwﬂiﬁ’ E?Z

Tenant:

ATMOS ENERGY CORPORATION

Attesl; Nams
THle: g 6“\3(1(” i \J}c,e, QY(’ &owk’

First Amendment to Lease Agreomant— 2
Prinseton, KY
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LEASE AGREEMENT
THIS LEASE, dated as of the 22 day of @¢-itddne 2004, by and between
HFARD TEN GROUP ~MAYFIELD, LLC, a Kentucky limited liability corporation,
hereinafter called “Landiord”; ATMOS ENERGY CORPORATION, a Texas and
Virginia corporation, hiereinafter catled “Tenant”.

1. LEASE EXHIBITS

Attached to this Lease and made a part hereof are the following:
Exhibit A —being a fegal description of the Leased Premises. The Term
Leased Premises shall mean that tract of land and improvements which
Landlord now owas or shall acquire prior to the comumencement of the
lease term.
Exhibit B — Being materially the form of Subordination, Nondisturbance
and Attornment Agreement which Tenant will sign if so requested by
Landlord jo favor of Landlord’s lienholder.

Exhibit C— Being the Design Criteria and Specifications for the building.

2. LEASED PREMISES

Landlord hergby leases unto Tenant, and Tenant hereby rents from Landlord, for
the consideration and upon the terms and conditions herein sct forth, the following
premises:

That approximalely 1.5 +/- acre parcel of land together with the improvements of
an approximately 3,570 +- sguare foot ground floor area office building, approximately

4,000 +- sguare foot warehouse, and equipiuent shed (“Buildings”) being legatly

I - Lease
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described in Exhibit A, located at Commonwealth Drive and Highway 121 By-Pass,

Mayfield, Kentucky.

3. EASE TE
TO HAVE AND TO HOLD the Leased Premises, together with all and singnlar

the improvements, appurlenances, rights, privileges and easements thereunto belonging
or in anywise appertaining, unto Tenant, for a term commencing on the Commencement
Date as hereinafier defined and ending on the last day of the 240™ full calendar month
following the Commencement Date (the “Initial Term™).

(a) The Comunencement Date shall be the dafe on: which Tenant’s construction
representative certifies that the Leased Premises is substantially complete and
ready for occopancy by Tenant.

(b) When the Comunencement Date has been determined as herein set forih, the
Parties shall execute a wrltten memorandum expressly confirming said
Commencement Date together with the ending date of the Initial Term, and
such memorandum shall thereupon be deemed attached hereto, incorporated
herein, and by this reference made a pari of this Lease.

4. OPTIONS TO EXTEND

Tenant may extend this Lease, for the option pericd rental set forth in Section 5
below and under the same terms, canditions and covenants herein contained for two (2)
additional terms of five (5) years to begin immediately upon the expiration of the
preceding ferm, provided that Tenant shall provide Landlord with written notice at least

twelve {12) months prior to the expiratior of the then current term.

2 - Lease
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5. RENT

Tenant covenants and agrees to pay to Landlord as rental without offset, deduction or
prior demand for the Leased Premises, the following amounts, determined and payable in
the manner, at the times, and upon the conditions set for the below to-wit:

a. Tenant shall pay to Landlord the sum of Eight Thousand Seven Hundred Fifty
and 00/100 Dollars ($8,750) per month on or before ihe first day of each calendar month
from the Commencement Date and continuing on the first day of each month thereafter
through and incloding the sixtieth monihly lease payment, In the event the
Commencement Date of this Lease shall be on a day other than the first day of the month,
the rent for the first month of the lease term shall be prorated on the basis of one-thirtieth
(1/30™) of the monthly rental for each day of such fractional month.

b. 'Tenant shall pay to Landlord the sum of Nine Thousand Seven Hundred Fifty
and 007100 Dollars ($9,750) per month beginning wilh the sixty first snonthly installtnent
due hereunder and continuing on the first day of the month thereafter through and

including the one hundred twentieth monthly lease payment,

c. Tenant shall pay to Landlord the sum of Eleven Thousand Two Hundred Fifty
and 00/100 Dollars ($11,250.00) per month beginning with the one hundred twenty first
monthly instaliment due hereunder and continuing on the first day of the moath thereafter

through and including the one hundred sightieth monthly lease payment.

3 ~Lease
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d. Tenant shall pay to Landlord the sim of Twelve Thousand Seven Hundred
Fifty and 00/100 Doltars ($12,750.00) per month beginning with the one Iwindred eighty
first monthly installment due hercunder and continting on the first day of the month
thereafter through and including the two hundred fortieth monthly lease payment,

e, Therent for any option period that may be exercised pursuant o Section 4
hereof will be increased in the amount of 1.25% of the prior year's lease agreement, the
first increase ococurzing on the two bundred forty first Jease payment, and with subseguent
increases to occur each twelve months thereafter.

f. Unless otherwise directed by Landlord in writing, Tenant shall pay all rental

due under this Lease by check payable to the order of:
Hard Ten Group — Mayfield, LLC

¢/o Thomas A, Donnelly

511 College Street

Suite 300

Bowling Green, KY 42101

g Tenant's failure to pay rent or the other fees, charges, Real Property

Taxes, costs and expenses owed by Tenant under the teans of this Lease prompily may
cause Landlord to incur unanticipated costs, The exact amount of such costs are
impractical or exiremely difficult to ascertain. Such costs may include, but are not
limited to, processing and accounting charges and late charges which may be imposed cn
Landlord by any ground lease, mortgage or trust deed encumbering the Property.
Therefore, if Landlord does not receive any rent payment or other amount owing from

‘Tenant to Landlord pursuant to the terms of this Lease within fifteen (15) days after it

4 - Lease
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becomes due, Tenant shall pay Landlord a late charge equal to five percent (5%) of the
overdue amount. This late charge shall be the gole amount payable by Tenant {0
Landlord as a direct result of the lateness of Tenant’s payment, The partics agree that
such late charge represents a fair and reasonable estimate of the costs Landlord will incur
by reason of such late payment,

6. CHANGE ORDERS

Without invalidating this Agreement, Atmos may order changes in the Work
which may result in an addition to or deduction from the amoant set forth herein, Atmos
may also order minor changes in the Work, which in no specific, concrete or substantial
way increase or decrease the amount set forth herein, and such minor changes shall not
involve any adjustment in the Lease, All changes shall be evidenced by an executed
Change Osder referencing this Agreemenl, and if adjustinents to the Lease are required
then they shall be stated in the Change Order, This Agreement may not be amended or
madified except by a Change Order or an Addendum executed by both parties. Except as
expressly amended by a Change Order or an Addendum, this Agreement shall continue in
fuli force and effect. All Change Qrders will be in a form reasonably acceptable to both
Atmos and Developer, The amount of monthly rent to be paid by Atmos to Developer
under the Jease agreement shall be accordingly increased or decreased because of any
increase or decrease in the Lease effected by a Change Order.

7. TENANT'S RIGHT TO PURCHASE

Upon sixty days prior written notice to Landlord, Tenant shali have the right to

purchase the Jeased premises and improvements from Landlord at any time during the

5-Lease
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term of this lease agreement as set forth herein below, The purchase price shall be equal

the amount determined by applying the following formula;

a. Yoars 15, annual rent divided by .07.

b. Years 6-10, annual rent divided by .0725.
¢. Years 11-15, annual rent divided by .075.
d. Years 16-20, annual rent divided by .0775.

8. REAL PROPERTY TAXES

{a) Tenant shall pay all Real Property Taxes which may be levied, assessed or
charged against the Jand and building described at parageaph 2 hereof during the term of
this Lease. Taxes for fractional calendar years of the lease term shall be prorated
between Landlord and Tenant. Landlord shait furnish Tenant with a legal description of
said parcel, and shall have said parcel and improvements segregated as a separale tax lot,
and Tenant shall pay said Real Property Taxes directly to the taxing authority,

“Real Properly Tax" means: (i) any fee, license, tax, levy, charge, assessment, or
penalty imposed by any taxing authority against the Property; (i) any tax or charge for
fire protection, streets, sidewalks, road maintenance, refuse or other services provided to
the Property by any governmental agency; (ii) any charge or fee replacing any tax
previously included within the definition of real property tax. Tenant's obligation to pay
any payment of Real Property Taxes shall constitute Additional Rent under the terms of
this Lease. Tenant shall make a good faith effort 1o forward to Landlord a receipt or

other evidence of payment or Real Property Taxes after such evidence of payment is

received by Tenant,

6 - Lease
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Landlord agrees to provide Tenant any notices of Real Property Taxes in advance
of any applicable appeal date so that Tenant will have sufficient time to process an ap.peal
of such Real Property Taxes. Tenant at its expense shall have the right fo contest the
amoun! or validity of all or part of the taxes for which it is required to reimburse
Landlord pursuant hereto, and for that purpose, Tenant shall have the right to file in the
name of Landlord afl such protests or othet instruments, and institute and prosecute
proceedings it may deem necessary for the purpose of such contest, provided, however,
pior to filing any appeal for the last year of any period of occupancy by Tenant, Tenant
shall fist request the consent of Landlord to such appeal, which consent shail not be
unreasonably withheld, Any refund of any taxes for which Tenant has reimbursed
Landlord shall belong to Tenant, and Landlord agrees te pay the same to Tenant promptly
in the event payment thereof fs initiafly made to Landlozd,

Tenant shall pay all taxes charged against trade fixtures, fumishings, equipment
or any other gersonal property belonging to Tenant. Tenant shall try to have personal
properly taxed separately from the premises.

(b) Nothing contained in this Lease shall require Tepant to pay (i.} any franchise,
corporate, estate, inheritance, succession, or fransfer fax of the Landiord or {ii) any
income profits, or revenue tax,

5.  SIGNS

Tenant shall have the right and privilege, at its own expense, to affix signs as
desired by it, upon the Leased Premises, and to change or move the same al any time,

provided, however, that any such sign shall be erected in compliance with alf local codes

7 - Lease
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and ordinances and Teiant shall repair any and all damage to the Leased Premises and
improvements caused by the installation or removal of such signs.

Landlord shall ot be privileged to affix any signs to any part of the building to be
occupied by Tenant during the term of this Lease or any extension thereof.

Ai any Hime during the Jast twenty-four (24) months of the Initial Term of the
Lease or any extended tezm of the Lease, Landlord may place a “For Lease" sign on the
Leased Premises, Tenant shall have the right to approve the text, size and location of any
signage, which approval shall not be withheld unreasonably.

10.  ALTERATIONS, REMOVAL OF FIXTURES & FQUIPMENT

Tenant shal not make any alterations, additions or improvements to the Leased
Premises in excess of $50,000 withowt Landlord's consent, such consent not being
unreasonably withheld. Landlord’s failure fo conseat shall be deemed reasonable of the
reason(s), among others, Landlord declined 1o consent are that the Tenant fatled or
refused to agtee to remove such alteration and repair all damage caused by such removal
prior to Tenant’s termination of use of the premises.

All alterations or additions which cannot be removed from the Leased Premises
without irreparable damage thereto shall constitute a part of the Leased Premises and
shall remain thereon, Such other alterations, additions, or improvements as are made and
paid for by Tenant, and which are removable without ineparable damage to the premises,
may be removed by the Tenant at any time and Tenant shall repair any damage so
incurred at the time of such removal. All signs, trade fixtures, and other fixtuzres not

referred to above, and all machinery, equipment and/or other items of personal property
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placed ia or epon the Leased Premises by the Tenant may be removed by the Tenant at
any time and Tenant shall repair any damage so incurred at the time of such removal.
11, SURRENDER

Subject to Section 16, Tenant covenanis and agrees at the ¢end of the lease term or
any exlension thereof, or upon any sooner iermination of this Lease, to quif and detiver
up the Leased Premisas to the Landlord peaceably and quietly and in good order and

condition, reasonable use and wear thereof.

2. USE
Tenant’s use of the Leased Premises shall be for the Buildings (Previously

defined herein) and Sexvice Center or any other use as deemed appropriate by the Tenant,
Tenant shall siot use the Leased Premises for the sale of gasoline and shall not install any
underground storage tanks without the prior written consent of Landlord. Tenant shali
not cause or permit the Leased Premises to be used in any way which constitutes &
violation of any law, ordinance, or governmental regulation or order, or which constitutes
a nuisance or waste, Tenant shall obfain and pay for all permils, required for Tenant's
occupancy of the Leased Premises and shall prompily take all actions including, but not
limited to, any required modification to the Leased Premises necessary to comply with all
applicable statutes, ordinances, rules, regulations, ordets and requirements as existing on
the Cornmencement Date or as thereafter amended regulating the use by Tenant of the
Leased Premises, provided, however, that Landiord represents and warrants that the
Leased Premises will comply with the requirements of the Americans with Disabilities

Act and applicable regulations as of the Commencement Date,
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Tenant wasrants Tenant shall: (i) comply with all applicable laws or regulations
governing the generation, production, bringing upon, use, storage, treatiment or disposal
of hazardous material in or about the Leased Premises, (i1) remnain Ijable for failure to
exercise due care in any such generation, production, bringing upon, use, storage,
treatment or disposal, and remain Hable for all costs and expenses resulting from any
actual damage to person(s) or property proximately caused by the generation, production,
ete. of hazardous matetfals onr or about the Leased Premises, or (iii) not generate,
produce, bring upon, use, store, treat or dispose of aay hazardous matesial form which
Tenant is prohibiled by any law or regulation. “Hazardous rmaterial” shall mean any
liazardous or toxic substances, materials, waste or related materials now or subsequently
regulated by any applicabie federal, state or focal laws or regulations, with the exception
of ordinary cleaners, office products and other items generally available for purchase by

constHners.

13. LANDLORD'S COVENANTS AND WARRANTIES

The Landlord covenants and warrants that it has full right and power 10 execute
and perform this Lease and to grant the estate leased herein, and covenants thai the
Tenant, on performing its obligations hereunder, shall peaccably and quietly hold and
enjoy the Leased Premises together with the right of ingress and egress. Landlord hereby
grants and assigns to Tenant the right to enforce all Landlord’s rights relating to the use
and protection of any and all easement rights appurtenant {o the Leased Premises and to
resist in Landiord’s place all incorsions upon those easements rights.

Landlord agrees to pay when due and perform all obligations required by all

charges, encumbrances, mortgages and/or other liens on the Leased Premises created by
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the Landlord concurrently, with ar after the commencement of this Lease, except liens or
ofther encumbrances created by the Tenant, Tenant may, but not need, perform, acquire,
or satis{y any said lien, encumbrance, covenant, testeiction and/or obligation of the
Laadiord, including Hens for taxes and assessments, which may in Tenant’s judgment
threaten its enjoyment of the Leased Premises. Prior to taking any such actions, however,
Tenant shall give Landiord written nolice of Landlord’s defauls and Landlord shall have
thirty {30) business days to sither cure the defanlt or to post a bond in the amount as
deemed appropriate by Landlord. I Landlord performs in a timely manner, then ‘Fenant
shall take no fudher action. If the Tenant is authorized to by the terms hereof and does
pay a lien, encumbrance, or obligation on behalf of Landlord, it shall be subrogated to all
rights of the obligee against the Landiord and Leased Premises. No merger shall be
constructed or Implied which would defeat such subrogation. Provided, kowever, that
Tenant’s subrogation shall not give Tenant the right to offset or deduct the amount of
Tenant's claim against rent due Landlord under this Lease. The Landlord shall reimburse
the Tenant within ninety (90} days of occurrence for resulting disburscments and
expenses, including attorney’s fees, together with the inlerest at one percent (19) over
the Prime Rate of BB & T Bank, of Bowling Green, Kentucky.

Lamdiord agrees ikat it will not modify or ferminaie any recorded easements, covenaats
and restrictions {(ECRs) on the Leased Premises or grant any consents reguired from it
under the terms of any said BCRs without first obtaining the written consent of Tenant
which shall not be unreasonably withheld.

4. UTHLITIES
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Tenant covenants and agrees to promptly pay for any and all water, light, power

and/or other utility service supplied to the Leased Premises during the term of this Lease

or any exiension thereof,

15,

MAINTENANCE AND REPAIRS

(a)

(b)

Tenant shall, at Tenant's sole cost and expense, keep and maintain the
Leased Premises in good repair and condition, provided, however, that
Tenant shall not be required to maintain or make any repairs to any part of
the Leased Premises that are tade necessary by the negligence or willful
misconduct of Landlord, or resulting from Landlord’s failure to comply
with the Plans and Specifications {as hereinafier defined) as set forth in
subparagraph (c¢) below. Notwithstanding the foregoing, Tenant's
obligations hereunder to maintain the Leased Premises shall not require
‘Fenant to replace any strugtural portion of the Leased Premises.

Nothing in this Lease shall reguire, or be deemed to require, Landlord to
make any alterations, additions, improvements, repairs, or replacements to
the Leased Premises or to mainfain the Leased Premises in any way
{except to the extent any of such work is made necessary by the
negligence or willful misconduct of Landlord, or because of Landlord’s
failure to comply with the Plans and Specifications as set forth in
subparagraph (c) below, in which event Landlord shall promptiy perform
such work at its sole cost and expense). Tenant hereby expressly waives
any right created or provided by any law, rule, regulation, or ordinance

now or hereafter in effect to require Landlord to make any alierations,
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additicns, improvetments, repalis, or replacements or (o maintain the
Leased Premises, or fo cause the same to be done at Landlord's expense
{except to the extent any of such work is made necessary by the act or
negligence of Landlord).

For purposes of this Paragraph 15, a repair or maintenance of the Leased
Premises which results from Landlord's fallure to comply with the Plans
and Specifications is a defect, condition or failure (hereinafter referred to
as a "Construction Defect”) in or upon the Leased Premises (or of any
improvement thereto) which, in the sole opinion of design architect of the
Leased Premises (the "Architect"), is caused by, or results from, testing,
materials, equipment, labor or procedures used or employed by Landiond
{or any contractor or subcontractor of Landlord) in connection with the
construction of the Leased Premises, which deviate(s) from or is/are not in
accordance with the Plans and Specifications of the Leased Premises
prepared by Architect (the “Plans and Specifications™). A deviation from
the Plans and Specifications shall also include the use of substandard or
non-approved materials, If Landiord shall fail to commence efforts to
remedy any Construetion Defect within twenty (20) days after writien
notice thereof by Tenant to Landlord, then Tenant may, at Tenant's option
and as Tenant’s sole and exclusive remedy therefore, proceed with
Tenant's own efforts to remedy such Construction Defect and all costs
incurred by Tenant to remedy such Construction Defect shali be deducted

from the rent which Tenant is required te pay to Landlord under this
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Lease. Tenant's failure to notify Lardlord of, or to undertake any action to

remedy, a Construction Defect shail not constitule a waiver of Tenant's

rights or remedies under this Subpatagraph (c) with respect to any other

Coustruction Defect. The determination of the Architect as to whether or

not & Construction Defect is attributable to Landiord under this

subparagraph shall be binding and conclusive.
16.  INSURANCE

{8) Tenant agrees during the Initial Term of Ihis Lease, and any extension thereof,

to maintain in force and effect broad form comprehensive general liability insurance, or a
policy of different name but similar effect, with an insurance catrier rate A-VII or better
in Best’s Key Rating Guide. The policy shall insure against bodily injury, property
damage (including loss of use of property) and personal injury. The initial policy limits
shall be at least Three Million Doliars ($3,000,000.00) with respect to bodily injury to or
death of any one person and Five Miltion Dollars ($5,000,000.00) with respect to bodily
injury or death of any number of persons in any one occuryence and not less then Five
Hundred Thousand dollars ($500,000.00) with respect to property damage. These
liability coverage limits shall be reviewed at Ieast every two years s¢ as to mailitain the
same selative level of coverage. The policy shail be primary and non-contributing and
shalf contain cross liability endorsements. Such pelicy or policies shall, if possible, be
wrilten on an occurresice basis, Such policy or policies shall contain a provision that they
cannoi be cancelled without thirty (30) days prior written notice fo Landlord and shall

provide for contractual fability coverage with respect lo the indemnity obligations set

forth in paragraph 19 below.
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(b} Tenant shali keep the Leased Premises insured against damage or destruction
by fire, and such other perils as are, from time to time, incladed in standard extended
coverage endorsements, for the full insurable value thereof. If Landiord’s lender so
requires, Tenant shall provide adequate earthquake and flood insurance, provided
however, that Tenant shall not be required to obtain any coverage on 2 stand alone basis
and may take advantage of any pooled properties coverage available to Tenant. For
standard extended coverage purposes only, ‘Tenant shall be responsible for determining
the said full insurable value, which for the purposes hereof shall mean the actual
replacement cost without deduction for depreciation, but shall not inclade “uninsurables”
(.., footings, parking let, underground piping, etc,). The proceeds of such insurance in
case of loss or damage shall be applied on account of the obligation of Tenant to repair
and/or rebuild the Leased Premises pursuant to the paragraph hereof captioned “Damage
or Destruction” to the extent that such proceeds are required for such purpose.

{c) Certificate of insurance or certified copies of all insurance policies shall be
deposited with the other party and Landlord’s lender. If either party fails to comply with
any of the provisions of this paragraph, the other party, at any time thirty {30) or more
days after mailing notice, may without prefudice to any other rights it may have, purchase
the insurance required to be carried and the cost thereof shall be billed to the refusing or
neglecting party.

17.  DAMAGE OR DESTRUCTION

(2) If the Building shatl, during the term of this Lease or any extension thereof,

be partiaily damaged or destroyed (i.e., less than fifty percent (30%) of office or service

cenfer comprising a portion of the Leased Premises is unfenantable as a result of such
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damage or less than fifty percent (50%) of Tenant’s operations are materially impaired),
this Lease shall remain in full force and effect and Tenant shall repair the damage as soon
as reasonably possible. All insurance proceeds received by either Landlord or Tenant for
the actual damage or destruction of the Leased Premise shall be applied to the repair of
the Leased Premises. Tenant and Landlord jointly hold for their mutual use and benefit
any insuratice proceeds applicable to the repair of the Leased Premises pursuant to the
ahove provision. Tenant shall be solely responsibls for the payment of any deductible
amount under the terms of the policy or policies maintained by Tenant, In the event the
Tenant chopses not {o repair and/or tebuild the Tenant shall pay to Landlord an amoynt
equal to any such deductible,

{b} If the Leased Premises shall, during the term of this Lease or any extension
thereof, be totally damaged or destroyed (any condition greater than a partial destruction
described in (2) Immediately above), Tenant shall have at its sole discretion, the

following options:

o to keep this Lease in full effect and commence restoration of the Leased

Premises; or
(ii) to terminate this Lease.

If Tenant elects to keep this Lease in full force and effect, Tenant shall repair the
damage as soon as reasonably possible. All insurance proceeds received by either
Landlord or Tenant for the actual damage or destruction of the Lease Premises shall be
applied to the repair of the Leased Premises, Tenant and Landlord shall jointly hold for

their mutual vse and benefit any insurance proceads applicable to the repair of the Leased

16 - Lease




CASE NO. 2013-00148
ATTACHMENT 1
TO OAG DR NO. 1-147

Premises pursuant to the above provision. The rental due hereunder shall abate
proportionately during any period of reconstruction,

If Tenant elects to terminate this Leass, Tenant shall nofify Landlord in writing
within sixty days of the casualty of this exercise, at which time, this Lease shall terminate
with the effective fermination date being that on which the destruction oceurred, All
insurance proceeds received by Tenant for the actual damage or destruction of the Leased
Preruises shall be immediately turned over to the Landlord for Landlord’s sole use and
Tenant shail pay to Landlord the amount of any deductible under the insurance policy
covering damage or destruction of the leased premised.

(c) For use ir (a) and (b) above, insurance proceeds shall apply only to monies
received from insuring entities which apply to the real property of the Leased Premises.
Nathing herein shall be construed to imply that monies received by Tenant for losses to
furniture, trade fixtures that may be removed by Tenant at ﬁle end of Tenant’s occupancy
of the Leased Premises, equipment, inventories or any other personalty or for interruption
of business activities shall be included in the term “insurance proceeds™ as used in (a) and
(b) above.

{d) The full intent of Section 17(b) relating to damage or destruction of the Leased
Premises is that Tenant may elect at its sole discretion to cause repairs fo be made,
provided that Tenani’s decision to cause such repairs will result in no additional out-of-
pocket cost to Landlord, To this end, Tenant agrees to reimbutse Landlord for
Landiord's reasonable and necessary out-of-pocket costs relating to such repair, inclading
bul not limited fo any reasonable and necessary attorney’s fees incurred by Landlord in

establishing the amount of the loss from the damage or destruction,
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Furthermore, the full intent of this Section 17 relating to damage or destruction of
the Leased Premises s that all insurance proceeds resulting from such damage or
destruction are to be made available to Tenant for the repair of such damage or
destruction should Tenant so elect ta make such repairs.

FURTHERMORE, LENDERS TO THE LANDLORD ARE HEREBY PUT
ON NOTICE OF TENANT’S RIGHTS, RELATING TO THE ACCESS AND USE
OF INSURANCE PROCEEDS UNDER THIS LEASE AND THAT SO LONG AS
TENANT IS NOT IN MATERIAL DEFAULT UNDER THIS LEASE, THAT THE
RIGHTS AND CLAIMS UPON SUCH INSURANCE PROCEEDS WHICH A
LENDER TO THE LANDLORD MAY HAVE ARE HEREBY SUBORDINATE
AND INFERIOR TO THE RIGHTS AND CLAIMS UPON SUCH INSURANCE
PROCEEDS WHICH TENANT HAS UNDER THE TERMS OF THIS LEASE,

{e) Unless the term of this Lease has been terminated as herein provided, Tenant
shall commence the repair and restoration work prompily and as soon as is reasonable
possible, but i no event later than one hundred twenty (120) days after the date of the
catastrophe, and shall thereafter proceed diligently fo complete said work, and if Tenant
fails to do so Landlord in addifion to such other rights and remedies as may he accorded
Landlord by law, shall have the right and option to terminate the term of this Lease by
giving Tenant written notice of Landlord's election (o do so at any time prior to
completion of such repairs or rebuilding provided Tenant shail not then be actively and
diligently undertaking such restoration work, If this Lease is so termirated, any
insutance proceeds pertaining to such damage or destruction to the Leased Premises then

held by Tenant shall be imunediately released by Tenant to Lardford.
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19.

EMINENT DOMAIN

@

(b)

If, doring the term of this Lease, all of the Leased Premises are
condemned or taken for any public or quasi-public use under any
governimental law, order, or regulation or by right of eminent domain or
sold to the condemning authority under threat of condemnation, this Lease
shall automatically terminate and rent shall abate as of the date that title
vests in the condemning authority or the Tenant is dispossessed of the
Leased Premises by such condemnation or taking, whichever occurs
earliest. If less than all of the Leased Premises is condemned or taken as
described above and the remaining portion of the Leased Premiscs
continues to be, in Tenant's good faith judgment, tenantable and useabls
by Tenant for the same uses as Teoant was using the Leased Premises
immediately prior to the condemnation or taking, this Lease shall remain
in full force and effect subject to a reduction of the rent payable herpunder
by an appropriaie and equitable amount as determined by Tenant and
Landlord.

If any portion of the Leased Premises is condemned or taken by eminent
domain proceedings, Tenant shall not be entitled to any award made for
such condemmation or (aking except for any separale award made with
respect to Tenant's property located on the Leased Premises or for Tenant's

relocation expenses or the interruption of, or damage {o, Tenant's business.

INDEMNITY
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(a) Tenant agrees to lndemnify and hold Landlord harimless from all actions,
clatms, demunds, costs, damages, and all reasonable expenses incurred it investigating or
resisting {he same, for injury to persan, loss of life or damage to property:

() Occurring on the Leased Premises and atising out of Tenant’s use and
accupancy, the conduet of Tenant’s business or anything ¢lse done or permitted by
Tenant to be done in or about the Leased Premises, including any contamination of the
Leased Premises or any other property resulting from the presence or use of hazardous
materials caused or permitted by the Tenant, excepl if caused by the act or neglect of the
Landlord, agents or employees, ot the act or negligence of a contractor of Landlord; or

(if) Caused by the negligence, negligent performance of or failure to perform any
of its obligations under this Lease.

(b) The Landlord agrees to indemnify and hold Tenant harmless from all actions,
claims, demands, costs, damages and all reasonable expenses incurred in investigations or
resisting the same, for injury to person, loss of life or damage to properly:

(1) Occurring on tiie Leased Premises if cavsed by the act of negligence of
Landlord, its contractors, agents or employees while physically present on the Leased
Premises, or otherwise if caused by the negligence of Landlord, its coniractors, agents or
employees; or

(ii) Caused by the failure to perform or negligence in performing any of its
obligations under this Lease.

‘The rights and claims established by this Section 19 shall survive the termination
of this Lease,

20. WAIVER OF SUBROGATION RIGHTS
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Unless prohibited under any applicabie insurance policies maintained, Landlord
and Tepant each hereby waive any and alf rights of recovery agalnst the other, or against
the officers, employees, agents or representatives of the other, for loss of or damage to its
property or the property of others under its conirol, if such loss or damage is covered by
any Insurance policy in force (whether or not described in this Lease) at the time of such
toss or damage. Upon obtaining the required policies or insurance, Landlord and Tenant
shall give notice 1o the insurance carriers of this mutual waiver of subrogation,

21.  ASSIGNMENT AND SUBLETTING

In the event Tepant wishes to assign or sublet its interest in the Leased Premises
the Landlord shall be entitled to make an election. The Landlord inay either (i) elect fo
release Tenant from any and all further liability under the terms and conditions of this
Lease, or (ii) elect to have Tenant remain Hable to Landlord for the full performance of
Tenant's obligations. If Landlord elects to release Tenant such release shall be in writing
and delivered to Tenant contemporancously with Tenant’s cessation of occupancy. I
Tenant is released this Lease shall terminate and Tenant shall have no further obligations
to Landlord of any kind or nature, except for those mutual agreements relating to
indemmity contained herein which survive the termination of this Lease, If Landlord
elects not to release Tenant, Landlord shail not receive any interest in amounts recejved
by Tenant as a result of the assignment of sublease, If Tenant is not released Tenant, and
not Landlord, shall be responsible for paying the cosis of any alierations to the Leased
Premises necessary 1o snake the Leased Premises suitable for the vses and purposes of the
assignee or sublessee. ¥ Landlord elects to release Tenant, Landtord mass obtain prior

written approval of any commereial lender of the Jeased premises, The commercial
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lender by approving this Lease, agrees that such approval shall not by unreasonably
withheld. Failure to obtain such written approval shall feree Landlord to elect to have
‘Tepant remain Yable to Landlord for the full performance of Tenant’s obligations. If
Tenant is not released, Tepant shall continue to be directly responsible to Landlord for
making all payments required hercunder. Landlord shall not have to [ook to the sub-

Tenant for such payment.

22. SUBORDINATION, ATTORNMENT AND ESTOPPEL

Within thirty (30} days after Landlord's writlcn request, Tenant shall deliver o
Landlord an estoppel certificate certifying: (i) that none of the tecms or provisions of this
Lease have been changed (or if they have changed, stating how ¢hey have been changed);
(i1) that this Lease has not been cancelled or terminated; (iii) the Izst date of payment of
the rent and other charges ard the time period covered by such payment; (iv) that
Landlord is not in default under this Lease (or, if Landlord is ¢laimed to be in default,
stating why); and (v} such other representations or informatjon with respect to the Lease
which a prospective purchaser or encumbrancer of the Leased Premises may reasonably
require. Tenant's failure 1o deliver the requested certificate in a timely manner shall
allow the Landlord and any potential purchaser or extcumbrancer 10 presume that the
terms of the Lease have not been changed except as represented by Landlord, that the
Lease is in full ferce and effect, that no rent has been paid in advance and that the
Landlord is not is default under this Lease.

Upon written request of Landlord, Tenant agrees to subordinate its rights under
this Lease to any mortgage, trust deed or similar indentore (“Lien”), covering the Leased

Premises or any pad therecf, npon conditions set forth below, and Landlord upon written
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request of Tenant agrees, as a condition of this Lease, to obtain an agreement upon the

conditions set forth below from any mortgage holder, trust deed holder or similar

indenture holder (“Licnholder™) covering the Leased Premises or any part thereof:

Tenant shall execufe and deliver (o Landlord’s lender, a Subordination,

Nondisturbance and Attornment Agreement in substantially the form attached as Exhibit

B.

23.

DEFAULT

@
Lease:

®

(i

(i)

The feliowing events shall constitute events of default under this

The faifure of Tenant to pay any rental or other sum payable
hereunder to Landlord within fifteen (15) days after the date such
payment becomes due;

The failure of Tenant to keep and perform any of its obligations or
any of the terms or conditions of this Lease (other than the
payment of rent or other sumss payable hereunder to Landlord) and
the continuation of such failure for a period of thirty (30) days after
writien natice thereof is delivered to Tenant, provided, however,
that if such failure cannot reasonably be cured within a thirty-day
period, no eveut of defauit shall have occnrred if Tenant has
promptly commenced 1o cure the failore within such thirty-day
period and is proceeding therewith in good faith and with due
diligence; or

The fajlure or inability, or admission in writing of the inability, of
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(iv)

Tenant to pay ifs debts as such debts become due; the assignment
by Tenant for the benefit of its creditors or the pefitioning or
spplication by Tenant to any tritumal for the appointment of a
custodian, receiver, or trustee for it or a substantial part of ifs
assets; the cormencement by Tenant of any proceeding under any
bankruptey, reorganization, arrangements, readjustment of debt,
dissolution, or lguidation law or statute of any jurisdiction,
whether now or hereafter in effect; the filing of any such petition
or application or commencement of any such proceeding against
Tenant in which an order for relief is entered or an adjudication or
appointment is made and remains undismissed for a perlod of sixty
(60) days or more; the indication by Tenant, by any act or
omission, of its consent to, approval of, or acquiescence in any
such petition, application, or proceeding or order for relief or the
appointment of a custodian, receiver, or trustee for all or any
substantial part of its properties, ot the failure of Tenant to
discharge or stay any such custodianship, receivership, or

trusteeship within sixty (60) days after the appointment thereof; or

The failure of Landlord to keep and perform any of its obligations
or any of the terms and conditions of this Lease and the
continuation of such failure for a period {(except as otherwise

provided in this Lease) of thirty (30) days after writlen nolice
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(b

thereof is delivered to Landlord by Tenant, provided, however, that
if such failure cannot reasonably be cured within a thirty-day
period, no event of default shall have occurred if Landlord has
promptly commenced fo cure the failure within such thirty-day
petiod and is proceeding therewith in good faith and with due
diligence.

Upon the occurrence of any event of default of Tenant listed in

Subparagraph 23(a) above, Landlord may, in addition to any other

remedies provided by this Agreement or applicable law, pursue any one or

miore of the following remedies:

{{

(i)

Termination of this Lease upon five {5) days written notice to
Tenant, in which event Tenant shall surrender the Leased Premises
to Landlord. If Tenant fails to surrendler the Leased Premises,
Landlord and its agenfs and representatives shall have the right,
without further demand or notice to Tenant, {o re-enter and take
possession of the Leased Premises and to expel or remove Tenant
and any other person who may be occupying the Leased Premises
or any portion thereof, with or without process of law, without
being liable for any trespasgs or ¢lalm for damages therefore and
without prejudice to any remedies for amrears of rent or existing
breaches of covenants.

Termination of Tenant's right to possession of the Leased Premises

without terminating this Lease and expulsion or removal of Tenant
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(i)

and any other person who may be occupying the Leased Premises
or any portion thereof, with or without process of law, without
being liable fur any trespass or claim for damages therefore and
without prejudice to any remedies for any breaches of covenants
(inchiding the payment of rents) then existing or thereafter
occutring. In the event Landlord exercises its remedies set forth in
this Subparagraph 23(b)(ii), Landlord shall, in order to mitigate
Landlord's damages cansed by Tenant's default herennder, use its
best efforts to relet the Leased Premises and [0 collect the reat
therefor, which rent shall be credited to the satisfaction of Tenant's
obligations hereunder after deducting from such rents all costs and
expenses incurred by Landlord In repossessing and refetling the
Leased Premises, provided, hiowever, that Landlord’s best efforis
shall not include an obligation to renovale or remodel the Leased
Premises or any portion thereof, I the net rentals received by
Landlord exceed the amouns necessary to satisfy afl of Tenant's
obligations under this Lesse, Landlord shall be entitled to such
excess. If the net rentals are Jess than the amounts necessacy 1o
satisfy all of Tenant's obligations under this Lease, Tenant shall be
fiable to Landlord for such deficiency and shall pay such
deficiency on the date that rent is dve herennder; or

Enforcement of the full and specific performance by Tenant of

Tenant's ghiigations under this Lease in any manner provided by
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law or equity or pursuit of such other rghis or remedies available
to Landlord either at law or in equity.
{e) Upon the occusrence of any event of default of Landlord listed in
Subparagraph 23(a) above, Tenant may in addition to any other remedies
provided by this Lease or applicable law, pursne enforcement of the full
and specific performance by Landlord of Landlord's obligations under this
Lease in any manuer provided by law or equily or pursuit of such other
rights or remedies available to Tenant either at law or in equity.
(d}  Landlord's and Tenant's rights and yemedies provided in this Lease
are cumulative, and the pursuit by Landlord or Tenant of any remcdy
hercunder shall not preciude or waive its right 10 pursue any or all other
remedies available to it
(e)  Should any litigation be comunenced between the parties to this
Lease concerning this Lease or the rights and obligations of either party
under it, the prevailing party shall be entitled, in addition fo such other
relief as may be granted, to a reascnable sum as and for attorneys’ fees,
which may be determined by the court in such litigation (or in a separale
action brought for that purpose} or as may be mmtually agreed upon by the
parties,
) No waiver by the parties hereto of any defauit or breach of any term,
condition, or covenant of this Lease shall constitute, or be deemed fo constitute, a
waiver of any subsequent default or breach of the same or any other term,

candition, or covenant coniained herein,
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24,  SHORT LEASE FORM

A Memorandum of this Lease, designating the parties in inferest, the term and
describing the Leased Premises shall be signed and placed of record in Graves County,
KY; however, this Lease itself shall not be recorded. Landlord shall pay all transfer
taxes, charges and fees incurred in connection with recording the Memorandum of this

Lease.
25, EXAMINATION OF PREMISES

The Landlord, or its agents or representalives, may at reasenable times enter into

or upon said premises or any part thereof for the purpose of examining the condition

thereof.

26,  LIENS

The Tenant will not permit any liens to stand against the Leased Premises for any
Iabor or material furnished in connection with any work performed by or at the direction
of ihe Tenant, and the Landlord will not permit any liens 1o stand against the Leased
Premises for any labor or material furnished in connection with any work performed by
or at the direction of the Landlord. The party at whose direction labor and material are
furnished may contest the validity or amount of any such lien upon posting a bond in an
amount sufficient 1o cause title company to remove the lien from title insurance, but upon
final determination of the validity and amount thereof said party will immediately pay
any judgment rendered with all proper cosis and charges and shall have the lien released
at said parly’s expense.

27.  SUCCESSORS AND ASSIGNS
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This Lease binds any party who legally acquires any rights or interest in this
Lease from Landlord or Tenant., However, Landlord shall have no obligation to Tenant’s
successor unless the rights or interest of Tenant’s snccessor are acquired in accordance
with the terms of this Lease. Asused in this Lease, the term “Landlord” means only the
current owner or owners of the fee title to the Leased Premises or the leasehold estate
under a ground lease of the Leased Premises at the time in question. Each Landlord is
obligated to perform the obligations of Landlord under this Lease only during the time
such Landlord owns such interest or title. Any Landlord who transfers its title or interest
is relieved of all liability with respect to the obligation of Landlord under this Lease to be
performed on or after the date of transfer. However, each Landlord shall deliver to its
transferee all funds that Tenant previously paid if such funds have not yet been applied
under the terims of this Lease.

28. HOLDING OVER

Any holding over by the Tenant after the expiration of the term of this Lease, or
any extension thereof, shall be as Tenant from month to month only, and not otherwise,
and the rental payable hereunder during such holdover tenancy shall be that rental which
was in effect at the expiration of this Lease.

29,  WAIVER

Any waiver by either of the parties hereto of a breach of any of the terms,

covenants, agreements or conditions hereof shall not be deemed a continuing waiver by

such party,
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30. ATTORNEYS' ¥EES

In the event that any suit or action s instituted by either of the paries hereto
against the other to enforce compliance with any of the terms, covenants or conditions of
this Lease or for damages for breach of this agreement, the unsuccess{ul p;xrly shall, in
addition to cosls and disbursements provided by stalute, pay to the successful party such
sums of money as any court of competent jurlsdiction may adjudge reasonable as
attorneys’ fees in such suit or action, including appeal from any judgment rendered

therein.

31.  FORCEMAJEURE

Notwithstanding anything in this Lease to the contrary, the time periods described

in this Lease shall be extended by any time delays {hereinafter “vnavoidable delays™)
occurring due to causes beyond the reasonable conirol of the performing party including,
but ot limited fo, acts of God; strikes; lockouts; weather in which work cannof proceed
(even if normal}; protests, riots; insurrection; war; authority, including courts; or acts or
conduct of another party, its employees or agents, in violalion or this Lease. Unavoidable
delays shall not include delays due 1o inability or failures to obtain financing, or
inadequate financial resources aud shatl not be applicable to non-payment of renl or other
manetary obligations, including, withont Jimilation, payment of properly taxes, insurance
of liens..

32. NOTICES

Any and ail notices required or permitted to be given {o the Landlord herein, shall
be in writing and shall be sent, sither by registered or certified United States mail, return

receipt requested, or by personal delivery, to Landlord as follows: Hard Ten Group —
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Mayfield, LLC cfo Thomas A, Donnelly, 911 College Street, Bowling Green, Kentucky,
42101, with a copy to Darell R, Pierce, Pierce, Simpson & Shadoan, 908 State Street,
Bowling Green, XY 42102, Any notices required or permitted to be given to Tenant
shall be in writing and shall be sent to it by registered or certified United States mail,
return receipt requested, or by personal delivery, in duplicate, with the original sent fo the
Tenant at the Leased Premises and a duplicate thereof to the Tenant at: Atmos Energy
Corporation, President, Kentucky Division, 2401 New Hartford Road, Owensboro,
Kentucky 42303, and Atmos Energy Corporation, 5430 LBJ Freeway, Suite 1800, Dallas,
Texas 75240, Attn: General Counsel, and Atmos Energy Corporation, 5430 L.BJ
Freeway, Suite 500, Dallas, Texas 75240, Attn: Larny Kuper. These instructions in

tegard to notices may be changed at any time by appropriate notice of such damage.

33. CONDITION UPON TERMINATION

Upon the termination of the Lease, Tenant shail surrender the Leased Premises to
Landlord, broom clean and in the same condition as received except for oxdinary wear
and tear which Tenant was not otherwise obligated to remedy under any provision of this
Lease. However, Tenant shall be obligated to repair any damage which Landlord is
required to repair under Section 17 (Damage or Destruction). In addition, Lardlord may
require Tenant to temove any alterations, additions or improvements (whether or not
made with landlord’s consent) prior to the expiration of the Lease and to yestore the
Leased Premises to its prior conditions, all at tenant's expense. All slterations, additions
and improvements which Tenant has not removed shall become Landlord®s property and
shall be surrendered to Landlord upon the expiration or earlier termination of the Lease,

Tenant may remeve any of Tenant’s machinery or equipment or other business fixiures,
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In no event, however, shall Tenant remove any of the following materials or equipment
(which shall be deemed to be Landlord’s property) without Landlord’s prior written
consent; any power wiring or power panels; lighting or lighting fixtures; wall coverings;
drapes, blinds or other window coverings; carpets or other floor coverings; heaters, air .
conditioners or any other healing or air condition equipment; fencing or security gates; or
other similar building operating equipment and decorations. Landlord may require a
payment and performance bond as a condition of consenting o such removal.

34, CHOICE OFLAW

This Lease shall be governed by the laws of the Commonwealth of Kentucky.

35. CORPORATE AUTHORITY

If Tenant is a corporation, each person signing this Lease on behalf of Tenant

represents and warrants that he has full authority to do so and that this Lease binds the

corporation,

36. PARAGRAPH HEADINGS

Paragraph headings are for the convenience of the parties only and shall, in no
manner, be construed as the text of this document shall same be utilized in the construing

of this Lease.

37. COMPLETE AGREEMENT

This Lease constitutes the entire agreement of the parties heteto and is a total
integration thereof; any amendments to this agreement, in order to have any binding

effect, shall be signed by the party against whom enforcement shall be sought.
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IN WITNESS WHEREQF this Lease has been signed by the parties on the day

and year first above wrilten.

LANDLORD:

HARD TEN GROUP - MAYFIELD,
LLC, a Kentucky limited Hability

corporation
Byo Q:B-\\...-r A" ’m
Thomas A. Donneﬂ@mber )

TENANT:

Atmos Energy Corporation

”"f
Ry: z
Title:_ S 1/ P D%Maz;::
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EXHIBIT B
SUBORDINATION, NONDISTURBANCE AND ATTORNMENT AGREEMENT

day of ,

THIS AGREEMENT, niade and entered into this

, by and between HARD TEN GROUP — MAYFIELD, LLC, a Kentucky

Iimited liability corporation (hereinafter referred to as the “Landlord”), ATMOS

ENERGY, INC,, (hercinafter referred to as the “Tenant”), ,a
federally chartered stock savings bank organized under the laws of the United States of
America (hereinafter referred to as the “Lender™),

A. Lender has agreed fo make a mortgage loan (the “Loan™) to Landlord secured
by a mortgage or deed of trast (the “Deed of Trust”) on the real property
legaily described in Exhibit A attached hereto (the “Premises™); and

B. Tenant is the present lessee under a lease dated , made by
Landlotd, demising afl of the Premises and other property (said lease and il
amendments thereto being referred fo as the “Lease”); and

C. The Loan terms require that Tenant execute this Agreement as a condition to
the Loan; and

. Inretumn, Lender js agresable to not disturbing Tenaut’s possession of the
Premises covered by the Lease (the “Demised Premises™), so Iong as Tenant is
rot in default under the Lease; and

NOW, THEREFORE, the parties hereby agree as follows:

1. Subordination. The Lease, and the rights of Tenant in, to and under the I ease
and the Demised Premises, are hereby subjected and subordinated to the lien

of the Deed of ‘Trust and to any and all renewals, modifications and extensions
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thereof, and any and all other instruments keld by Lender as security for the

Loan.

. Tenant Nat To Be Disturbed. So long as Tenant is not in default (beyond any

period given Tenant by the terms of the Lease 1o cure such defanlt) in the
payment of rent or additional rent or of any of the terms, covenants or
conditions of the Lease on Tenant's part to be performed, (a) Tenant’s
possession of the Demised Premises, and its rights and privileges under the
Lease, including but not limited to any extension or renewal rights, and those
rights and privileges relating to the application of insurance proceeds and
condemnation awards shall not be diminished or imerfered with by Lender,
provided, however, that all partics hereto agree that so long as the Deed of
Trust and any and all renewals or extensions thereof secure the Lender's loan
on the Demised Premises that the ferms of the Deed of Trust in Section 3,
Hazard Insurance, shall govem the use of any such insurance proceeds
whether arising from policies provided by the Landlord under Deed of Trust
of by‘ the Tenant pursuant to the terms and conditions of the Lease, The
parties hereto further mutually agree that the Tenant shall be deemed to be the
“Grantor” for purposes of Section 3 of the Deed of Trust, but solely and
exclusively for purposes of Section 3 thereof, and solely for so lohg as the
Deed of Trust is in effect, including all oplion periods, renewals and
extensions thereof, and {b) Lender will not join Tenant as a party defendant in
any action or proceeding foreclosing the Deed of Trust and then ondy for such

purpose and not for the purpose of terminating the Lease.
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3. 7Tenant lo Attorn te Lender. If Lender shall become the owner of the Premises

or the Premises shall be sold by reason of foreclosure or other proccedings
brought to enforce the Deed of Trust or the Premises shall be transferred by
deed in lieu of foreclosure, the Lease shall continoe in full force and effect as
a direct Lease between the then owner of the Premises, who shall suceeed to
the rights and duties of the Landlord subject to the limitations hereinafler set
forth, and Tenant. Tenant shall attorn to Lender or any other such owner as its
Landlord, said attornment to be effective and self-operative withont the
execution of any further instruments; provided, however, that Lender or any
such other owner (a) shall 20! be personally liable for any act or omission of
any prior lessor (including Borrower), (b) subject to any offsets of defenses
which Tenant might have against any such prior lessor, (¢) hound by any
prepayment of rent or additional rent which Tenant might have paid, except as
otherwise expressly required by the terms of the Lease, (d) shall not be bound
by any amendment or modification of the Lease or by any waiver or
forbearance or the part of such prior lessor made withont Lender’s or such
other owner's consent, which shall not be unreasonably withheld, (e) bound
by any warranty or guaranty of the prior lessor or (f) shall not be liable for the
refura of any security deposit under the Lease unless such security deposit
shalt have been actually deposited with Lender. Tenant acknowledges that
Borrower will assign the Lease to Lender pursuant fo the terms of a separate
absolute Assigoment of Leases and Rents executed in connection with the

Deed of Trust as security for the indebtedness secured by the Deed of Trust.
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Tenant hereby agrees that upon the oceurrence of any default under the Ioan
or the documents evidencing or securing the same, and in the event of a
demand on Tenant by Lender, or its successors and assigns, of the rents due
under the Lease, Tenant will pay said rent to Lender and Borrower hereby
consents te satd payment and releases Tenant from any and al) }iability,
darmages, or claims In connection with any such payment or payments.
Borrower agrees that the receipt by Tenant of any such demand shall be
conclusive evidence of the right of Lender to the receipt of said rental
payments. Tenant shall be under no obligation o pay rent to Lender or any

such other owner until ‘Tenant receives wrilten notice from Lender or such

pther owner,

. Lender's Option to Cure Borrower's Defaunlf. Tenant agrees that Bormower

shall not be in default under the Lease unless wiitten notice specifying such
default is given to Lender. Tenant agrees that Lender shall have the right to
cure such default on behalf of Borrower within thirty (30) days after the
reeeipt of such notice; provided, however, that said 30-day period shall be
extended so long as within said 30-day peried Lender has commenced to cure
and is proceeding diligently to cure said default or defaults. Tenant further
agrees to not to invoke any of its remedies onder the Tease (except the Leass
emergency repair clanse) until said 30 days have elapsed.

. Lease Assurances. The Landlord and the Tenant hereby covenant and agree

wilh the Lender as follows and as of the date hereof:
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{a) The Lease has been propetly executed and delivered by the Tenant, is
valid and binding upon the Tenaut in accordance with jis terms, has
not been modified, and is in full force and effect;

(b) There exist no defanlts under the Lease by the Landlord or the Tenant;

(c) The Tenant is in possession and has accepted the condition of the
Premises, and no further work on the part of the Landlord remains
ontstanding with respect thereto,

{d} The Tenant has not paid any rental to the Landlord more than one
month int advance, and there exist no rent concessions or abatements;

{c) The Tenant has no defense, claim or lien or offset under the lease or
against the rental payable thereunder;

(f) The Tenant has no claims to or intercst in the Premises, legal or
equitable, or any right of refusal or option thereunder, other than ifs
Hght of possession during tite Lease term as a tenant under the Lease;

~and

(g) The lease will not merge with the fee title to the Premises without the

Lender's prior writien consent,

6. Notice of Discharge. Borrower shall give notice to Tenant of the

7.

reconveyance ot other release of the Deed of Trust within thirty (30) days of
the date the reconveyance or other release is recorded.

Limitation. This Agreement shall not apply to any equipmeat, inventory,
merchandise, furniture, fixtures or other personal preperty owned or leased

from a party other than the Borrower by Tenant which is now or hereafter
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placed or installed on the Demised Premises, and Tenant shall have the full
right to remove said property at any time during or at the expiration of the
Lease term subject fo the terms and provisions of the Lease

. Notices. In cach event in which the Tenant affords any notice 1o or receives
any notice from the Landlord it shall promptly forward a frue and correct copy
of same to the Lender, In any event in which a notice is required to be given
in accordance with the terms of this agreement, the same shall be forwarded
by registered or certified U.S. mail, return receipt requested, with postage
prepaid, and if to the Landlord by the Tcnant at its address stated in the ¥ease;
if to the Landlozd by the Lender at its address stated in the Loan Secarity; if to
the Tenant at the addresses as set forth ynder Ifem 32 in the Lease; and if to
the Lender at P.O. Box 1050, Bowling Green, Kentucky 42102-1050,

Notices shall be deemed effective as of the third day following the date of
deposit of same in the U.S. mail, as evidenced by the U.8. postmark affixed
by the post office. Any party hereto may change the address for such notices
by affording written notification fo the other parties in the manner
hereinabove described, with such damage effective for notices given after
fifteen (13) days following the effective date thereof (or such luter effective

date as therein specified).

. Suceessors and Assipns. This Agreement and each and every covenant,

agreement and other provision hercof shall be binding vpon and shall inure to

the benefit of the parties hereto and their representatives, successors and

assigns.

39 - Lease




CASE NO. 2013-00148
ATTACHMENT 1
TO OAG DR NO. 1-147

10, Connterparts. This agreement is being signed in counterparts for the mutual
convenience of the parties. The counterpart execution pages, in the aggrepate,
shall represent a singe integrated agreement.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be

executed as of the date first above writien.

LANDLORD:

Hard Ten Group — Mayfield, LLC

Byt 3
Thoutas A, Donnelly, Member

Commonwealth of Kentucky )

3} S8
County of Warren )
The foregoing instrument was subscribed and sworn to before me this
day of by , a Kentucky

general parinership, and that said instrument was signed on behalf of said
partrership by proper authority and the instrument was the act of the Limited
Liability Corporation for the purposes state above,

Notary Public
My Commission expires:

TENANT:
Atmos Energy Corporation

By:

Title:
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Commonwealth of Kentucky )
) 88

County of Warren )

The foregoing instnument was subscribed and sworn to before me this
day of 2003, hy , to me
personally known as the of Atmos Energy Corporation, and that
said instrument was signed on behalf of said corporation by proper authority and
the nsfrument was the act of the corporation for the purposes stated above,

Notary Pablic
My Commission expires:
LENDER:
Bank
By:
Title:
Commonwealth of Kentucky )
) 8S
Coumnty of Warren )

The foregoing instrument was subscribed and sworn to before me this
__ dayof 2003, by , 1o me personally
known as an Aathorized Officer of Bank, and that said
instrument was signed on behalf of said Bank by proper authority and the
instroment was the act of the Bank for the purposes stated above.

Notary Public
My Commission expires:
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Commencement Date

The undersiguned, , do hereby
agreo that the Commencement Date of the Lease Agreement shall be the

day of , 2003.

Sigoed this dayof  _  _ ,2003.

ATMOS ENERGY CORPORATION

By:

'Title:

Hard Ten Group — Mayfield, LL.C, a
Kentucky Jimited liahility corporatien

By:
Thomas A. Donnelly
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EXHIBIT C

Design Criteria and Specifications
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LEASE AGREEMENT
BETWEEN
TRIPLE H&B INVESTMENTS LLC
AS LANDLORD, AND
ATMOS ENERGY CORPORATION,
AS TENANT
For Premises loéated at

3725 Highland Point Drive
Owensboro, Daviess County, Kentucky
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LEASE AGREEMENT

This Lease Agreement (this "Lease") is executed to be effective as of ,
200_ ("Commencement Date™), and is between Triple H&B Investments LLC, a Kentucky
limited liability company (together with its successors and permitted assigns, "Landlord"), and
Atmos Energy Corporation, a Texas and Virginia corporation (together with its successors and
© permitted assigns, "Tenant").

ARTICLE 1.
LEASED PREMISES; TERM

Section 1,1,  Leased Premises; Term, Upon and subject to the terms and
conditions hereinafter set forth, Landlord leases to Tenant and Tenant tents from
Landlord all of Landlord's rights and interests in and to the following real property
(collectively, the "Leased Premises™);

(a) the real property described on Exhibit A attached hereto (the "Land"),
‘subject only to those exceptions to fitle described on Exhibit C attached hereto (the
“Permitted Encumbrances”);

(b) all buildings, structures, Fixtures (as hereinafter defined) and other
improvements of every kind including, but not limited to, alleys and ‘connecting tutmels,
sidewalks, utility pipes, conduits and lines (on-site and off-site), signage, parking ateas
and roadways appurtenant to such buildings and structures presently or hereafter situated
upon the Land, and any permiticd alterations and additions including those being built by
Landiord as more fully described in Section 13 below (collectively, the

"Improyements");

() all easements, rights and appurtenances relating to the Land and the
Improvements; and '

(d) all permanently affixed equipment, machinery, fixtures, and other items of
real and/or personal properly, including all components thereof, now and hereafter
located in, on or used in connection with, and permanently affixed to or incorporated into
the Leased Premises, including, without limitation, all furnaces, boilers, heaters, electrical
equipment, heating, plumbing, lighting, ventilating, refrigerating, waste disposal, air-
cooling and air-conditioning systems and apparatus, sprinkler systems and fire and theft
protection equipment, all of which, to the greatest extent permitted by law, are hereby
deemed-by the parties hereto to constitute real estate, together with all replacements,
modifications, alterations and additions thereto (collectively, the "Fixtures");

TO HAVE AND TO HOLD for a fixed term (the "Primary Term") commencing on the
Commencement Date; and ending at midnight on , 20,

Scction 1.2, Renewal Terms. Provided no Event of Default exists as of the
date of the Extension Notice or as of the date immediately preceding the fitst day of the
Renewal Term in question, Tenant may renew this Lease for two (2) additional periods of
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five (5) years each (respectively, the "First Renewal Term" and the "Second Renewal
Term", and each being a "Renewal Term"), by delivering written notice of the exercise
of the renewal option in question (each being an "Extension Notice™ to Landlotd no
later than twelve (12) months before the expiration of the Primary Term or First Renewal
Term, as the case may be. Base Rent payable each month during each such extended
Term shall be determined in accordance with Section 3.1. Landlord and Tenant shall, on
or before the commencement date of the extended Term, execute an amendment to this
Lease extending the Term on the same terms provided in this Lease, except as follows:

(a) Base Rent shall be adjusted in accordance with the terms of Section 3.1;

(b) except for any unexercised Renewal Term(s) hereunder, Tenant shall have
no further renewal options unless expressly granted by Landlord in writing; and

- (¢} Landlord shall lease to Tenant the Leased Premises in its then-current
-condition, and Landlord shall not be required to make any improvements or repairs to the
Leased Premises, or provide to Tenant any finish allowances or other tenant inducements.

Section 1.3, Construction of Improvements; Construction Warranty,

(a) Landlord has completed the Improvements in substantial compliance with
those plans and specifications as more particulatly described on Exhibit B attached

hereto and made a part hereof (collectively, the "Final Plans and Spec gcation "\

(b) Landlord has obtained all express or implied warranties from its contractors
and materialmen performing construction of the Improvements or providing material
uged in connection with the construction of the Improvement as more particularly
described on Exhibit D attached hereto and made a part hereof (the "Wairanties"), and
by execution of this Lease, Landlord, at its sole expense, has assigned the Warranties to
Tenant. In addition, Landlord hexeby warrants to Tenant that the Improvements initially
constructed by Landlord pursuant to this Lease are free of defects in workmanship and/or
matetials and in substantial compliance with the Final Plans and Specifications and in full
compliance with all Legal Requitements as of the Commencement Date (such Landlord
watranty being referred to as the "Limited Construction Warranty'"). If Tenant makes
a claim under the Limited Construction Watranty, Landlotd agrees, at its sole cost and
expense, to promptly cause the repair or replacement during the Term of any defects or
deficiencies in the Improvements occasioned by poor workmanship and/or materials or
inconsistencies with the Final Plans and Specifications or Legal Requirements in the
Improvements as of the Commencement Date, Tenant agrees to cooperate with Landlord
in the enforcement by Landloxd, st Landlord’s sole cost and expense, of any Wazranties
and shall cooperate with Landlord in the enforcement by Landlord, at Landlord's sole
cost and expense, of any service contracts that provide service, tepair or maintenance to
any item incorporated in the Leased Premises. From and after the expiration of the
Limited Construction Warranty, Landlord agrees to cooperate with Tenant in-the
enforcement by Tenant, at Tenant's sole cost and expense, of any Warranties for a period
of time in excess of the term of the Limited Construction Warranty described above and
to cooperate with Tenant in the enforcement by Tenant, at Tenant's sole cost and expense,

LEASE AGREEMENT - Owensboro, Kentucky PAGE 2
MHDogs 1639433_3 7580.102 jfb/ede (09.12.08)




CASE NO. 2013-00148
ATTACHMENT 1
TO OAG DR NO. 1-147

of any service contracts that provide service, repair or maintenance to any item
incorporated in the Leased Premises. :

(c) After the Commencement Date, Tenant shall notify Landlord, in writing, of:
all "punchlist" items that arc incomplete and Landlord shall forthwith complete such
items no later than 30 days afler delivery of the "punchlist" notice. Tenant will provide
access to Landlord and cooperate with Landlord in order to complete such work.

(d) Save and except for Landlord's obligations related fo the Limited
Construction Warranty and any punchlist items, Tenant shall have and hold the Leased
Premises as the same shall then be without any liability or obligation on the part of
Landlord for making any alterations, imiprovements or repairs of any kind in or about the
Leased Premises for the Term of this Lease, and Tenant agrees to iainfain the Leased
Premises and all parts theteof in a good and sufficient state of repair as required by the
provisions of this Lease.

ARTICLE 2.
DEFINITIONS

For all purposes of this Lease, except as otherwise expressly provided or unless the
context otherwise requires, (a) the terms defined in this Article have the meanings assigned to -
them in this Article and include the plural as well as the singular, (b) all accouniing terms not
otherwise defined herein have the meanings assigned to them in accordance with generally
accepted accounting principles as at the time applicable, and (c) all references in this Lease to
designated "Articles", "Sections” 'and other subdivisions are to the designated Axticles. Sections
" and other subdivisions of this Lease, and (d) the words "herein”, "hereof" and "hereunder” and
other words of similar import refer to this Lease as a whole and not to any particular Article,
Section or other subdivision:

"Additiona] Rent": As deﬁned in Section 3.2.

"Affiliate”; When used with respeot to any Entity, the term "Affiliate" shall mean any
person, which, directly or indireetly, controls or is controlled by or is under common control with
- such Entity. For the putposes of this definition, "Control" (including the correlative meanings
of the terms "Controlled by" and "under common control with"), as used with respect to any
person, shall mean the possession, directly or inditectly, of the power to direct or cause the
direction of the management and policies of such person, through the ownership of voting
securities, partnership interests, other equity Interests or otherwise through management
agrgements.

"Bankruptey Code" means Title 11 of the United States Code or any snecessor
hereinafter enacted.

"Base Rent": As defined in Section 3.1{a).

"Business Day": Bach Monday, Tuesday, Wednesday, Thursday and Fridéy which is not
.a day on which national banks in the City of Dallas, Texas are authotized; or obligated, by law or
exécutive order, to close.
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"Commencement Date™ As defined in the Preamble.

"Encumbrance™ Any mortgage, deed of trust, lieh, security interest, fitle retention
agreement, atfachment, levy, claim or other encumbrance,

"Entity" means eny individual, joint venture, partnership, corporanon teust or other
entity or association.

"Environmental Reports” That certain Phase I Environmental Site Assessment Report
dated October 17, 2006, prepared by Envision Contractors LLC..

"Event of Default": As defined in Atticle 16,

"Extension Notice": As defined in Section 1.2.

"Final Plans and Specifications” As defined in Section 1:3.

g jrst Renewal Term™ As defined in Section 1.2,

"Fiseal Year": Solely for the purposes of this Lease, the twelve (12) month perlod from
Ianuary 1 to December 31,

"Fixtures": As defined in Section 1.1.

"Hazardous Substances: Any hazardous, toxic or dangetous substance, material,
waste, gas or particulate matter which is defined as such for purposes of regulation by any
governmental authority, including, but not limited: to, any material or substance which is (i)
defined as a "hazardous waste," "hazardous material, "hazardous substance," "extremely
hazardous waste," or "restricted hazardous waste” undet any provision of Kentucky law, (i)
petrolenm, (iii) asbestos, (iv) polychlorinated biphenyl, (v) radioactive material, (vi) desighated
as a "hazardous substance" pursuant to Section 311 of the Clean Water Act, 33 U.S.C. Sec, 1251

et seq. (33 U.S.C. Sec. 1317), (vii) defined as a "hazardous waste” pursuant to Section 1004 of
the Reésource Conservation and Recovery Act, 42 U.S.C. Sec. 6901 et seq. (42 U.S.C. Sec. 6903),
or (viil) defined as a "hazardous substance” pursuant.to Section 101 of the Comprehensive
Environmental Respohse, Compensation, and Liability Act, 42 U.8.C, Scc. 9601 ¢f seq. (42
U.8.C. Sec. 9601), and other applicable existing and future federal, state or 1ocai environmental
laws and the regulations adopted under those acts, as amended.

“Impesitions”: Collectively, all taxes (including, without limitation, all ad valorem,
sales and use, single business, gross receipts, fransaction privilege, rent or similar taxes),
assessments (including, without limitation, all assessments for public improvements or benefits,

_whether or not commenced ot completed prior to the date hereof and whether or not to be
completed within the Term), water, sewer or other rents and charges, excises, tax levies, and all
other governmental charges, in each case whether general or special, ordinary or extraordinary,
or foreseen or unforeseen, of every character in respect of the Léased Premises and/or the Rent,
which at any time during the Term may be assessed or imposed on or in respect of or be a lien
upon (a) Landlord or Landlord's interest in the Leased Premises, (b)the Leased Premises or any
part thereof or any rent therefrom or any estate, right, title or interest therein, or (¢) any
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. acoupancy, operation,use or possession of, sales from, or activity conducted on, ot in connection
“with, the Leased Premises ot the leasing or use of the Leased Premises or any part thereof;
provided, however, nothing contained in this Lease shall be construed to-require Tenant to pay
(1) any tax based on net income (whether denominated as a franchise or capital stock or other
tax) imposed on Landlord, or (2) any transfer or net revenue tax of Landlord, or (3} any tax
imposed with respect to the sale, exchange or other disposition by Landlord of any portion of the
Leased Premises or the proceeds thereof, or (4) except as expressly provided elsewhere in this
Lease, any principal or interest on any Encumbrance on the.leased Premises, except to the -
extent that any tax, assessment, tax levy or charge which Tenant is obligated to pay pursuant to
the first sentence of this definition and which is in effect at any time during the Term hereof is
totally or partially repealed, and a tax, assessment, tax levy or charge set forth in clause (1) or (2)
is levied, assessed or imposed expressly in lieu thereof,

"Tmprovements™: Ag defined in Section 1.1.

"Insurance Requirements™: All terms, conditions and requirements of any insurance
policy required by this Lease, all requirements of the issuer of any such policy and all
requirements of any insumance board, association, organization, or company necessaty for the
maintenance of any such policy.

*Land®: As defined in Section 1.1,

"Landloxrd™ As defined in the Preamble,

"Landlord Part(ies)": Landlord, its officers, directors, shareholders, partners, trustees,
members, agents, employees, contractors and subcontractors.

"Lease": As defined in the Preamble,

"Lease Month": Each calendar month during the Term with the fitst Lease Month
beginning on the Commencement Date,

"Lease Year": Each period of 12 full calendar months during the Term commencing on
the Commencement Date (and if the Commencement Date does not occur on the first day of a
calendar month, the period from the Commencement Date to the first day of the next calendar
month shall be included In the first Lease Year for purposes of determining the monthly Base
Rent rate applicable for such partial ycar).

"Leased Premises": As defined in Section 1.1,

"Legal Requirements™ All federal, state, county, municipal and other governmental
statutes, laws, rules, orders, regulations, ordinances, judgments, decrees and injunctions affecting
gither the Leased Premiges or the construction, use or alteration thereof, whether now or
hereafter enacted and in force, including any which may (a) require repairs, modification, or
alterations in or to the Leased Premises, or (b) in any way adversely affect the use and enjoyment
thereof, and all permits, licenses, authorizations and regulations relating thereto, and all
covenanis, agreements, restrictions and encumbrances contained in any instruments, ¢ither of
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record or known to Tenant (other than encumbrances created by Landlord without the consent of
Tenant), at any time in force affecting the Leased Premises.

"Limited Consfruction Warranty": As defined in Section 1.3.

"Mortgage™ Any deed of trust or mortgage that at any time encumbers Landlord's .
interest in the Leased Premises or any part thereof.

"Mortgagee™: Any lender who has made a loan secured b}f a Mortgage.

"Qverdug Rate": On any date, a rate per annum equal to five percent (5%) above the
Prime Rate, but in no event greater than the maximum rate then permitted under applicable law,

"Permitted Encumabrance(s)': As dgaﬁnéd in Section 1,1(a).
"Primary Intended Use": As defined in Section 7.2(a),

"Primary Term™ As defined in Section 1.1,

“Prime Rate": The annual rate announced by Bank of America, N.A. to be iis prime rate
for ninety (90) day unsecwed loans to its United States corporate borrowers as in effect from
time to time, or if Bank of America, N.A. no longer exists or conducts business in the United
States, then the largest commercial bank existing in the United States.

“Rent’!; Collectively, the Base Rent, the Additional Rent and other Additional Rent,

"Second Renewsal Term": As defined in Section 1.2,

"Self-Insured Retention™: As defined in Section 13.2.

"Tenant": As defined in the Preamble,

"Tenant Part(ies)”: Tenant, its officers, divectors, sharcholders, partners, trustees,
members, agents, contractors, subcontractors, employees, licensees and invitees.

“Tenant's Personal Property": All machinery, equipment, fumniture, furnishings,
movable walls or partitions, computers, frade fixtures or other personal property, used or useful
in Tenant's business on the Leased Premises, including without limitation, all items of furniture,
furnishings, equipment, supplies and invendory, except items, if any, included within the
definition of Fixtures.

"“Term"; The Primary Term, as same may have been extended by the First Renewal
Term or the Second Renewal Term, unless earlier terminated pursuant to the provisions hereof,

"Unsuitable for Its Primary Intended Use": As used anywhere in this Lease, the term
"Unsuitable for s Primary Intended Use® shall mean that, by reason of non-compliance with
Legal Requirements, damage or destruction, or a taking by condemnation, the Improvement
cannot be operated on a commercially practicable basis for its Primary Intended Use.
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"Warranties": As defined in Section 1,3(b).

ARTICLE 3.
RENT

Section3.1.  Base Rent. Tenant will pay to Landlord in advance on the first
day of each calendar month during the Term, without demand or notice, at Landlord's
address set forth herein or at such other place or to such other person, firms or
corporations as Landlord from time fo time may designate in writing, rent ("Base Rent")
during the Term, as follows:

(8) Base Rent During Primary Term. Base Rent duting the Primary Tewm is

as follows:

Lease Month Annual Base Rent Monthly Base Rent
160 : $420,196.00 $35,016.33

61-120 $ 462,215.00 $38,517.92
1214180 " $508,437.00 '$42,369.75
181-264 $ 559,280.00 . $ 46,606.67

{(b) DBase Rent During First Renewal Term. If Tenant exercises its first
renewal option in accordance with Section 1.2, then annual Base Rent during the First
Renewal Term shall be the annual Base Rent for the Lease Year immediately preceding
the first day of the First Renewal Term ("Existing Base Rent") increased by 9.00%.

(c) Base Rent During Second Renewal Term. If Tenant timely exercises its
second renewal option in accordance with Section 1.2, then the annual Base Rent during
the Second Renewal Term shall be the annual Base Rent for the Lease Year immediately
preceding the first day of the Second Renewal Terin increased by 9.00%.

Section 3.2,  Additional Rent, In addition to the Base Rent, Tenant will also

(a) pay and discharge as and when due and payable all other amount, liabilities,
obligations and Impositions which Tenant assumes or agrees to pay under the Lease, and
(b) in the event of any failure on the part of Tenant fo pay any of those items referred to
© in clause (a) above, Tenant will also promptly pay and discharge every fine, penalty,
interest and cost which may be added for non-payment or late payment of such items, and
Landlord shall have all legal, equitable and coniractual rights, powers and remedies
provided in this Lease, by statuie or otherwise, in the case of non-payment of the Base
Rent as welt as the foregoing additional charges. To the extent that Tenant pays any
additional charges to Landlord pursuant to any requirement of this Lease, Tenant shall be
relieved of its obligation to pay such charges to the Entity to which they would otherwise
be due. All taxes, other impositions, insurance premiums, and all sums, liabilities,
obligations, and other amounts which Tenant is required to pay or discharge pursuant to

/
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this Lease, including but not limited to, Articles 4, 9, 13 and 14 of this Lease, in addition -
to Base Rent, any additional charges (including late charges) or as a result.of Landlord's
curing an Bvent of Default pursuant to Article 17 of this Lease, together with any interest,
penalty, or other sum ‘which may be added for late payment {hereof, shall constitute
additional rent hereunder ("Additional Rent").

Section 3.3,  Nef Lease. The Rent shall be paid "net" to Landlord, so that this
Lease shall yield to Landlord the full amount of the mstalirnents of Base Rent and the
payments of Additional Rent throughout the Term.

Section 3.4.  All Sums Rent. Notwithstanding anything contained in this
Lease to the contrary, all amounts payable by Tenant to or on behalf of Landlord under
this Lease, whether or not expressly denominated as rent, shail constitute rent for the
purposes of Section 502(b)(6) (or any comparable successor provision) of the Bankruptcy
Code and for all other purposes,

ARTICLE 4,
IMPOSITIONS

Section 4.1,  Payment of Impesitions, Subject to Tenant's right of contest
pursuant to the provisions of Article 12, Tenant will pay, or cause fo be paid, all
Impositions prior to the date that any fine, penalty, interest or cost may be added for non-
payment, such payments to be made directly to the taxing anthorities where feasible.
Tenant's obligation to pay such Impositions shall be deemed absolutely fixed upon the
date such Impositions become or could become a lien upon the Leased Premises or any
part thereof. If any such Imposition may, at the option of the taxpayer, lawfully be paid
in installments (whether or not interest shall acorue on the unpaid balance of such
Imposition), Tetrant may exercise the optmn to pay the same (and any accrued interest on
the unpaid balance of such Imposition} in installments and, in such event, shall pay such
installments during the Term hereof (subject to Tenant's right of contest pursuant to the
provisions of Article 12} as the same respectively become due and before any fine,
penalty, premium, further interest or cost may be added thereto, Landlord, at its expense,
shall, to the extent permitted by applicable law, prepate and file all tax returns and reports
as may be required by governmental authorities in respect of Landiord's net income, gross
receipts, franchise taxes and taxes on its capital stock, and Tenant, at its expense, shall, to
the extent permitted by applicable laws and regulations, prepare and file all other tax
returns and reports in respect of any Imposition as may be required by governmental
authotities. If any refund shall be due from any taxing authority in respect of any
Imposition paid by Tenant, the same shall be paid over to or retained by Tenant.. Any
such funds retained by Landlord due to an Event of Default shall be applied as provided
in Article 16. Landlord and Tenant shall, upon request of the other, provide such data as
is maintained by the party to whom the request is made ‘with respect to the Leased
Premises as may be reasonably nccessary 1o prepare any requited returns and repotts. In
the event any governmental authorities classify any property covered by this Lease as
petsonal property, Tenant shiall file all personal property tax returns. in such jurisdictions
wheie it may legally so file, Landlord, o the extent it possesses the same, and Tenant, to
the extent it possesses the same, will provide the other party, upon request, with costs and
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- depreciation records necessary for filing returns for any property so classified as personal

. property. Where Landlord is legally required fo file personal property tax retuns, Tenant
will be plovide(i with coples of assessments notices indicating a value in excess of the
reported value in sufficient time for Tenant to file a protest. Tenant may, upon giving
notice to Landlord, at Tenant's option and at Tenant's sole cost and expense, protest,
appeal, or instilute such other proceedings as Tenant may deem appropriate to effect a
reduction of real estate or personal property assessments and Landlord, at Tenant's
expense as aforesaid, shall fully cooperate with Tenant in such protest, appeal, or other
action. Billings for reimbursement by Tenant to Landlord of personal property taxes shall
be accompanied by copies of a bill therefor and payments thereof which identify the
personal property with respect to which such payments are made.

Section 4.2,  Adjustment of Iinpositions. Impositions imposed in respect of
the tax-fiseal period during which the Term terminates shall be adjusted and prorated
between Landlord and Tenant, whether or not such Imposition is imposed before or after
such termination, and Tenant's obligation to pay its prorated share thereof shall survive
such termination.

Section 4.3,  Utility Charges. Tenant will conitract for, in its own name, and
will pay or cause to be paid all charges for electricity, gas, oil, water, sform sewer,
sanitary sewer, garbage collection, communications, and other utilities used in or serving
the Leased Premises during the Term. Tenant shall also pay for all maintenance upon
such utilitics, In no event shall Landlord be lable for any interruption ox failure of ulility
service to the Leased Premises untess such interruption is caused by Landlord's actions.

Section 4.4,  Insurance Premiums, Tenant will contract for in its own name
and will pay or cause to be paid all premiums for the jnsurance coverage required to be
maintained pursuant to Article 13 during the Term.

ARTICLE 5.
INTENTIONALLY DELETED

ARTICLE 6,
OWNERSHIP OF LEASED PROPERTY AND PERSONAL PROPERTY

Section 6.1, QOwnership of the Leased Premises. Tenant acknowledges that
the Leased Premises is the property of Landlord and that Tenant has only the right to the
possession and use of the Leased Premises upon the terms and conditions of this Lease,

Section 6,2, Tenant's Personal Property. Tenant may (and shall as provided
hesein below), at its expense, install, affix or assemble or place.on any parcels of the
Land or in any of the Improvements, any items of Tenant's Personal Property, and Tenant
may, subject to the conditions set forth below, and upon notice from Landlord must,
remove the same upon the expiration or any prior termination of the Texm. Tenant shail
pravide and maintain during the entive Term all such Tenant's Personal Propesty as shall
be necessary in order to operate the Improvement in compliance with all licensure and

-certification requirements, in compliance with all applicable Legal Requirements and
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Insurance Requirements and otherwise in accordance with customary practice in the
industry for the Primary Intended Use. Landlord agrees to waive any statutory,
constitutional, or common law landlord's lien for such Tenant's Personal Property.

ARTICLE 7,
CONDITION AND USE OF LEASED PROPERTY

Section 7.1, Condition of the Leased Premises. Landlord warrants that the
Leased Premises is suitable for Tenant's Primary Intended Use, that title to Land is free
and clear from any encumbrance, lien, or other matter other than the Permitted
Encumbrances, that the Improvements installed by Landlord fully comply with all
applicable Legal Requirements, and that Landiord has obtained all permits, licenses, and
other approvals necessary for Tenant's possession and occupancy of the Leased Premises,

Section 7.2,  Use of the Leased Premises. Tenant covenants that it will
obtain and maintain all approvals needed to use and operate the Leased Premises and the
Improvements for the Primary Intended Use, as defined below, under applicable local,
state and federal law.

{a) During the entire Term, Tenant shall use or cause t0 be used the Leased
Premises and the Improvements thereon as an office/service center and warehouse for
Tenant's operations as a primaty use and for such other uses as may be necessary in
connection with or incidental to such uses (the "Primary Infended Use"), Tenait may,

" however, use the Leased Premises or any portion thereof for any other use in compliance
‘with all Legal Requirements.

(b) Tenant shall not commit or suffer to be committed any waste on the Leased
Premises, nor shall Tenant cause or permif any nuisance thereon,

{¢) Tenani shall neither suffer nor permit (provided Tenant knows) the Leased
Premises or any portion thereof, or Tenant's Personal Property, to be used in such a
manner as (1) might reasonably tend to impair Landlord's title thereto or to any portion
thereof, or (2) may reasonably make possible a claim or claims or adverse usage or
adveise possession by the public, as such, or of implied dedication of the Leased
Premises or any portion thereof,

(d) Nothing in this Lease requires Tenant to ocoupy or conduct business in the
Leased Premises. '

Section 7.3,  Hazardous Materials,

!

(a) Tenant may not cause or permit the escape, digposal, or release in the
Leased Premises of any Hazardous Substances, or bring, or permit any of its agents,
contractors, employees, or invitees to bring, any Hazardous Substances into the Leased
Premises other than items customarily used for Tenant's operations, provided that such
items are stored and vsed in accordance with ail Legal Requirements and manufacturer's
recommendations. -
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(b) Landlord has delivered a true, correct and complete copy of the
Environmental Reports to Tenant and Landlord has no knowledge that is contrary to the
findings in the Environmental Reports. Landlord represents and warrants to Tenant that,
except as disclosed in the Environmental Reports, (i) the Leased Premises and every part
thereof, and all operations and activities therein and thereon and the use and occupancy
thereof, complies in all material respects with all Legal Requirements; (i) no Hazardous
Substances have been placed or disposed of on, at or from the Leased Premises or any
part thereof in any manner or guantity which would constitute a violation of any Legal
Requirement; (iti) Landlord has not received any written notices that the Leased Premises
is in violation of any Legal Requirement regarding the Leased Premises; (iv) the Leased
Premises have not been used for the production, processing, manufacture, generation,
treatment, handling, storage or disposal of Hazardous Substances; and (v) no
underground or aboveground storage fanks, barrels, wells, pits, swamps, lagoons or other
containers of any kind are or were located in, on, under or about the Leased Premises.

(¢) Tenant shall indemnify, defend and hold Landlord harmless in the manner
specified in Atticle 21 from any release of Hazardous Substances in or on the Leased
Premises caused or permitted by Tenant, its agents, contractors, employees, or invitees,

(d) Landlord shall inderanify, defend and hold Tenant harmless in the manner
specified in Article 21 from the presence of any Hazardous Substances in or on the
Leased Premises as of the Commencement Date, or caused or permitied by any party
other than Tenant, its agents, contractors, employees, or invitees.

ARTICLE 8.
LEGAL AND INSURANCE, REQUIREMENTS

Seetion 8.1, Compliance with Legal and Insurance Requirements, Subject
to Article 12 relating to permitted contests, Tenant, at its expense, will promptly
(a) comply with all Legal Requirements and Insurance Requirements in respect of the
use, operation, maintenance, repair and restoration of the Leased Premises and Tenant's
Personal Property, whether or not comphiance therewith shall require structural change in
any of the Improvements or interfere with the use and enjoyment of the Leased Premises
{except that Tenant is required to undertake structural changes to the Leased Premises
only as required by Legal Requirements or Insurance Requirements not in effect or
applicable to the Leased Premises as of the Commencement Date), and (b) procure,
maintain and comply with all licenses, certificates and other authorizations required for
any use of the Leased Premises and Tenant's Personal Property then being made, and for
the proper erection, installation, operation and maintenance of the Leased Premises and
Tenant's Personal Property or any part thereof, Tenant covenants and agrees that the
Leased Premises and Tenant's Personal Property shall not be used for any unlawful
purpose, Tenant shall acquire and maintain all licenses, certificates, permits, and other
authorizations and approvals needed to operate the Leased Premises in ifts customary
manner for the Primary Intended Use and any other use conducted on the Leased
Premises as may be permitted from time o time hereunder,
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ARTICLE 9,
REPAIRS AND RESTRICFIONS

Section 9.1, Tenant's Repairs and Restrictions,

(@) Save and cxcept for the repair or replacement of defects covered by the
Limited Construction Warranty and Landlord's obligation to repair any punchlist items
under Section 1.3(c), Tenant, at its sole cost and expense, throughout the term of this
Lease, shall take good care of the Leased Premises (including the Improvements and any
other improvements hereafter erected or installed on the Land), and shall keep the same
in good order, condition and repair, and shall make and perform all necessary
maintenance thereof and all necessary repairs thereto, whether interior or exterior,
structural or non-structural, ordinary and extraordinary, foreseen and unforeseen, of every
nature, kind and description, When used in this Acicle 9, "repairs” shall include all
neeessary replacements, renewals, alterations, additions and betterments, All repairs
made by Tenant shall be at least equal in quality to the original work, will be construction
of substantially similar materials and shall be made by Tenant in accordance with all
Legal Requirements. The necessity for or adequacy of maintenance and repairs shall be
measured by the. standards which are -appropiiate for improvements of similar
construction and class, provided that Tenant shall in any event make all repairs necessary
to avoid any structural damage or other damage or injury to the Improvements, any other
property or any persons,

(b) Tenant, at its sole cost and expense, shall take good care of, repair and
~ maintain all driveways, pathways, roadways, sidewalks, curbs, parking areas, loading
areas, landscaped areas, entrances and passageways in good order and repair and shall
promptly remove all accumulated snow, ice and debris from any and all driveways,
pathways, roadways, sidewalks, curbs, parking areas, loading areas, enfrances and
passageways, and keep all portions of the Leased Premises, including areas appurtenant
thereto, in a clean and orderly condmon frec of snow, ice, dirt, rubbish, dobris and
unlawful obstructions, -

(¢) Tenant shall not do or suffer any waste or damage, disfigurennent or injury
to the Leased Plemlses, or any improvements hereafter orected thereon, or to the ﬁxiures
or equipment therein,

(d) If Tenant should fail to perform any of its obligations under this Asticle 9
in a situation where failure to perform its obligations may cause or exacerbate additional
problems with the Leased Premises (including without limitation issues of structural
integrity) within thirty (30) days after written notice from Landlord as provided in this
Lease; provided, if such failure cannot be cured within thirty (30) days, Tenant will have
additional time reasonably necessary to cure such failure provided Tenant is diligently
pursuing the cure of same, then Landlord may, if it so elects, in addition to any other
remedies provided herein, effect such repairs and maintenance, Any sums expended by
Landlord in effeéting such repairs and maintenance shall be deemed Additional Rent
heteunder and shall be due and payable as provided herein.
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() In addition to Tenant's general maintenance and repair obligations set forth
in this Article 9, Tenant shall be responsible for all repairs to the Leased Premises which
are made necessary by any misuse or neglect by: (i) Tenant or any of its officers, agents,
employees, contractors, licensees, or subtenants; or (i) any visitors, patrons, guests, or
invitees of Tenant or its subtenant while in or upon the Leased Premises,

{f) Landlord reserves the right to enter upon the Leased Premises upon at least
twenty-four (24) hours prior notice to Tenant {(except in the case of emergency in which
event no prior notice shall be required) for the purpose of performing any of Landlord's
repair obligations under Landlord's Limited Construction Warranty during regular
business hours or otherwise and to temporarily close doors, entryways, spaces and
corridors and to interrupt or temporarily suspend services and facilities of the Leased
Premises. No entry in making any of such repairs shall be deemed an eviction or
disturbance of Tenanf's use or possession, or render Landlord liable for damages, by
abatement of rent or otherwise or relieve Tenant from any obligation herein set forth,
Landlord shall use its best efforts not to interfere with the operations of Tenant's bugsiness
while conducting such work.

(2) Except as required pursuvant {o the Limited Construction Warranty and
Landlord's obligation to repair any punchlist items under Section- 1,3(¢), Landlord shail
not under any circumstances be required to build or rebuild any improvements on the
Leased Premises, or o make any repairs, replacements, alterations, restoration, or
renewals of any nature or description fo the Leased Premises, whether ordinary or
extracrdinary, structural or nom-structural, foreseen or unforeseen, or to make any
expenditure whatsoever with respect thereto in connection with this Lease, or to maintain
the Leased Premises in any way,

(h) Nothing contained in this Lease and no action or inaction by Landlord shall
be construed as constituting the consent or request of Landlord, expressed or implied, to
any contractor, subcontractor, Jaborer, materialman or vendor to or for the performance
of any labor or services or the furnishing or any materials or other property for the
construction, alteration, addition, repair or demolition of or to the Leased Premises or any
patt thereof.

() Tenant will, upon the expiration or prior termination of this Term, vacate
and surrender the Leased Premises to Landlord in a "broom ¢lean” condition, subject to
ordinary wear and tear, and subject to the provisions of Article 14 and Article 15,

ARTICLE 10.
ALTERATIONS

Section 10,1, Alterations. Tenant may, without Landlord's consent, make any
structural repaits consistent with the Final Plans and Specifications and any non-
structural alterations, imptovements, repairs, modifications, or additions to the Leased
Premisés. Tenant may also, with Landlord’s consent, such consent not to be
unteasonably withheld, conditioned or delayed, make any structural alterations,
improvements, modifications or additions to the Leased Premises.
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Seetion 10.2. Guidelines for Alferations. Any alterations, additions,
substitutions or replacements performed by Tenant shall be performed in a good and
workmaniike manner, .

ARTICLE 11.
ENCUMBRANCES

Subject to the provisions of Article 12 refating to permiited contests, Tenant will not
directly or indirectly, create any liens upon the Leased Premises.

ARTICLE 12,
PERMITTED CONTESTS

Tenant, on its own ot on Landlord's behalf (or in Landlord's name), but at Tenant's
expense, may contest, by appropriate legal praceedings conducted in good faith and with due
diligence, the amount, validity or application, in whole or in part, of any Imposition, Legal
Requirement, Insurance Requirement or Encumbrance, provided that (a) in the case of an unpaid
Imposition or Encumbrance, the commencement and continuation of such proceedings shall
suspend the collection thereof from Landlord and from the Leased Premises, (b) neither the
Leased Premises nor any Rent therefrom nor any part thereof or interest therein would be in any
immediate danger of being sold, forfeited, attached or lost, (¢)in the case of a Legal
Reguirement, Landlord would not be in any immediate danger of ¢ivil or criminal liability for
failure to comply therewith pending the outcome of such proceedings, (d) in the case of a Legal
Requirement and/or an Imposition or Encumbrance, Tenant shall give such reasonable security
as may.- be required by applicable laws (such as a bond or title insutance endorsement) to insure
ultimate payment of the same and to prevent any sale or forfeiture of the affected portion of the
Leased Premises or the Rent by reason of such non-payment or non-compliance, provided,
- however, the provisions of this Article 12 shall not be construed to permit Tenant to cqntést the
payment of Rent (except as to contests concerning the method of computation of, or the basis of
levy of, any Imposition or the basis for the assertion of any other claim by a party other than
Landloxd) or any other sums payable by Tenant to Landlord hereunder, (¢) in the case of an
Insurance Requirement, the coverage required by Article 13 shall be maintained, and (f) if such
contest be finally resolved against Landlord or Tenant, Tenant shall, as Additional Rent due
hereunder, promptly pay the amount required to be paid; together with all interest and penalties
accrned thereon, or comply with the applicable Legal Requirement or Insurance Requirement.
Landlord, at Tenant's expense, shall execute and deliver to Tenant such authorizations and other
documents as may r¢asonably be required in any such contest and, if reasonably requested by
Tenant or-if Landlord so desires, Landlord shall join as a party therein, Tenant shall indemnify,
defend and save Landlord harmless from and against any liability, cost or expense of any-kind
that may be imposed upon Landlmd in connection with any such contest and any loss resulting
therefrom.

ARTICLE 13,
INSURANCE

Section 13,1,  Liabilify Inswrrance. Tenant, at its sole cost and expense; shall
obtain and continuously maintain in full force and effect during the term of this Lease,
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commencing on the Commencement Date, broad form commercial general liability

_insurance, ot a policy of different name but similar effect, with an insurance catrier rate
A-V1I or better in Best's Key Rating Guide, The policy shall insure against bedily injury,
propetly damage (including loss of use of property) and personal injury,

Section 13,2,  Property Insurance. During the torm of this Lease, Tenant, at
its sole cost and expense, shall keep the Leased Premises insured against damage or
destruction by fire, and such other perils as are, included in special form of property
coverage (sometimes referred to es “all-risk" coverage), for the actual replacement cost

- thereof (including both hard and soft costs) from time to time, including increased cost of
consiruction endorsement plus exclusions provided in the normal casualty insurance
policy. In connection with such property insurance, the parties hereto agree that Tenant
may maintain up to $1,000,000 of self insurance as to its property insurance requirement
pursuant to this Section 13.2 (the "Self-Insured- Retention") provided that Tenant
receives the same protection against claims that Landlord would otherwise have received
had Tenant carried the insurance policies required hereunder,

Section 13.3.  Self Insurance, Provided that Tenant's sharcholder equity
exceeds $100,000,000, Tenant may elect to self-insure a porfion of the insurance
coverages and limits required in this Lease through a program of self-insurance, provided
the self-insurance provided by Tenant will protect Landlord as fully as if Tenant had
provided the insurance coverages and limited required by this Lease.

Section 134, Applicability of Insurance Provisions,  Notwithstanding
anything contained in the conirary in this Article 13, the insurance provisions set forth in
Section 13.3 and the provisions regarding rights to Self-Insured Retention in Section 13.2
shall only apply to Tenant or its Affiliates and not to any subfenant or assignee of Tenant,

Section 13.5. Landlord's Rights Regarding Tenant's Insurance. If at any
time during the texm of this Lease, Tenant fails to obtain the insurance required heteunder
and such failure continues for a petiod of thirty (30) days after written notice from
Landlord, Landlord may obtain such insurance and the premiums therefor will be bilied

_to Tenant as Additional Rent.

Section 13.6,  Waiver of Subrogation, Each party waives all claims that arise
or may arise in its favor against the other party, or anyone claiming through or wndex.
them, by way of subrogation or otherwise, during the Primary Term or any Renewal
Term, for all losses of, or damage to, any of its property (WHETHER OR NOT THE LOSS OR
DAMAGE 1S CAUSED IN WHOLE OR IN PART BY THE FAULT OR NEGLIGENCE OR STRICT
LIABILITY OF THE OTHER PARTY OR ANYONE FOR WHOM THE OTHER PARTY IS
RESPONSIBLE), which loss or damage is covered by valid and collectible property
insurance pohcnes, to the extent that the loss or damage is recovered under the insurance
policies. All insurance policies carried by either party covering the Leased Promises
andfor Tenant's Personal Property, including without limitation, contents, fire and
casualty insurance, shall expressly waive any right of subrogation on the part of the
insuter against the other party.
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ARTICLE 14.
FIRE AND CASUALTY

Section 14.1.  Destruction and Restoration, Tenant covenants and agrees that
in case of damage to or destruction of the Improvements after the Commencement Date
by fire or otherwise, Tenant, at its sole cost and expense, shall promptly restore, repair,
teplace and rebuild the Improvements in accordance with this Artficle in substantially
similar condition that the same were in immediately prior to such damage or destruction
with such changes or alterations (made in conformity with the tetms of this Lease) as may
be reasonably acceptable to Landlord or required by law. Such restoration, repairs,
replacements, rebuilding, changes and alterations, including the cost of temporary repairs
for the protection of the Leased Premises, or any portion thereof, pending completion
thercof are sometimes hereinafter referred to as the "Restoration”. In all events, the
Restoration must be of at least as good quality as the initidl Improvements and using
substantially similar building materials unless otherwise agreed in writing by Landlord.
Tenant shall promptly give Landlord written notice of such damage or destruction upon
the ocourrence thereof and specify in such notice, in reasonable detail, the extent thereof,
The Restoration shall be carried on and completed in accordance with the provisions and
conditions of Section 13.2 hereof, All insurance proceeds received by either Tenant or
Landlord for the actual damagé or destruction of the Leased Premises shall be applied to

the repair thereof. Tenant shall be solely responsible for the payment of any dedudtible
amount under the terms of the policy or policies maintained by Tenant, including, without

. limitation, the Self-Insured Retention amount set forth in Section 13.2 above, Tenant
shall not be obligated to undertake Restoration duting the final five (§) years of the
Primary Term o the findl two (2) years of any Extension Term,

Section 14.2,  Use of Insurance Procéeds. As set forth in Section 13.2 above,
Tenant heteby covenants and agrees to pay any and all proceeds from such Self-Insured
Retention portion of the casualty insurance in connection with a casualty event, to be
applied in accordance with Section 14.3 below, All property inswance proceeds beyond

" such Self-Insured Retention shall be procured by Tenant, at its sole cost. Nothing herein
shall be construed to imply that monies received by Tenant for losses fo furniture, trade
fixtures that may be removed by Tenant at the end of the Term, equipment, inventories or
any other personalty or for interruption of business activities shall be included in the texm
"msurance proceeds” as used in Section 13.2 above, In connection with damage or
desfruction of the Leased Premises, Tenant agrees to cause all repairs to be made at its
sole cost. Further, the full intent of this Article 4 relating to damage or destruction of
the Leased Premises is that all insurance proceeds resulting from such damage or
destruction are to be made available for the repair of such damage or destruction. All
repairs, replacements and restoration of the Leased Premises must be made in accordance
with the terms of this Lease,

Scetion 14,3, Application of Insurance Proceeds. All insurance proceeds
received by Tenant pursvant to Section- 14.2 above shall be held by Tenant, All such
proceeds shall be applied to the payment of the costs of the Restoration and shall be paid
out from time to time as the Restoration progresses. If the insurance proceeds (including
Tenant's Self-Insured Retention) are insufficient to pay the entire costs of the Restoration,
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Tenant shall be responsible for any deficiency. Tenant shall deliver evidence reasonably

satisfactory to Landlord and Mortgagee that the Restoration has beeh paid for in full and

the damaged or destroyed Improvements and other improvements repaired, restored or

rebuilt as nearly as possible to the condifion they were in immediately prior to such
. damage or destruction.

Section 14,4,  Restoxation, Unless the Term of this Lease has been terminated
as herein provided and except as provided in Section 14,1, Tenant shall commende the
repair and restoration work prompily and as soon as is reasonably possible, and shall
thereafier proceed diligently to complete said work.

ARTICLE 15,
CONDEMNATION

If, during the term of this Lease, all of the Leased Premises are condemned or taken. for
any public or quasi-public use under any governmental law, order or regulation, or by right of
eminent domain or sold to the condemning authority under threat of condemnation, this Lease
shall avtomatically terminate and Rent shall abate as of the date Tenant vacates-the Leased
Premises. If less than all of the Leased Premises is condemned ot taken as described above but
the remaining portion of the Leased Premises is not Unsuitable for Its Primary Intended Use in
Tenant's good faith judgment, this Lease shall remain in full force and effect subject to a pro rata
reduction of the Base Rent payable hereunder based on the percentage reduction in square
footage of the Leased Premises. .

ARTICLE 16.
DEFAULT

Section 16,1,  Events of Default, The occurrence of any one or more of the
~ following events (individually, an "Event of DefauIt") shall constitute Events of Default
hewunde;

(a) Tenant does not pay any Rent when due and the failure continues for a
period of 10 Business Days afier written notice from Landlord; provided, however,
Landlord is required to give notice under this Section 16.] only twice in any 12-month
period. Landlord is not required to give Tenant notice of default for the third and any
subsequent Rent payment defaults during any 12-month period and, for those defaults, an
Event of Default ocours if Tenant fails to pay any Rent when due and the failure
continues for a period of 10 Business Days; or

(b) If default shall be made by Tenant in keeping, observing or performing any
of the terms contained in this Lease, other than those referred to in Subparagraph (a) of
this Section 16.1, and such default shall continue for a period of 30 days after written
notice thereof given by Landlord to Tenant; provided, however, if the default is of such a
nature that it cannot with due diligence and in good faith be cured within 30 days, then so
long as Tenant proceeds promptly and with due diligence and in good faith to cure the
same and thereafter to prosecutes the curing of such default with due diligence and in
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good faith, the time allowed Tenant within which to cure the same shall be extended for
such period as may be necessary to effect such cure; or

(¢) If, during the term of this Lease, (1) Tenant shall make an assignment for
the benefit of creditors, (2) a voluntary petition be filed by Tenant under any law having
for its purpose the adjudication of Tenant a bankrupt, or Tenant be adjudged a bankrupt
pursuant to an involuntary petition in banktuptey, (3) a receiver be appointed for the
property of Tenant, or (4) any depariment of the state or federal government, or any
officer thereof duly authorized, shall take possession of the business or property of
Tenant.

Section 16.2. Landlord's Remedies Upon Default by Tenant. Upon the
occurrence of any Event of Default of Tenant listed in Section 16.1 above, Landlord may,
in addition to any other remedies provided by this Lease or applicable law, pursue any
one or more of the following remedies:

(#) Termination of this Lease upon five (5) Business Days written notice to
Tenant, in which event Tenant shall surrender the Leased Premises to Landlord, If
Tenant fails to swrender the Leased Premises, Landlord and its agents and
representatives shall have the right, without further demand or notice fo Tenant, to re-
enter and take possession of the Leased Premises and to expel or remove Tenant and any
other person who may be ocenpying the Leased Premises or any portion thereof, with or
without process of law, without being liable for {respass or claim for damages therefor
and without prejudice fo any remedies for arrcars of rent or existing breaches of
covenants. If Landlord so terminates this Lease, then Landlord may recover from Tenant
the sum of; (i} the unpaid Base Rent, Additional Rent and all other sums payable under
this Lease which have been earned prior to the time of termination; plus (ii) the amount
by which the aggregate of the unpaid Base Rent, Additional Rent and all other sums
payable under this Leasce for the balance of the Term exceeds the reasonable rental value
of the Leased Premises,. with such difference being discounted to present value at eight
percent interest.

(b) Termination of Tenant's right fo possession of the Leased Premises without
terminating this Lease and expulsion or removal of Tenant and any dther person who may
be occupying the Leased Premises or any portion thereof, with or without process of law,

* without being Hiable for any trespass or claim for damages therefor and without prejudice
to any remedies for any breaches of covenants (including payment of rent) then existing
or thereafter occurting, In the event Landlord exercises its remedies set forth in this
Subparagraph. (b), Landlord shall use commetcially reasonable efforts to mitigate its
damages as required by Applicable Law; if Landlord collects ihe rent due to reletting the
Leascd Premises, such rent shall be credited to the satisfaction of Tenant's obligations
hereunder after deducting from such rents all costs and expenses incurred by Landlord in
repossessing and reletting the Leased Premises; provided, however, that Landiord's
commercially reasonable ¢fforts shall not include an obligation to renovate or remodel
Leased Premises or any portion thereof. If the net rentals and other sums due hereunder
received by Tandlord exceed the amounts necessary to satisfy all of Tenant's obligations
under this Lease, Landlord shall be entitled to such excess. If the net rentals or other
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sums due hereunder are less than the amounts necessary o satisfy all of Tenant's
obligations under. this Lease, Tenant shall be liable to Landlord for such deficiency and
shall pay such deficiency on the date that rent is due hereunder; or

{c) Enforcement of the full and specific performance by Tenant of Tenant's
obligations under this Lease in any manner provided by law or equity or pursuit of any
other rights or remedies available to Landlord either at law or in equity.

Section 16.3.  Tenant's Remedies Upon Landlord Default, Landlord shall be
in default hereunder if Landlord fails to keep and perform any of Landlord's obligations
with regard to the Limited Construction Wartanty or under Article 14 of this Lease, or
otherwise fails to comply with any of the terms and conditions of this Lease, and such
failure continues for a period of 30 days after written notice thereof is delivered to
Landlord by Tenant; provided, however, if the defaulf is of such a nature that it cannot
with due diligence and in good faith be cured within 30 days, then so long as Landlord
proceeds promptly and with due diligence and in good faith to cwre the same and
thereafter to prosecutes the curing of such defantt with due diligence and in good faith,
the time allowed Landlord within which to cure the same shall be extended for such
period as may be necessary to effect such cure. Upon the occurrence of any default by

- Landlord described in this Section, Tenant may in addition to any other remedies
provided by this Lease or applicable law, pursue enforcement of the full and specific
petformance by Landlord of Landlord's obligations under this Lease in any manner
provided in law or equity or pursuif of such other rights and remedies to Tenant either at
law or in equity. :

Section 16.4.  Application of Funds, Any payments olherwise payable to
Tenant which are received by Landlord under any of the provisions of this .ease during
the existence or continuance of any Event of Default shell be applied to Tenant's
obligations in the order which Landlord may reasonably determine or as may be
prescribed by the laws of the State in which the Improvements are located.

ARTICLE 17,
LANDLORD'S RIGHT TO CURE

If Tenant shall fail to make any payment, or to perform any act required to be made or
performed under this Lease and to cure thé same after applicable notice and within the relevant
time periods provided in this Lease, if any, Landlord, without waiving or releasing any
obligation or Event of Default, may (but shall be under no obligation to) at any fime thereafter
make such payment or perform such act for the account and at the expense of Tenant, and may,
1o the extent perrnltted by law, enter upos the Leased Premises for such purpose and take all such
action thereon as, in Landlord's opinion, may be necessary or appropriate therefor, No such
enfry shall be deemed an eviction of Tenant or a breach of Landlord's covenant of quite
enjoyment jn favor of Tenant, All sums so paid by Landlord and all costs and expense
(including, without limitation, reasonable attorneys' fees and expense, in each case, to the extent
permitted by law) so incurred, together with a late charge thereon (to the extent permitted by
law) at the Overdue Rate from the date on which such sums or expenses are paid or incurred by
Landloxd, shall be paid by Tenant to Landlord on demand. The obligations of Tenant and rights
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of Landlords contained in this Article shall survive the expiration or earlier termination of this
Lease.

ARTICLE 18.
HOLDING OVER

If Tenant shall for any reason remain in possession of the Leased Premises after the
expiration or termination of the Term, such possession shall be as a tenancy at will during which
time Tenant shall pay as Base Rent each month, (2) one and one half (1-1/2) times the aggregate .
of one-twelfth (1/12) of the aggregate Base Rent payable with respect to the last complete Lease
Year prior fo the expiration of the Term; and (b) all other Additional Rent and other sums
payable by Tenant pursvant to the provisions of this Lease with terms, covenants and conditions
of this Lease, but shall have no rights hereunder other than the right, to the extent given by law to
month-to-month tenancies, to continue its oceupancy and use of the Leased Premises. If Tenant
fails to sutrender the Leased Premises upon the termination or expiration of this Lease, in
addition to any other liabilities to Landlord accruing therefrom, Tenant shall protect, defend,
indemnify and hold Landlord harmless from all loss, costs (including reasonable attorney's fees)
and liability resulting from such failure, including any claims made by any succeeding tenant
founded upon such failure to surrender. Nothing contained herein shall constitute the consent,
express or implied, of Landlord to the holding over of Tenant after the expiration or earlier
termination of this Lease nor shall Landlord or Tenant have the unilateral right to renew the
Term as a result of the holding over of Tenant.

ARTICLE 19,
RISK OF LOSS

During the Term of this Lease, the risk of loss or of decrease in the enjoyment and
beneficial use of the Leased Premises in consequence of the damage or destruction thereof by
fire, the elements, casualtics, thefts, riots, wars or otherwise, or in consequence of foreclosures,
attachments, levies or executions (other than by Landlord and those claiming from, through or
under Landlord) is assumed by Tenmant and, Landlord shall in no event be answerable or
accountable therefor nor shall any of the events mentioned in this Section entitle Tenant to any
abatement of Rent except as specifically provided in this Lease.

ARTICLE 20.
TENANT'S PURCHASE OPTION

Upot: not less that one hundred twenty (120) days prior written notice to Landlord
following the Commencement Date, Tenant shall have the right to purchase the Leased Premises
from Landlord. The purchase price for the Leased Premises will be the amount determined by
the following formula based on the annual Base Rent that is in effect on the date Tenant acquires
the Leased Premises:

(a) Lease Years1-35 Annual Bage Rent divided by .06
(b) Lease Years 6~ 10 Annual Base Rent divided by .0625
() Leaée Years 11 —15 Annual Base Rent divided by .065
LEASE AGREEMENT — Owenshoro, Kentucky PAGE 20
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{d) Lease Years 16—-22 Annuat Base Rent divided by 0675

In the event Tenant purchases the Leased Premises from Landiord pursuant fo the terms of this
Lease, Landlord shall, upon receipt from Tenant of the applicable purchase price, together with
{full payment of any unpaid Rent due and payable with respect to any period ending on or béfore
the date of the purchase, deliver to Tenant an appropriate special warranty deed or other
instrument of conyeyance conveying the entire interest of Landlord in and to the Leased
Premises to Tenant in their then current condition, free and clear of all encumbrances other than'
those affecting the Leased Premises immediately prior to Landlord's acquisition of the Land.

ARTICLE 21.
INDEMINIFICATION

Section 21.1, Tmant's Indemnification of Landlord Parties; Assumption,

(@) Tenant shall indemnify, defend, and hold all Landlord Parties harmless
from all claims, fines, suits, losses, costs, liabilities, demands, expenses, actions, and
judgments, of every Kind and character (in law, equity, or otherwise), including legal fees
and expenses {collectively, "Claims"), except to the extent such Claims result from the
negligence or willful misconduct of any Landlord Party, arising out of or relating
(directly orindirvectly) to this Lease or the Leased Premises, including, without limitation:

@ any breach or default in performance of any obligation on
Tenant’s part to be performed under this Lease, whether before or during the Term
or afier its expiration or earlier termination;

(if) any act, omission, negligence, or misconduct of any Tenant Party
or of any other person entering upon the Leased Premises under or with the
express or implied invitation or permission of Tenant; -

(i) - any -alterations, activities, work, or things done, permitted,
allowed, or suffered by Tenant in, at, or about the Leased Premises, including the
violation by any Tenant Party of any Legal Requirements;

@iv) any injuries fo any employee (full-time, patt-time, or temporary)
of any Tenant Party, regardless of whether such injury is covered by applicable
workers' compensation laws or whether such employee has exhausted all riglits
under such laws; and

V) the occupancy or use by any Tenant Party or guest or invitee
thereof of the Leased Premises.

(b) The provisions of this Section 21.1 survive the expzratxon or earlier
termination of this Lease. ’

(¢) The indemnification provisions of this Section 21.1 may not be construed or
interpreted as in any way restricting, limiting, or modifying Tenant's obligations to
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maintain insurance and any other obligations of Tenant under this Lease and are
independent of Tenant's insurance and other obligations under this Lease.

Section 21.2. Landlerd's Indemnification of Tenant Parties; Assumption.

Landlord shall indemnify, defend, and hold all Tenant Parties harmless from all Claims
(except to the extent such Claims result from the negligence or wiliful misconduct of any
Tenant Party) avising out of or relating (directly or indirectly) to this Lease or the Leased
Premises, including, without limitation:

6) any ‘breach or default in performance of any obligation on
Landlord's patt to be performed under this Lease;

(i) any act, omission, negligence, or misconduct of any Landlotd
Party or of any other person entering upon the Leased Premises under or with the
express or implied invitation or permission of Landlord;

(itd) any alterations, activities, work, or things done, pémnitted,
allowed, or suffered by Landlord in, at, or about the Leased Premises, including
the violation by any Landlord Party of any Legal Requirements; )

{iv) any mnjuries to any employee (full-time, part-time, or temporary)
of any Landlord Party, regardless of whether such injury is covered by applicable
workers' compensation laws or whether such employee has exhausted all rights
under such laws; and

(v)  the occupancy or use by any Landlord Pasty or guest or invitee
thereof of the Leased Premises.

ARTICLE 22,
SUBLETTING AND ASSIGNMENT

Section 22.1.  Subletting and Assionment, Tenant may assign this Lease or
sublet all of any part of the Leased Premises, provided that (A) in the case of a subletting,
the subtenant shall comply with the provisions of this Section 22.1; and its use will be in
compliance with all Legal Requirements, (B) in the case of an assignment, Landlord shall
have the tight to approve the credit-worthiness of the proposed assignee (such approval
not to be unreasonably withheld, delayed, or conditioned), and if approved, then the
assignee shall assume in-writing and agree o keep and perform all of the terms of this
Lease on the part of Tenant to be kept and performed and shall be and become liable for
the performance thereof, and thereafter Landlord shall be discharged and released from
all obligations under the Lease, (C) a copy of cach such sublease and assignment and

- assumption, duly exccuted by Tenant and such subtenant or assignee shall be delivered
promptly to Landlord, and (D) in case of a sublease, Tenant shall temain primarily liable,
as principal rather than as surety, for the prompt payment of the Rent and for the
performance and observance of all of the covenants and conditions to be performed by
Tenant hereunder, Notwithstanding any provision in the foregoing to the contrary,
Tenant may, without the prior consent of Landlord, sublet all or any pait of the Premises
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to an Affiliate, or assign this Lease to an Affiliate or a successor entity of Tenant
resulting from the sale of substantially all of Tenant's asscts, & merger of Tenant with
another entity, the consolidation of Tenant with another entity or the
reorganization/restructure of Tenant, if (1) Tenant provides Landlord a copy of the
sublease or the assignment, and (2) the transaction was not entered into as a subterfuge to
avoid the obligations and restrictions of this Lease. Landlord has no obligation to
recognize an Affiliate or permitted assignee as an assignee or sublessee under this Lease
~unless Landlord timely receives a complete copy of the assignment or sublease.

Seetion 22,2, No Release of Tenani for Sublease. If an Event of Default
should occur while the Leased Premises or any pirt thereof are sublet, Landlord, in
addition to any other remedies herein provided or provided by law, may at its option
collect directly from such subtenant all rents becoming due to Tenant under such sublease
and apply such rent against any sums due to Landlord by Tenant hereunder, and Tenant
hereby authorizes and directs any such subtenait to make such payments of rent directly
to Landlord upon receipt of notice from Landlord, No direct collection by Lagdlord
from any such subtenant shall be construed to constitute a novation or a release of Tenant

“from the further performance of its obligations hereunder. The receipt by Landlord of
rent from any such assignee or subtenant obligated to make payments of rent shall be a

* full and complete release, discharge, and acquittance of Tenant's o’ohgat;on to pay Rent to
the exfent of any such amount of Rent so paid to Landlord.

Section 22.3. Attornment. Each sublease permitted under Seciion 22.1 shall
be subject and subordinate to all of the terms and provisions of this Leasc and to the

rights of Landlord hereunder,

ARTICLE 23,
ESTOPPEL, CERTIFICATES

At any time and from tiine to time, within fifteen (15) days following written request by
either patty, the other party will furnish an estoppel certificate certifying, if true, that this Lease
is ummodified and in full force and effect (or that this Lease is in full force and effect as modified
and setting forth the modifications) and the dates to which the Rent has been paid and any other
information as may be reasonably required by Landlord or Tenant,

ARTICLE 24,
INSPECTION

Upon no less than two days prior written notice, Landlord and its authorized
representatives may enter the Leased Premises during business hours to show the Leased
Premises to prospective lenders and purchasers and during the last six (6) months of the Term,

B

ARTICLE 25,
NO WAIVE

No faifure by Landlord or Tenant to insist upon the strict performance of any term hereof
or to exercise any right, power or remedy consequent upon a breach thereof, and no acceptance
of full or partial payment of Rent during the continvance of any such breach, shall constitute a
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waiver of any such breach or any such term. To the extent permitted by law, no waiver of any
breach shall affect or alter this Lease, which shall continue in full force and effect with respect to
any other then existing or subsequent breach,

ARTICLI 26.
REMEDIES CUMULATIVE,

To the extent permitted by law, and except as otherwise provided herein, each legal,
equitable or contractual right, power and remedy of Landlord or Tenant now ot hereafter
provided either in this Lease or by statuie or otherwise shall be cumulative and concurrent and
shall be in addition fo every other xight, power and remedy and the exercise or beginning of the
exercise by Landlord or Tenant of any one or more of such rights, powets and remedies shall not
preclude the simultaneous or subsequent exercise by Landlord or Tenant of any or all of such
other rights, powers and remedies.

ARTICLE 27.
SURRENDER

No surrender to Landlord of this Lease or of the Leased Premises or any patt of any
- thereof, or of any interest therein, shall be valid or effective unless agreed to and accepted in
writing by Landlord and no act by Landlord or any representative or agent of Landlord, other
than such a written acceptance by Landlord, shall constitute an accepfance of any such surrender,

ARTICLE 28,
NO MERGER OF TITLE

There shall be no merger of this Lease or of the leasehold estate created hereby by reason
of the fact that the same person, firm, corporation or other Entity may acquire, own or hold,
directly oz indirectly, (a) this Lease or the Jeasehold estate created hereby or any interest in this
Lease or such leasehold estate and (b) the fee estate in the Leased Premises.

ARTICLE 29,
PROHIBITED TRANSFERS BY LANDLORD

If Landlord or any successor owner of the Leased Premises shall convey the Leased
Premises in accordance with the terms hereof, the grantee or transferee of the Leased Premises
shall be deemed to have expressly assumed all obligations of Landlord hereunder arising or
accruing from and afier the date of such conveyance or transfer. During the first three years of
the Lease, Landlord shall not sell or transfer title to the Land fo any party, except that Landlord
may sell or fransfer tifle to the Land to an Affiliate with notice to, but without the consent of,
Tenant,

ARTICLE 30,
QUIET ENJOYMENT

_ Tenant shall peaceably and- quictly have, hold and enjoy the Leased Premises for the
Term hereof, free of any claim or other action,
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ARTICLE 31.
NOTICES

All notices and other communications which are required to be, or which may be given
under this Lease shall be in writing, and shall be delivered at the addresses set out herein below.
Notice may be given by personal delivery, recognized overnight courier, by United States mail or
by facsimile transmission in the manner set forth below (provided that a copy of any notice sent
via facsimile is concurrently sent via one of the other methods permitted hereby). Notice shall
be deemed to have been duly given (a) if by personal delivery, on the first to oceur of the date of
actual receipt or refusal of delivery by any person at the intended address, (b) if by overnight
courier, on the first (1st) Business Day after being delivered to a recognized overnight courier,
(¢) if by mail, on the second (2nd) Business Day after being deposited in the United States mail,
certified or registered mail, return treceipt requested, postage prepaid, or (d) by facsimile
. transmission shall be deemed to have been given on the day and at the time transmitted, as
evidenced by the confirmation slip generated by the sender's facsimile machine addressed as
follows: )

if to Tenant: Atmos Energy Corporation
500 Three Lincoln Centre
5430 LBJ Freeway
Dallas, Texas 75240
Attention: Larry Kuper
Phone: 972-855-4082
Fax: 972-550-9282

with a copy to: Atmos Energy Corporation
.500 Three Lincoln Centre
5430 LBJ Freeway
Dallas, Texas 75240
Attention; Legal/Real Hstate
Phone: 972-855-3129
Fax: 214-550-8679

if to Landlord: Triple H&B Investments LLC
. 2960 Fairview Drive
Owensboro, Kentucky 42303
Attention: Mait Hayden

Phone:; 270-663-2325
Fax: 270-684-1301
_ with a copy to: Neal & Mitchell, PLLC

611 Frederica Street ‘
Owensboro, Kentucky 42301
Attention: William Mitchelt

Phone: 270-926-9911
Fax: 270-686-7905
LEASE AGREEMENT - Owenshoro, Kentucky PAGE 25
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or to such other address as either party may from time to time specify as its address for the
receipt of notices hereundet, in a notice to the other party, Notices given by an atiorney shall be
deemed to constitute notice from that party.

ARTICLE 32.
ENCUMBRANCES: FINANCING OF THE LEASED PROPERTY

Landlord represents that the Land is subject only to Permiited Encumbrances. Landlord
may not place any additional Encumbrances on the Land other than a Mortgage without the prior
wriften consent of Tenant. Landlord agrees that, if it grants or creates any Mortgage upon the
Leased Premises, Landlord will cause the Mortgagee to agree (a) to give Tenant the same notice,
if any, given to Landlord of any default or acceleration of any obligation vnderlying any such
Mortgage or any sale in foreclosure of such Morfgage, (b) to permit Tenant to cure any such
default on Landlord's behalf within any applicable cure period, (¢) to permit Tenant to appear
wifh its representatives and to bid at any foreclosure sale with tespect to any such Mortgage.
Landlord will cause the holder of each such Mortgape to agree to enfer into an agreement with
~ Tenant containing the provisions described in Article 33 of this Lease.

ARTICLE 33,
SUBORDINATION AND NON-DISTURBANCE

At the request from time to time by any Mortgagee, Tenant will subordinate this Lease
and all of Tenant's rights and estate hereunder to each Morfgage and agree with each such
Mortgagee- that Tenant will attorn fo and recognize such Mortgagee or the puichaser at any
foreclosure sale or any sale under a power of sale contained in any such Mortgage as Landlord
under this Lease for the balance of the Texm then remaining, subject to all of the terms and
provisions of this Lease; provided, however, that each such Mortgagee simultaneously executes,
delivers and records a written agreement (a) consenting to this Lease and agrecing that,
notwithstanding any such other lease, mortgage, deed of frust, right, title or interest, or any
default, expiration, termination, foreclosure, sale, entry or other act or omission under, pursuant .
to or affecting any of the foregoing, Tenant shall not be disturbed in peaceful enjoyment of the
Leased Premises nor shall this Lease be terminated or canceled at any time, except in the event
Landlord shall bave the right 1o terminate this Lease under the terms and provisions expressly set
forth herein; and (b) agreeing that all proceeds of the casualty insurance deseribed in Article 14
of this Lease and all condemnation awatds described in Article 15 will be made available as and
to the extent requited by this Lease, subject only to reasonable regulation regarding the
disbursement and application thereof. Without limiting the generality of the foregoing, Landlord
and Tenant agree to enter into a subordination, non-disturbance and aftornment agreement as
desctibed above with the Landlord's Mortgagee that finances Landlord's purchase of the Land
and construction of the Leased Premises,

ARTICLE 34,
MISCELLANEQUS

Section 34,1, General. Anything contained in this Lease to the contrary
notwithstanding, all claims against, and liabilities of, Tenant or Landlord arising priot to
any date of termination of this Lease shall survive such termination, If any term or
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provision of this Lease or any application thereof shall be invalid or unenforceable, the
remainder of this Lease and any other application of such term or provision shall not be
affected thereby. If any late charges provided for in any provision of this Lease are based
upon a rate in excess of the maximum rate permitted by applicable law, the parties agree
that such charges shall be fixed at the maximum permissible rate. FExcept as may
otherwise be provided for herein, neither this Leasé nor any provision hereof may be
changed, waived, discharged ot terminated except by an instrument in writing sigoed by
Landlord and Tenant. All the terms and provisions of this Lease shall be binding upon
and inure to the benefit of the pasties hercto and their respective successors and assigns,
The headings in this Lease are for convenience of reference only and shall not limit or
otherwise affect the meaning hereof.

Section 34.2. Conplete Agreement. This Lease supetsedes and takes the
place of any and all previous agreements and communications between the parties hereto
relating to the matters covered hereby. By executing this Lease, the parties agree that any
prior versions of this Lease shall be of no further force or effect and that this Lease shall
supersede and supplant any prior versions or drafts of this Lease in all respects.

Section 34.3;  Transfer of Licenses. Upon the expiration or earlier termination
of the Term, to the extent transferable, Tenant shall use commercially reasonable efforts
to transfer to Landloxd or Landlord's nominee all licenses, operating permifs and other
governmental authorizations and all contracts, including contracts with governmental or
quasi-governmental enfitics w}uch may be necessary or useful in the opération of the
Improvement.

- ARTICLE 35. -
MEMORANDUM OF LEASE

Landlord and Tenant shall, promptly upon the request of either, enter into a short form
mémorandum of this Lease, in form suitable-for recording under the laws of the State in which
the Leased Premises is located in which reference fo this Lease, and all options contained herein,
shall be made. The party requesting the recordation of such a memorandum shall be responsible
for all filing and recording fees.

ARTICLE 36.
BROKER

Tenant and Landlord each warrants that it has had no dealings with any broker or agent in
connection with the negotiation or execcution of this Lease, other than Gulf Stream (the
"Brokex"). Landlord agrees to pay to the Broker a brokerage commission pursuant to a separate
agreement in the event the fransaction contemplated by this Agreement is consummated, but not
otherwise. Each party shall indemnify and hold harmless the other from and against any and all
commissions, fees, expenses and all claims therefor by any broker, salesman or other party in
- connection with or arising out of the indemnifying party's action in entering into this Lease. The
provisions of this Article 36 survive termination of this Lease.
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ARTICLE 37,
GOVERNING LAW

This Lease shall be governed by the laws of the State of Kentucky (other than the
conflicts of laws principles thereof), All covenants, conditions and agreements of Tenant arising
“hereunder shall be performable in the county wherein the Leased Premises are located, Any suit
arising from or relating o this Lease shall be brought in the county wherein the Leased Premises
are located, and the parties hereto waive the right to be sued elsewhere.

[Signatuté page follows.]
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IN WITNESS WHEREOF, the parties have caused this Lease to be executed and attested
by their respective officers thereunto duly authorized,

LANDLORD:

TENANT: ,

LEASE AGREEMENT — Owenshoro, Kentucky
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TRIPLE H&B INVESTMENTS LLC
a Kentucky limited liability company

By:
Name;
Title:

ATMOS ENERGY CORPORATION,
a Texas and Virginia corporation

By:
Name:
Title:
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EXHIBIT A
PROPERTY DESCRIPTION

BEING Tract 8H, of Unit 3, of Highland Pointe, containing 4.224 acres, a plat of which is of
record in Plat Book 32, page 175, in the Office of the Daviess County Cletk, to which plat
reference is hereby made for a more particular description of said lot.

EXQIBY
MHDocs 1639433 3 7580.102



CASE NO. 2013-00148
ATTACHMENT 1
TO OAG DR NO. 1-147

EXHIBIT B
SCHEDULE OF FINAL PLANS AND SPECIFICATIONS

[To Be Supplemented]

[See Attached]
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TABLE OF CONTENTS

Section No. Seciidn Title

00010 Table of Contents

BIDDING REQUIREMENTS
00320 Geotschnical Report
G0700 General Conditions
00800 Supplementary Conditions

DIVISION 1 - GENERAL REQUIREMENTS

01310. Project Management and Coordination

01420 References

01454 Quality Control

01500 Temporary Faclities and Controls

01536 Mold Prevention Measures

01670 Erosion and Sedimentation Control

01600 Materldls and Equipment
Substifution Request Form

01725 Field Engineering

01748 Cleaning

01760 Siarting and Adjusting

01770 Closeout Procedures

01780 Closeout Submitlals

DIVISION 2 - SITE WORK

02230 Slte Clearing

02300 Earthwork

02340 Subgrade Stabllization
02362 Termite Control

02752 Relnforced Cement Concrets Pavement
02765 Pavement Markings

02810 imigation )

02821 Chain LInk Fences and Gales
$2829 Gate Operators

02905 Landscaping

DIVISION 3 —~ CONCRETE

03100 Concrete Formwork

03200 Concrete Reinforcing

033006 Castin Place Concrete

03355 Concrete Floor Finlshing and Curing

DIVISION 4 - MASONRY
04060 Masonry Mortar and Grout
04810 Unit Masonry Assemblies

DIVISION 5 — METALS

05400 Cold Formed Mefal Framing
" 06500 Metal Fabrications

056511 Metal Stairs

05521 Steel Pipe and Tube Railings

DIVISION 6 - WOOD AND PLASTIC
06100 Rough Carpeniry
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08200 Finish Carpentry
08410 Custom Casework

DIVISION 7 - THERMAL AND MOISTURE PROTECTION
07212 Batt and Blankst Insulation

07240 Exterjor Insulafion Finish System

07260 Vapor Barrlers and Relarders

07265 Building Sheet Damproofing

07411 Metal Roof Panels

07620  Sheet Metal Flashing and Trim -

07620 Joint Seatants

DIVISION 8 - DOORS AND WINDOWS -

08110 Steel Doors and Frames

08210 Fiush Wood Doors

08410 Aluminum Framed Storefronts and Windows
08710 Door Hardware

08800 Glazing

DIVISION 8 ~ FINISHES

09205 Meta! Furring and Lathing
09220 Porland Cement Piaster
09250 Gypsum Board

08300 Ceramic and Stone Tile

08610 Suspended Acoustical Ceillngs
09651 Resilient Base and Actessories
09663 Resilient Flooring

09686 Sheet Carpet -Glus Down
08776 Fiberglass Relnforced Plastic Panels
08910 Palnts

‘DIVISION 10 — SPECIALTIES

101656 Toilet Parfitlons

10265 Corner Guards

10350 Flagpoles

10400 [dentifying Devices

10623 Fire Exfinguishers and Cabmets
10800 Tollet Accessorles

DIVISION 14 — EQUIPMENTm not used
DIVISION 12 —~ FURNISHINGS - not mctuded
DIVISION 13 - SPECIAL CONSTRUGTION
13122 Metal Bullding Systems

13925 Fire Suppression Systems

DIVISION 14 - CONVEYING EQUIPMENT ~ hot used
DIVISION 15 — MECHANICAL ~ Not Included
DIVISION 16 — ELECTRICAL — Not Included
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WAREHOUSE

STRUCTURAL DRAWINGS '
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Ws2 SECTION DETAIS 8 GENERAL NOTES - WAREHOUSE
ARCHSECIURAL DRAWINGS

WAl WAREHOQUSE PLANS 8 SCHEDULES

WA-2  EXTERIOR ELEVATIONS

WA3  BUILDING SECTION, WALL SECTIONS & DETAILS
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EXHIBIT C
PERMITTED ENCUMBRANCES

[To Be Supplementedf

1. Subject to all matters as shown on the plat of record in Plat Book 32; page 175, in the
Office of the Daviess County Clerk.

EXHIBIT C .
MHDocs 1639433 _3 7580,102




CASE NO. 2013-00148
ATTACHMENT 1
TO OAG DR NO. 1-147

EXHIBIT D
SCHEDULE OF WARRANTIES

[See Attached]

To Be Supplep:enied

EXHIBITD
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EXHIBIT “D"-WARRANTY .

The Contractor warrants to the Owner that materials and equipment furnished under the Confract will be of
good quality and new unless the Confract Docwments xequire or permlt otherwiss, The Contractor further
wartants that the Work will eonform fo the requirements of the Contract Docunaents and will bs fres from
defects, except for those inherent in the quality of the Work the Contract Documents require or permit,
Work, mateslals, or equipment not conforming to these requiretsents may bs considered defeotive, The
Contractor’s warranty excludes remedy for damage or defeet caused by abuse, alterations fo the Work not. -
exsduted by the Contractor, improper or insufficient ma{ntenance, improper operatlcn or gormal wear and
fear and normal usnge,

In addition to the Contractor’s obligations above, if, within one year after the date of Subsgantial
Completion of the Work or designated portion thereof or after the date of Substantisl Completion, orby -
tertns of an applicable speoial warranty required by the Contract Documents, any of the Work is found to be
1ot In acoordance with the requiroments of the Contract Doouments, the Contractor shall correot it promptly
after recelpt of writien notice from the Qvmer fo do 50 unless the Owner has previously given the Contractor
a written acceptance of such condifion, The Owner shall give such notfice promply afler discovery of the
conditlon. Daring the ohe-year period for vorrestion of Work, if the Owner fails to notify the Contractor and
give the Contractor an opporfunity to make ths correction, the Owner waives the rights to require corrsetion
by the Contractor and to maKe g olalm for breach of waranty, Ifthe Contractor fails to correot
nonconforming Work within & reasonable time during that perjod afier recsipt of notice from the Owner or
Architect, the Ovwmer may correct it

If the Contractor defaulfs o nogleots to oarry out the requlred corrective work and fails within @ ten-day
period after receipt of written notice from the Owner to commenos and continue corrgetion of such default
or negleot with diligence and prompiuess, the Owner may, without prejudics to other remediss the Owner
may have, eorrect such deficiencles. Jn such ¢ase an appropriate Change Order shall be issued deducting
from payments fhen or thersafier due the Confractor the reasonable cost of comecting such defiolencies,
including Owner’s oxpenses made necessary by such default, neglect or fajlure If payments then or
thereafter due the Contractor are not sufficient to cover such amounts, the Contractor shall pay the
difference to the Ovmer,
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Exhibit J j
Form of Assignment of Office Lease

[See Attached]

XHIBITJ
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ASSIGNMENT AND ASSUMPTION OF SUB-LEASE

This ASSIGNMENT AND ASSUMPTION OF SUB-LEASE (this "Assignment") is made effective
as of -_» 200_ (the "Lffective Date"), by and between Atmos Energy Cotporation, a
Texas and Virginia corporation, as successor in interest to Western Kentucky Gas Company ("Assignor"),
HBH Investments LL.C, a Kentucky limited lability company ("Assignee™).

RECITALS:

A, Assignor and Assignee ontered into that certain Master Agreement dated offective
, 2008 (the "Agreement™).

B, Assignot, as Sub-tenant, entéred into that certain Sublease Agreement dated effective
September 20, 1993 (the "Office Sub-Lease ") with Gilliland Group Partnership, a Texas general partnership
("Sub-Landlord") for that certain office space located at 2401 New Hariford Road, Owensboro, Kentucky
more particularly described on Exhibit A attached hereto and made a part hereof for all purposes (the
"Office Property”). All capitalized terms not otherwise defined herein shall have the meanings ascribed to
them in the Office Sub-Lease,

C. Assignor desires to transfer and assign any and all of Assignor's right, title and interest in

and to the Office Sub-Lease and Assignee desires to accept such assignment of the Office Sub-Lease,
- AGREEMENT:

NOW, THEREFORE, in consideration of the sum of Ten Dollars in hand paid to Assignor by
Assignee, and other good and valuable consideration, the receipt, adequacy and sufficiency of which are
hereby acknowledged by Assignor, Assignor hereby conveys, covenants and agrees as follows:

1. Assipnment and Assumption, Assignor does hereby grant, bargain, transfer, seli convey and
assign to Assignee the Office Sub-Lease and Assignee hereby assumes all of the obligations of the Assignor
as fenant under the Office Syb-Lease accruing subsequent to the Effective Date. Assignee does hereby
indemnify and hold Assignor harmless from and against any and all such claims, demands, actions, causes of
action, liabilities, costs and expenses arising after the Effective Date in connection with the Office Sub-Lease
and any other matter relating thereto. Assignor does hereby agree to indemnify and hold Assignee harmless
from and against any and all claims, demands, actions, causes of action, liabilities, costs and expenses arising
in connection with the Offfice Sub-Lease and any other matter relating thereto arising on or prior fo the
Effective Date, Assignor will otherwise be released from the Office Sub-Lease as of the Effective Date,
except for those covenants of the Office Sub-Lease that expressly survive assignment.

2. Amendments. No amendment, modification or cancellation of this Assignment shall be
valid unless in writing and signed by all the parties hereto,

3. Headings, The Paragraph and Subparagraph hea&ings hercof are inserted for convenience
and reference only and shall not alter, define, or be used in construing the text of such Paragraphs or
Subparagraphs.

4, Execution in Counterparts, This Assignment may be executed, acknowledged and delivered
in any number of counterparts, and each such counterpart shall constitute an origihal, but together such
counterparts shall constitute only one instrument.

5 Entire Agreement. No oral understandings or agreeinents exist between the parties, all of
which oral understandings or agreements are merged herein and of no further force and effect,

ASSIGNMENT AND ASSUMPTION OF SUB-LEASE
MHDocs 1638131 _1 7580.102 Page |
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ASSIGNMENT AND ASSUMPTION OF SUB-LEASE, .
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IN WITNESS WHEREOF, the undersigned have executed this Assignment this the day of

, 200,

ASSIGNOR:

ATMOS ENERGY CORPORATION,
a Texas and Virginia corporation

+ By
Name:
Title:

ASSIGNEE:

HBH INVESTMENTS LLC,
a Kentucky limited liability company

By:
Name:
Title:

ASSIGNMENT AND ASSUMPTION OF SUB-LEASE

MHDocs 1638131_3 7586142 Page3
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EXHIBIT A
(Description of Office Property)

ASSIGNMENT AND ASSUMPTION OF LEASE
MHEroes 16381311 7580.102 Page3
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Exhibit K
Form of Assignment of Sublease

[See Attached)

EXHIBITK
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ASSIGNMENT AND ASSUMPTION OF SUB SUB-LEASE

This ASSIGNMENT AND ASSUMPTION OF SUB SUB-LEASE (this "Assignmeni") is made
effective as of ' . 200_ (the "Effective Date"), by and between Atmos Energy
Corporation, a Texas and Virginia corporation, as successor in interest to Western Kentucky Gas Company
("Assignor"), and HBH Investments LLC, a Kentucky limited liability company ("Assignee”),

RECITALS:

A. Assignor and Assignee emered into that cerfain Master Agteement dated effective
~2008 (the "Agreement”), .

B. Assignor, as Sub-Landlord, entered into that certain Sublease Agreement with Old National
Bank, a national banking association ("Sub Sub-Tenant"), dated effective June 15, 2000, as amended by that
certain First Amendment to Subloase Agreement dated effective May 1, 2001, as further amended by that
cerfain Second Amendment to Sublease Agreement dated effective March 21, 2003, as further amended by
that certain Third Amendment fo Sublease Agreement dated effective March 1, 2007 (as amended, the "Sub
Sub-Lease") for a.porlion of the premises in that certain office space located at 2401 New Hartford Road,
Owensboro, Kentucky more particularly described on Exhibit A attached heteto and made a part hereof for
all purposes (the "Office Property”). All capitalized terms not otherwise defined herein -shall have the
meanings ascribed to them in the Sub Sub-Lease.

C. Assignor desires to transfer and assign any and all of Assignor's right, title and interest in
and to the Lease and Assignee desires to accept such assignment of the Sub Sub-Lease.

AGREEMENT:

NOW, THEREFORE, in consideration of the sum of Ten Dollars in hand paid to Assignor by
Assignee, and other good and valuable consideration, the receipt, adequacy and sufficiency of which are
hereby acknowledged by Assignee, Assignee hereby conveys covenants and agtees as follows:

1. Assignment, Assignor does hereby grant, bargain, transfor, sell, convey and assign to
Assignee the Sub Sub-Lease together with any and all prepaid rents, security deposits, utility deposits, and
other deposits made thereunder in Assignor's possession with respect to the Sub Sub-Lease as of the
Effective Date. ' A

o 2, - Assumptml; Assignee heleby assumes all of the obligations of the Assignor as Sub Sub-

Landlord under the Sub Sub-Lease accruing subsequent to the Effective Date. Asmgnee does hercby
indemnify and hold Assignor havmless from and against any and all such claims, demands, actions, causes of
action, liabilities, costs and expenses arising after the Effective Date in connection with the Sub Sub-Lease
and any other matter- relating thereto. Assignor does hereby agree to indemnify and hold Assignee harmnless
from and against any and all claims, demands, actions, causes of action, liabilities, costs and expenses atising
in connection with the Sub Sub-Lease and any other matter reiatmg thereto arising on or prior to the
Effective Date.

3. Amendments. No amendment, modification or cancellation of this Assignment shall be
valid unless in writing and signed by all the parties hereto.

4, Headings. The Paragraph and Subparagraph headin;gs hereof are inserted fol convenience
and reference only and shall not alter, define, or be used in consiruing the text of such Paragraphs or
Subparagraphs,

ASSIGNMENT AND ASSUMPTION OF SUB SUB-LEASE v
MADoes 1638150 _k 7580.102 Page 1
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5. Execution in Counterparts. This Assignment may be executed, acknowledged and delivered
in any number of counterparts, and each such counterpart shall constitute an original, but together such

counterparts shall constifute only one instrument,

- 6, Entite Agreement. No oral understandings or agreements exist between the parties, all of
which otal understandings or agreements are merged herein and of no further force and effect.

[Signature page to follow]

ASSIGNMENT AND ASSUMPTION OF SUB SUB-LEASY
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IN WITNESS WHEREQF, the undersigned have executed this Assignment this the day of
200 . ‘
ASSIGNOR:

ATMOS ENERGY CORPORATION,
a Texas and Virginia corporation

By:
Name:
Title:

ASSIGNEE:

HBH INVESTMENTS LLC, )
a Kentucky limited liability company

By:
Name:
Title:

ASSIGNMENT AND ASSUMPEION OF SUB SUB-LEASE

MHDoocs 16381501 7580.102
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EXHIBIT A
{(Description of Office Property)

ASSIGNMENT AND ASSUMPTI ON OF SUBLEASE
MEDocs 1638150 1 7580.102 : Paged
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Exhibit L
Form of Bill of Sale

[See Attached]

EXEIBITYL,
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BILL OF SALE

THIS BILL OF SALE (this "Bill of Sale"} is made as of the day of
200, by and between ATMOS ENERGY CORPORATION, a Texas s and Virginia corporation, as
spceessor in interest to Western Kentucky Gas Company (“Seller”) and HBH |Investments, LLC, a
Kentucky limited liabilily company (the "Purchaser™),

RECITALS:
A, " Seller and Purchaser entered into that certain Master Agreement dated effective
, 2008 (the "Agreement"),
B. Pursuant to the Agreement, Seller has of even date herewith, assigned to Purchager its

right, title and interest as sub-tenant in and to that certain Sublease Agreement, dated effective September
20, 1993 (the "Office Sub-Lease ") with Gilliland Group Partnership, a Texas general partnership, as sub-
landlord for that certain office space located at 2401 New Hariford Road, Owensboro, Kentucky mote
particularly described in the Office Sub-Lease (the "Office Property"), together with all fixtures,
equipment, machinery, furniture, famishings, supplies and other items of personal property (and
replacements thereof) located in of on the Office Property or used in connection with the operation,
ownership, occupancy ot maintenance of the Office Property described on Exhibit A attached hereto and
made a part hereof for all purposes (collectively, the “Personal Property™).

C. Seller desires to convey, transfer and assign any and all of Seller's right, title and interest
in and to all of the Personal Property by separate agreement. :

NOW, THEREFORE, in consideration of the sum-of Ten Dollars in hand paid to Seller by
Purchaser, and other good and valuable consideration, the receipt, adequacy and sufficiency of which are
hereby acknowledged by Seller, Seller hereby conveys, covenants and agrees as follows:

1. Seller hereby conveys, transfers, assigns, sets over and grants, fo Purchaser, any and all
of Seller's right, title and interest in and to the Personal Property.

2. This Bill of Sale shall be binding upon and inuwre to the benefit of Seller and Purchaser
and their respective successors and assigns.

3. This Bill of Sale may be executed in two or more counterparts, each of which shall be
deemed an original, but all of which taken together shall constitate one and the same instrument,

4, Seller shall indemnify, defend, and hold Purchaser harmless from any and all liabilities,
clalms, demands, damages, and causes of actions that may now or hereafter be made or asserted against
Purchaser arising out of or related to the Personal Property, cceurting prior to the date hereof.

5. - Purchaser shall indemnify, defend, and hold Seller harmless from any and all Jiabiities,
claims, demands, damages, and causes of actions that may now or hereafier be made or asserted against
Seller arising out of or related fo the Personal Property, ocowrring on or after the date hereof,

[Signature Page to Follow.]

BILL OF SALE.
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EXECUTED the day.of , 200

BILL OF SALE
MHDocs 1638104 T 7580.102

Title:

SELLER:

ATMOS ENERGY CORPORATION,
a Texas and Virginia corporation

By:
Name:
Title:

ER:
HBH INVESTMENTS LLC,
a Kentucky limited liability company

By:
Name:

Paga2
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Page 3

EXHIBIT A
THE PERSONAL PROPERTY
I Wood furniture Qty || Pictures _ Qly Stee| furniture Qty
2 Dr lateral file 30x20 1 89 2ox17 1 54 2 Dr latera file 36x18 34
2 Dr lateral file 38x22 1 BEy 20x12 - 1 £ 2 Dr lateral file 43x26x20 1
2 Dr lateral file 42x23 1 By 20x25 .3 R
. 2 Dr lateral file 36x21 1 & 32x20 2 By Tables -
o i 33x28 3 b= 65x30 4
Desk 78x42 13 33x28 5 A60x25 2
Desk w/ LH ret 67x32/48x24 5 By 33x33 1 65%x25 1
Desk w/ RH ret 67x32/48x24 1 5] 34x30 1
Desk w/ RH ret 67x50/48x24 1 2 35%27 7 B 2 Drfile cabinet 1
Desk wi LH ret 72x36/48x24 2 Bl 36x32 ?
U-shaped reception unit ro = )
102x72 1 B 37x30 § Fea Bookcase-overhead
U-shaped reception unit —
110x72 - 1 Fa 36x28 1 o a0x15 28
Desk 75x26 1 0] 40x28 1] 36x15 22
.Desk 84x42 1 g5 40x34 76 4215 2
Desk 72x18 125 42x33 7 E8 45x18 1
Desk 60x30 1 By 44x24 188 '
5] 4433 1 &5 4 Dr file cabinet 40
Credenza 75x25 16 £ 46x28 1 B2 .
- Credenza 72x36 2 {7 63x33 1 2] Storage closet
Cradenza 70x20 3 s 64x36x24 16
. 78x36x21 1
Bookcase 54x37 w ad] shelf g 72%36x18. 2
Bookcase 48x36 w adj shelf 3 66x18x18 1
Bockcase 84x36 w adj shelf 4 .
Bookcase 68x24 b shelf 1 & { Bookease
Bookeaseffile cab combo a2
84x21 _ 1 52x36 w adj shelf 2
Closed bookcase 78x32 1k 42x36 w adj shelf 4
2 Dr Hutoh 73x53 3l | Rolling cart 49x30x20 1
)
Side tables : Shelving
16" Round 1 | 8436 19
28" Square " 15 | o 7236 5
42" Round 4 5 = 76x36 7
Storage 30x24 1k Mail room sorting facillty 1
28x27 drop side 2k ar
il Cubicles (consist of
48x%24 18 o panelsiiesk/pedistal)
51x14 2K T 120x84 5
BILL OF SALE,




24%20
60x16
72x158

Operafions chalr with castors
Operations chair w/o castors

Office chalrs
All lealher hiback
Vinyt web
Syn leath wiplain arm
Syn teath no arm
Leather wisyn arm
All leather lowback
Syn leather hiback
All fabrlc hiback

Side chalrs
Seattback fabric-wood arm
Al leather
All leather-wood arm
Seat fabric-wood arin/back
All wood
Ali fabric

Conference room chairs
Seal/back fabric
Seal/back leather

Conference raom tables
9Bx42
144x48

TV cabinet 72x36x27
Storage cabinel 38x39-6x28
Storage cebinet 24x24x22

Loveseals

Veneer table 36x30
Veneer table 60x24
Veneer folding table 62x30
Veneer folding table 72x30

BILL OF SALK
MHiDocs 1638104_1 7580.102
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2 04x87 2
=3 116x88 3
2 112x84 2
o 108x97 1
i 102x04 2
‘;ﬁ 143x96 1
L 143x84 1
= 8872 1
Y 144x114 2
b
.
. Misc Qity
2 Draffing table 56x44 2
4+ Small refrigerator 1
228 Breakroom chairs, all fabric no arms 30
20 42" round table 6
54" round table 1
%—‘ v 1
5 Refrigarator 2
% Microwave 2
i Tralning room
5 Veneer folding 96x30 11
F Stacking chair 58
et Chalr cart 2
= TV 2
2N Video equip
- Video room
= All fabric chairs 8
1 V shaped table i
A TV 62" 2
3 Video equipment ?
4 Trash cans 50
25

2y Decorative trees
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Exhibit M
Form of Service Center Lease Termination

[See Attached]

EXHIBITM
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TERMINATION OF I;EASE AGREEMENT

THIS TERMINATION OF LEASE AGREEMENT (this "Termination") is made and entered
into as of , 200_ (the "Effective Date"), by Western Kentucky Gas Company, a
division of Atmos Enetgy Corpotation, a Texas and Virginia corporation ("Fenant"), and Gilliland Group
Partnership, a Texas general partnership ("Landlord™). :

RECITALS:

A. Landlord and Tenant entered into a Lease Agreement, dated effective July 30, 1990, as
amended by that cerfain First Amendment to Lease Agreoment dated March 15, 2005 (as
amended, the "Service Center Lease™), whercby Tenant leased from Landlord that
certain warchouse building located at 3425 Old Hartford Road, Owensboro, Xentucky
(the "Leased Premises"),

B. Landlord and Tenant desire to terminate the Service Center Lease offective as of the
Effective Date.
AGREEMENT:

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, Landlord and Tenant agree as follows:

1. Capitalized Terms. All capitalized. terms wsed but not othexwise defined in this
Términation have the same meanings as in the Service Center Lease.

2. Termination of Lease. The Lease is terminated as of the Effective Date and is of no
further force and effect after the Effective Date, except for those covenants of the Service
Center Lease that expressly survive the termination ot expiration thereof,

3, Surrender of Leased Premises. On or before the Effective Date, Tenant shall: (a)
surrender to Landlord possession of the Leased Premises in good repair and condifion,
and (b) deliver to Landlord all keys to the Leased Premises and all parking access cards.-

4, Security Deposit. If Tenant complies with Paragraph 3 of this Amendment and is not
otherwise in default of the Lease as of the Effective Date, Landlord shall refurn the
Security Deposit to Tenant within 10 days after the Effective Date.

5. - Conflicts. The terms of this Termination prevail if there is a conflict with the tertus of the
Lease. :

6. Headings. The headings or captions of the paragraphs in this Termination ate for
convenience only and do not limit or expand the construction and intent of the contents of
the respective paragraph,

7. Binding Effect. This Termination is binding npon and inures to the benefit of the parties
and their respective successors and assigns, but this reference to assigns is not a consent
to an assignment by Tenant,

TERMINATION OF LEASE AGREEMENT )
MHDocs §638162_1 7580.102 . . Page 1
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8. Counterparts; Facsimile Signatures, This Termination may be executed in two or more
counterparts, each of which is deemed an original and all of which together constitute one
and the same instrument. Facsimile signatures are binding on the party providing them,

[SIGNATURE PAGE TO FOLLOW.]

TERMINATION OF LEASE AGREEMENT
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EXECUTED as of the date first above written.

TERMINATION OF LEASE AGREEMENT
MHDocs 16381621 7580162

LANDLORD:

GILLILAND GROUP PARTNERSHIF,
a Texas general partnership

By:
Name:
Title:

TENANT:

WESTERN KENTUCKY GAS COMPANY,
a division of Atmos Energy Corporation, a
Texas and Virginia corporation

By:
Name:
Title:

Page 3
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Exhibit N
Form of Special Warranty Deed
[See Aftached]

EXHIBITN
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THIS DEEPR, -made and entered into this the  day of
; 2008, by and between ATMOS ENERGY CORPORATION, a
Texas and Virginia corporation, of 500 Three Lincoln Centre, 5430
ILBJ PFreeway, Dallas, Texas, GRANTOR,'and_HBH Investments, LLC, a
Kentucky limited liability company, of 2960 Fairview‘DriVe,
Owensgboroe, Kentucky, GRANTEE.

WITNESSETH:

THAT FOR GOOD AND VALUABLE CONSIDERATION, the receipt and
sufficiency of which is hereby acknowledged, the Grantor does
hereby grant'and convey unto the Grantee, HBH Investments; LLC, a

‘Kentucky limited liability company, all of ite right, title and
interest iﬁ and to, the following described real property located
in Daviess County, Kentucky and being more particularly described

ag follows, to-wit:

3415 New Hartford Road, Owensbore, XY 42303

BEGINNING at an iron pipe in the east margin of U.S,.
Highway No. 231 and 45 feet from the center line of same
(said pipe belng 200 feet N 25° 57" W from an iron pipe
gset in the north margin of a 31.7 foot roadway leading
into Dr, Pardon’s remaining lands, and 1067.5 feet from
the northwest corner of the Nils Anderson lot); thence
with the said highway N 25°¢ 57’ W 150 feet to a pipe in
the east margin of sald highway and corner to Dr, Pardon:

~

MHDoCs 1663850_2 7580.102
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thence with hig lines as follows, N 64° 03 E 250 feet to
an iron pipe; thence 8 25° 577 E 150 feet to an iron
pipe; thence 8 64° 037 W 250 feet to the beginning, as
per survey by A. A, VanWinkle, Registered Engineer,

LESS AND EXCEPT that certain portion conveyed to the
Commonwealth of Kentucky Department of Transportation
dated February 28, 1978, of record in Deed Book 475, page
571, in the Daviess County Clerk’s Office.

AND BEING the game property conveyed to Atmos Energy
Corporation, by a Deed from East Side Jersey Dalry, Inc.,
(successor by merger to Hoosler Dairy, Inc.), an Indiana
corporation, dated November 8, 2005, of record in Deed
Book 814, page 384, in the Office of the Daviess County
Clerk.

This conveyance ig made subject to all legal and existing
regtrictions, eagements, rightg-of-way and pwrlor wineral
;SSérvations and mineral conveyances of record, whichAmight in any
manner affect the title of the property herein being conveyed,
including the applicable ordinancés as same pertain to the Daviess
County Plénning Commiggion.

Congideration Cextificate: Thisz conveyance is for no
consideration‘and therefore lg exempt from trangfer tax pursuant to
KRS 142.050, The partles hereby swear and/&rvaﬁfirm that the fair
cash value of the interest conveyed herein is

DOLLARS AND NO/100 (% ).

The Grantee joins in the execution of this Deed for the sole
purpose of complying with the provisions of KRS Chapter 382. Both
Grantor and Grantee swear and/or affirm that the consideration

" reflected in this Deed is the full congideration paid for the
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property hereby conveyed.

fo HAVE ANﬁ PO HOLD all of its right, title and interest in
and to the above described property, with all improvements ﬁhereoh
unto the Grantee, ites guccessorg and asgignsg forever, and Grantor
does hereby bind itself and its successors and agsigng to warrant
and forever defend all and singular the said premises unto Grantee,
its guccessgors énd assigns against every person whomsoever lawfully
¢laiming, oxr to claim the same, or any part thereof, by, through,
or under Grantor, but not otherwise, and with covenant of Special
Warranty of title. |

IN TESTIMONY WHEREOF, the Grantor and Grantee have hereunto

get their hands on the date which ls first above written.
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GRANTOR: ‘ ATMOS ENERGY CORPORATION,
A Texas and Virginia corporation

Ag:

STATE OF )
COUNTY OF y

The foregoing Deed and Cerxrtificate of Consideration were
subgcribed and sworn to and acknowledged bhefore me by

] ) . . asg , 'of Atmos Energy
Corporation, a Texas and Virginia corporation, as the Grantor
herein, on thig the day of , 2008, on behalf of

the said corporation.

My commigsion expires:

Notary Public .

MHDocs 1663850_2 7580,102
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GRANTEE: HBH INVESTMENTS, LLC, )
a Kentucky limited liabdlity company

By

As;

STATE OF KENTUCKY)
" COUNTY OF )

The foregoing Deed and Certificate of Consideration were
subgscribed and sworn to and acknowledged kefore me by

: , as , ©f HBH Investments,
LLC, a Kentucky limited liability company, as the Grantors herein,
on this the day of , 2008, on behalf of the

said company.

My commission expires:

Notary Public

This instrument prepared by:

Neal & Mltchell, PLLC
Attorneys at Law

613 Frederica Street
Owengboro, Kentucky 42301
270-926-8911

The "in-care-of address to which property tax bill for 2008 may be
sent to:

BHDows 1662850_2 7580,.102
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TERMINATION OF LEASE AGREEMENT

THIS TERMINATION OF LEASE AGREEMENT (this “Yermination™) {s made and entered
into as of April 30, 2009 (the “Effective Date"), by Western Kentucky Gas Company, a division of
Atmos Energy Corporation, a Texas and Virginia corporation ("Tenant"), and Gilliland Group
Pastnership, a Texas general partnership ("Landlord"),

RECITALS:

A, Landiord and Tenaut entered into a Lease Agreement, dated effective July 30, 1990, as
amended by that certaln First Amendment to Lease Agreement dated March 15, 2005 (as
amended, the “Service Center Lease), whereby Tenant leased from bLandlord that
cerlain warchouse building located at 3425 Old Hartford Road, Owensboro, Kentucky

{the "Lesscd Premises”).

B. Landlord and Tenant desire to terminate the Service Center Lease effective as of the
Effective Date,
AGREEMENT:

NOW, THEREFORE, for good and valuable consideration, the reeeipt and sufficiensy of which
is hereby acknowledged, Landlord and Tenant agree as follows;

R Capitalized Terms, All capitalized terms used but not otherwise defined in this
Termination have the same meanings as in the Service Center Lease.

2, Termination of Lease. The Leasc is terminated as of the Effective Date and s of no
further force and effect after the Effective Date, except for those covenants of the Service
Center Lease that expressly survive the termination or expiration thereof.

3. Surrender of Leased Prgﬁ'xises. On or belore the Effective Date, Tenant shall; (a)
surrender to Landlord possession of the Leased Premises in good repair and condition,
and (b} deliver 1o Landlord all keys o the Leased Premises and all parking access cards,

4. Security Deposit, If Tenant complies with Paragraph 3 of this Amendment and is not
otherwise in default of the Tease as of the Effective Date, Landlord shall return the
Security Deposit to Tenant within 10 days after the Effective Date,

5. Conflicts, The terms of this Termination prevail if thore is a conflict with the terms of the
Lease,
6. Ieadings. The headings or captions of the paragraphs in this Termination are for

convenience only and do not limit or expand the construction and intent of the contents of
the respective paragraph.

7 Binding Effect. This Termination is binding upon and inures to the benefit of the parties
and their respective successors and assigns, but this reference to assighs is not a consent

1o an assignment by Tenant,

TERMINATION OF LEASE AGREEMENT
MHDocs 1638162 1 7580,102 Pags 1
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8. Counterpasts; Facsimile Signatures, This Termination may be executed ia two or more
counterparts, each of which is deerned an original and all of which together constitute one
and the same instrument, Facsimile signatares are binding on the party providing them.

[SIGNATURE PAGE TO FOLLOW.]

TERMINATION OF LEASE, AGREEMENT

MHIxows 16381621 7580.102 Page 2
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EXICUTED as of the date first above written.

TERMINATION OF LEASE AGREEMENT
MilbDocs £638162_1 7580102

LANDLORD:

GILLILAND GROUP PARTNERSHIP,
a Texas general partnership

TENANT;

WESTERN KENTUCKY GAS COMPANY,
a division of Atmos Energy Corporation, a
Texas and Virginia corporation

fags 3
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STORE BUILDING LEASE

THIS LEASE, made and entered inte thias &% day of
July, 1975, by and between M. R. Anderson and wife, Jean
Anderaen, of Ruxsellville, Logan County, Kentucky, Lessors,
und the WASTERK KERTUCKY GAS COMPANY, a Delaware Corporation,
having its principal office in Owensboro, Daviass County,
Xentuoky, Leasse,

WITNESSETH: That the Lessors, in consideration of
the renta and covananta hersinalter stipulated, to be paid
and performed by the Lassee, do hereby let, rent and leass
unto the aald Lensee, the ground floor of a bullding located
on the East slde of South Main Strest in Ruswsellvills,
Kentucky, and baing the same building now occuplad by the
Vestern Kentucky Gas Company, for a term of fifteen {15)
yaars, beginning the firat duy of August, 1976, and anding
31st day of July, 1991, for & menthly rental ss follows:

$200.00 psr month beginning Auguet 1, 1976

$225.00 per month beginning August 1, 1961

$250,00 per month begxinning August 1, 1984
payable in edvénce on the firat day of each and avery month
during the said term.

lesaors agree to maintain the roof and axterior of
the building including the sidewsalk 1n & good nmervicaebls
condition throughout the antire ters of this lanss, Lesnes
CSSE L RILLY, Jt RETEER L0 MRiubmds veee cuenivee o+l weol Ludlding and do any
Jﬁfﬁﬁlﬁlﬂf;. necessary redecorabing or repuinting to ths interior thropghout

the term of thia lozmse and to be responsible for any damage
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or breakage dus directly to thelr fault through carslessness

or negligence, and to return sald building to Lesaors at the
sxpiration of this lesse in s» good oondition as when received,
ordinary wear and tesr, natural decay and depreciation excepted,
unless said bullding be damaged or destroyed by fira, lightning,
riots or civil commotion, actz of an alien enemy, or other

causes bayond the contrel of the Lssaea,

ay--pankitions, Lixturay,—on-sgqul
~pao—have—tin-eight—to-va

*

cet

Leasnse shall have the right to sublease or wublet
any part of the premises leased at any Lime during the term of -
this lease, and shall have the right to assign or transfer
thia lsase 3t any time befors the expiration of same t0 any
peracn, {irm or corporation sngapged in same or almilar
busineas, but to amy other parson, firm or cerporation only
with thas written consent of the lesmors, and the provisions
of this lease #hall apply to and be binding upon the aurcesaoras,
heirs and assigne of both the Leamors and the Leanse.
Upon non-payment of tha.renbai herein atirulated
for & pariod of sixty deys, and with demand made therefor,
or upen brasch of any other agreemant hersin contained by the
Leasso, the Leawora may terminate thia’ leass and ye-anter awnd
re-posgess sald premises and same shall not he construed as
2 weliver of their rights to enforca the provisions hersof
sgainst the Lesses, or 1{s sutcessors or sseigns, 4in the
eVealb Baid leame iy v oMot o0 Lgosipgned as hersin providsy,
In considaratioh of the payment of the rentala
herein‘nbipulatnd, snd the other covenants and sgresments

herein consained, the Lessors further covenant and agres that

i1
47
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in the svent the ascond Ifloer ¢f the building hereir mantionesd
i lensed to mny perscn, firm or corporation during the term
hersof, that the lease will conteln provision that ths lesses
nhall not use the waid second atory of ssid building, or
permit the use of sawe, in such manner that nolae or othar
disturbance therefrom will interfere with thas psaceful une

of the premises harein lessed by the Leeses, ita muscessors

or ‘asaigns.,

The partiss haretc agree that should the bullding
be dameged or damtroyed by fire, lightning, windstorz or any
otker caunges during ths term of this leaes and thereby rendered
persially or wholly untenable, then in that svent, the
obliigation of each party, one to the other, shall cesss and
this agresment shal) be whoelly at an end; provided, howaver,
that if Lsascors restora the pravises to original condition
in & reasopable length of time, the lease shall be reinatated
and ¢ontinue in full force and effsct until origimal expiratioen
dase. |

It is further agresd betwesn the partiea hersto
that the water and sewer pipss cohnecting tha second flsor of
the building herein mentioned, and which pass through the
pracisas herein lesased to ths Laeswee, may remain intact in
their prassnt position, a&nd ths agent, servants or employass
of the Loasors shal]l h&ve the right to make nscessary rapairs
thersto.

1t is further agresd that inesmuch &s ths water
connectiors to the premiszes herein leassd and the cecond
Iloor of said building are now asrved hy the watar mstsr
which will be used by the Lesses hersin, same may continue
in this menner, and the Lesses and the occupants of the
sscond fllor of said bullding shall make satislactory
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arrangemant relative to the rpporticonment ¢f the charges
therefor,

Leszora shall be rasponsible for and pronptly
pay a1l legally levied and asgemsend taxew sgainat the building an
shall have the right to ressongbly esntyy of the bullding fop
Iinspaction purpodes.

Lessae mhall be reaponaible for and will properly
maintain the intwrior of the building ineluding floor covering,
ceiling, wall and [ront plate xlams window & shall furnish,
install and maintain &t thek expense all heating, air conditioning
and watey heating squipment. This squipment ahall remain Les«
s¢8 vroperty except that at the expiretion of this lease or
«ny extspalon thereof Lemsors mmy purchmss the squipment at the
than beok value or 0% of the origina) cost whichever is
greater, ‘

Leases shall have the plioht S0 instsll couptara,
bing, light fixtures=, aigns (Iinsido and outaide), partitions

and rest voom facilicies, all ¢f which, except migns, counters

and bins shall bsgome Lessors property at tarmination of this
leasw or any extaniion thereof,

Should any repailr or repainting become neceasury
dus to ths negligence ol sither party by falling to perform
their responnibllity then that party shall ba responsible
fer tha repuir or rapainting. Alse sech nrrty shall hold
the other hermless fronm any liability of personal injury
or damtge claim that might arise from any instance in thair
krea of responaibility. '
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IN TESTIMONY WHEREOF, wltneas ths signstures of
the partles hereto on the date snd ysar first above writtern.

WESTERN KENTUCKY GA3 CONFANY
BY, ,g_{@ Z, ééﬂé

L PRI NN . S .

ATTEST:
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RATIFICATION OF LEASE

THIS RATIPICATION OF LEASBE, made and ontered intec thie
[
the Qi-day of ZZhhA .t 1986, by and between
)

Charles Lawson and Sholdon Baugh, parties of the firat part,

of Rusaellville, Logan County, Kentuoky, and Western Keantucky
Gas Company of Owsnsborc, Daviess county, Kentucky, party
of the second part,

WITNESSRTH: That whereas, there io a certaln storsa build-
ing lease dated July 16, 1976, by and hetween M. R. Anderaon
and Westarn Kentucky Gas Company, a copy of which is attachead
herete as a part hereof and marked Exhibilt "A", and,

WHEREARS, the second parties have entared into & leasa
and option to purchase the property dewcribsd in the above
lsasa with H.R, Anderacn and Jean anderson by document dmtad
Februaxy 11, 1983, as of record in Mlscellansaua Book 27,

Page 128, in the officea of the Clexk of the Logan County Court;
n copy of which {x attachad hareto as a part hereof, and,
WEEREAS, the second party desires to enter into an agree-
ment to ratify sald leamse datad July 1§, 1976, and to give
~upto the necond party the right to remodel the bullding which
ig subject to Baid lease, therefors, the partles do contract
and agree as followsq
1

That the firet parties do hereby ratify and affirm the

lazze antared Into by and batween M. R, Anderson, at al, and

Wastern Hentucky Gas Company dated July 16, 1976,

7




JARE L LK, .
v TORMIY AT LAY
AUSSELLVALE KENTUHY

CASE NO. 2013-0014
ATTACHMENT
TC OAG DR NO. 1-14

iX

That tha firamt parties do hereby giva unto the second
party the right to remodel said businass premlees subject
to attached plans which are sttached hereto am a part heraof,
which remedaling ahall be done at the expense of the second
party.

That all terms of ®aid lease shall remain in full force
and effact.

Witness the hands of the parties the day and date first

Loller v

CHARLES LAWSON

above written.

5H

HWESTERN KENTUCKY GAS COMPANY

BY gaimé Eﬁ,ﬁ,gE »,

STATE OF KENTUCEY
COUNTY OF LOGAN

I, :;%EHA_EL;ﬂaéjﬁn_wwm’, a Notary Public, in and for
the nforexaid County and State do hersby cextlfy that the
foregoing Ratification of Lesse was producad to ma thisg day
in my County and acknowleged by Charles Lawson and Sheldon

Bavugh to be thalzr true act and daada.

Given under my hand this tha 9™ day of ZZk:F , 1986,

NOT. PURLI

My Commission expirest_9-2{-94

8
1 0
7




JoAsE L RALEY, JR
ATTGRRY AY Law
MUMRILYE L, KENTUCHY

CASE NO. 2013-00148
ATTACHMENT g
TO OAG DR NO. 1-14F

STATE QF KENTUCKY

COUNTY OF DAVIESS
I, y & Notary Publlc

in and for tha aforamaid County and Btatae do herxeby certify

that the foragoing Ratification of Laace was produced to me

this day in my County and acknowlaedged by Z;;.«_-z &EA’QQ ?

of Weatern Kentucky Oay Company

to ba his trus act and desd ax anid 6QZ 5156!&

of Westarn Kentucky Grs Company and the true aot and dead

vf Wegtarn Kantucky Gas Company.

Given under my hand this the 2 day ef M,

1598¢.
Ni!TJ\RY POUALIC
My Comminalon expireﬂtaggé /20
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‘Wm%@;’é ﬁd gﬁé’;&fd’%
MEMORANDUM W"‘
WK 743, M3-¥8 — ——
SUBJECT: Russellville Qffice July 17, 1991
TO: Mariam Johnson

Attached for your file is a copy of a Letter Agresment
covering subjact office facility.

Beginning Augumt 1, 1991 the monthly rental for this
office mhell hbe £350.00 per month., The original ocopy of
the Letter Agreement hay been f£iled with the Iease

Agreement.
py ﬁf/ . i
ﬁ%. Gl n/fz
RRG:ck
Mttachment

ect  Ray Simpson
Larry Brownh
Johnny Mantlo
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Woalern Kembucky Qus Company

WESTERN )
KENTUCKY

June 28, 1991

Mr, Charles Lawsocon
Mr. B8heldon Baugh
265 Epgt Pourth GBtreet
Ruspsellville, XY 4£2276

Gantlemens

This Lettay Agreement shall gerve ms confirmation of the
mutval underetanding reached on Junea 2%, 1891, at our
meating concerning Western Kentucky Gas Company's continubed
occupancy of your building located at 181 South Main
Street, Russellville, XKentucky,

All terms and condltionm of the original Lease dated July
16, 1976 and the Ratificatlion of Lease dated May 9, 1986,
ghall remein in full force and effect except the amendments
as follows:

1. The term of the lease phall be extended for a
period of one year bedinning August 1, 1991, and
continue on a year to year basis until cancelled
by wither party by the giving of ninety (90) days
written notice of rsuch cancellation to the other
party.

2 The monthly rental shall he Three Hundred and
Fifty Dollars ($350.00) per month payable {n
advance on or before the tenth day (10th) day of
each month.

3. All written notlces shall be 25 followa:s

LeBBOTr1 Mr. Charles Lawpon
Mr. Ehaldon Baugh
26% Eamt Fourth Street
Ruspellville, KY 42276

Leppeat Western Kentucky Gas Company
311 West Saventh Bireat
Owensboro, EY 42301
Attn: Billy R. Glams

F. O. Box 886 . Owenabors, KY 42802 5028858000
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e

Mr. Charles Lawmod
Mr. sheldon Beugh -2 June 28, 1991

If you are agreeable to the terms and conditions of the
Letter Agreement, pleame indicate so by the slgning of both
coples and returning one copy to this office.

very troly yours,

/4324 ’ /?%éiz;bﬁbﬂwwm

Billy K. Glmme, Coordinater
Land, Lease and R/W

BRGick

AGREED AND ACCERPTED

arleps Lawson
BY'W%
a ‘

Dnte:_‘**"f#jQZZQQZ?;z;E_*_““
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LEASE AGREEMENT

THIS LEASE AGREEMENT is made and sntered intc as of the
30th day of July, 19%0 by and betweon WESTERN KENTUCKY GAS
COMPANY, a divigion of Atmosx Energy Corporation, a Texas
corporation ("Tenant"), and GILLILAND GROUP PARTNERSHIP, a
general  partnership located in  the State o¢of Toxas
{"Landlordh),

WITNESSETH:

subject to the terms and conditions get forth in this
Lease, Landlord hareby leases (¢ Tenant, and Tenant hereby
leages from Landlord, the following desaribed real propexty
(subjact, however, to any and all currently exlsting
rights-of-way and easements thereon):

A tract of 1lmnd lying in Paducah, MoCracken County,
Kentucky, more particularly desoribed am follows:

Beginning at Walker and Abell's Northwast oorner,
pame being the southwest corner of a tract now or
formerly owned by John Smith Investment Company and
game point lying on the east side of a varlable
width alley; thence & 56 degrees 37' 56" E along the
North boundary of the walker and Abell a distance
of 335.00 femt to the Northeast corner of the tract
haraln described; thence & 32 degreas 21' 21V W a
distanca of 391.38 feet +o0 tha sBoutheast corner qff
the herein demcribed tract; thence North 55 degress
147 35" W along an Basterly preojectlon of the Rorth
right-of-way line of Parker Street a distance of
335.00 fest to the Wast houndary of the Walker and
Aball, pams baing the Scuthwest corner of the tract
harein described; thence N 32 degreex 21' 38" E a
diatance of 400.80 fest along the Walker and Abell
Wast boundary, =ame being the Fast glde of <the
varliable width alley, to the point of beginning.

Thare is dedicated adjacent to the gsouth boundary of
gaid tract a parmanent access oasemsnt 50 feet In
width which would correspond to an Eastward
projection of Parker Street, if extended, and said
casemant rung the full 335.00 foot width of the
above described tract. Sald easament im intapded to
provide a porpatual wmeans of acoeas to the above
desoribad tract.

The above descrlbed property 1s shown as Tragt C on
a plat filed in Plat Sectlon H, Page 581 in the
MoCracken County Court Clerk'a officey
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guch real property being commonly known as 2034 Parkaer,
Paducah, Kentucky, togather with the bullding or bulldings and

other improvements thereon (excluding those owned by Tenant)
and all rights, privileges, scagements, and appurtenances
belongling to or in any way pertalning to the real property
(tha "Leassd Premizes").

TO HAVE AND TO HOLD the same subject to the following:

1. Lease Term and Renewal Optilon.

{a) The term of this Lease shall be for a pericd of
fiftean (15) years, commenoing on August 1, 1990 and ending on
July 31, 2005 unless waarlier tarminated or extended in
acqordance with the othar terms and provimions of thlg Loage.

{b} Tenant shall have the option to extend the term of
this Leasa for an additional pericd of five (5] vyears
commencing on August 1, 2005 (the "First Renswal Pericd®] and
for a msecond additlonal period of five (5) years commenclng on
August 1, 2010, Tenant may exercise such optlon by notifying
Landlord of lts election to extend the term of this Lease in
writing at lemwt one yvear prior to the expiration date of this
Leage with respect to tha firat renawal optlion and at least
one yoar prilor to the expiration date of the First Renewal
Period with respact to the second renewal option. Any sugh
extension of the term of thiz Lease shall be subject to all of
tha terms and conditions of this Lease except that the rent
payable during the renewal pericd shall be increased or
decreased to reflect the fair market rental, as of the date of
the renewal of this Lesame, for space of similar size,
gonstruction, condition, and usae in Paducal, Kentuoky.

2. Rent.

(a) Tenant agreas to pay to Landlord, without offazet or
deduction (except as axpreassly sst forth herein), as rent for
the Leasad Premises x monthly rental of Four Thousand Seven
Hundred Forty-Two and 58/100 Dollars {$4,742.58) payable
without demand in advanos dua on or before the first day of
each month, commencing on Septembar 1, 19%0 and continuing
thereafter until the expiration or terminatlon of this Leaze,
provided, however, that in the event the term hereof shall
commence or end on a day othar than the flrst or last day of a
calendar month, the roent for any fractional calendar month

shall o prorated by days.

(b) Rent sahall be paid to Landlord at randlord's addrenss
set forth in Subparagraph 23(1) of this Leass.
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3. Security Deposit.

(a) Landiord hereby acknowledgea that Tenant hax
deposited with Landlord, wupon delivery of this Leare,
Twanty-Two Thousand Dollars ($22,000.00) as ssqurity for the
full and faithful performance by Tenant of lts obligations
undsr this Lease, Landlord may apply all or any part of such
securlty deposit to cure any default of Tenant under the terms
and provisions of this Lease, In the event of such
application, Tenant must deposit with Landlord the amount
applied to cure its default immediately upon hotlce from
Landlord of the nature and amount of the application.

(b} If Landlord transfers its interest in the Leased
Premises Aduring the term of thix Lease, it may elther (i)
return the deposlt to Tenant, minus any daducgtions made under
Subparagraph 3(a) and not replaced by Tenant, ar {(1i}) transfer
the deposit, minus any deductions made under Subparagraph 3(a)
and not replacsed by Tenant, te Landlord's transferee. In thwe
evant Landlord transfers all or any portion of thes deposit,
tandlord shall be raliesved of all rights and obligations with
regard to the depoalt, and all of such rights and obligations
will acorue to, and be binding upon, thes transferee. Landlord
must gilve Tenant notlce of any augh transfor, including the
name and address of the transferes and the amount of the

deposit transferred.

(¢} Lapndlord shall return the deposit to Tenant, minus
any amounts deducted pursuant to Subparagraph 3{a) that hava
not besen rsplaced by Tanant, no later than thirty (30) days
after the expiration of the Initial term of this Leass or the
termination hereof, whlchever occurs firat. The deposlt muat
he returpad as provided Iin thls Subparagraph 3{¢) to the
addreas loft with Landlord by Tenant for this purpose or, if
no such address was laft, at Tenant's last known address.

4. Use. Tenant shall have the right to use the Leased
Premisos for any lawful purpose and in any lawful manner,
providad, howevar, that Taenant ghall not commit, or suffar to
ba committed, any waste on the Leazed Pramimes, nor shall 1t
malntain or commlt, or permit the maintenance or ocommission
of, &ny nulzance on the Leasad Promizes.

5. Acgeptance of Leased Premiges. Taenant acaepts the
Loased Premlses, and ail bulldings and improvements locatad
thereon, as baing sultable in thelr present condition for the
purposas for which the Leased Premimas are baing leased,

6. Utilitiemy. Tenant shall pay all utillity charges for
the Leased Premimes, includlng, but not limited to, charges,

initial connagtion fees, and deposits for gas, water, Eewer,
olactriclity, and telephone sarvices.
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7. Taxar and Asgossmantm.

{a) Tanant shall, before 1intersst or penaltlea are due
thereon, pay and discharge nll taxas and asgessmenta, general
or speclal, and other governmental charges and impositlona
imposed upon or assessed agalnst the Leaged Premises or any
portion thereof ("Impomitions") (subject to Tenant's right to
contest sucgh Impositions), provided, however, that Tenant
shall have no obligation to pay (1) any fadaral, state, or
local income tax of Tandlord or any similar tax of Landlord
determinad on the baxis of Landlord's net incoms); (il) any
eatata, inheritance, guccesslon, gift, or similar tax of
Landlordtg; or (iii} any caplital gains tax or real estatas
grangfer tax imposed 1n connection with the sale of the Leased
Promises by Landlord to any persen. If any Imposition agalnst
the Leased Pramizes may be pald in installmenta, Tanpant may
pay such Imposition 1in Instaliments as and when such
ingtallments hecoma due. Tenant shall, upon Landlord's
written request, furnish to Landlord avidence satlafaatory to
Landlord of the payment of any such Impoaltioen.

(b If Tenant falla to pay any Imposition hefore it
bacomes dellnquent or to contemt the Impositlon in a timely
manner, Landlord may, at its elec¢tlon, pay the Imposition and
any intereast and penaltiea dues thereon. The amount paid by
Landlord shall be repavable by Tenant upon Landlord's demand

thaerefor,

(¢} Tenant shall have the right to apply to the
appropriate taxing authority -to obtain a reductlon of the
asgaossed valuvatlon of the Leased Pramiges For any year for the
purpome of reduolng taxes therson. Landlord agrses that it
wlll not object to any such applicatlon by Tenant and will
coopsrate with Tenant as nacessary in order to obtain such &

reduction.

8, Alterations, Additions, and Improvementas. Tenant may
make wsuch alterations, nEHIEfona, or Inprovemanta to the
Leased Promlaes as Tenant may deem desirable without the prior
written consent of Landlord se long as helthar the value nox
tha utility of the Leaxed Pramizes 1s materially diminished
thereby. Tenant Aagrees that (i} all psuch alterations,
additions, and improvements shall be performed in a good.and
workmanlike manner and In accordance with applicabla laws and
regulations, (i1i) Tenant shall diacharge or remove all llanm
£iled agalnst any of the Leased Premices arising out of the
performance of the alterations, additlons, or Aimprovements
{subject to Tenant's right to contest such liaen), (1ii) Tenant
shall procure and pay for all permits and licenses required In
oonhection with any such alterations, additiona, ox
{mprovements, and (iv) all such alteratlons, additions, and
improvemants shall be mubject to thia Lease and shall, upon
tha axpiration or termination of this Lease, bLscome the

- propsarty of Landloxd.

_4_
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%. Contests of Impositions and Lienx. Tenant shall not
be required to pay any Imposltlon or to discharge any 1lien
referred to in clause (li) of Paragraph 8 above ao long as
Tanant shall, in good falth and at its sole cost and expense,
contegt the valldity or amount of such Imposltion or lien by
approprlate legal procsedlings. Taenant shall have the right to
contest suoh Impositions or liens in Landlord's name if
requirad by law. Durlng the pendancy of any such gontest,
Landlord khall cooperate with Tenant to tha fulleat extent in
such contewt, and Landlord shall hot have the right to pay,
removs, or cause to be dimcharged the Imposltlon or lien belng
contasted or to make or enter 1nto any settlasment, compromise,
or other dispemition of the contest, to discontinue or
withdraw any conteat, or to accept any refund, adjustment, or
cradit of or from any Imposltion belng conteated or as a

rosult of any such contest,

10. &lgns. Tenant shall have the right to place or affix
signe or uﬁvartixements upon the Leased Premimes or on any
buildings or improvemants located therson, provided, however,
that such slgns and advertisements shall conform with any laws
and regulations applicable to the Leased Premises. Tenant
ghall remove all signs upon tha termination of this Leasze and
shall repaly any damaga and closs any holes in the Leased
Premises caused or revealed hy such removal,

11. Nalntenance and Repalr.

{(a} Tenant mshall, at Tenant's mole comt and expensa,
keep and maintain the Leased Premises 1in good repalr and
gondition, provided, however, that Tenant shall not be
raguired to malntain or make any repalrs to any part of the
Leasad Premimas that are made nscessary by the negligence or
willful misconduot of TLandlord. Notwithstandin the
foregolng, Tenant's obligations hersundar to malntain the
Leased Pramisas shall not reaquire Tenant to replace any
structural portion of the Leamed Premises or any major
equipment or symtem used 1in and necessary for the operation of
the Leassd Pramlses for any reamon unlesg Tenant shall, in ita
snie digeretion, olsct to make such a raplacement.

(p) Nothing in this Lease shall regquire, or be deasmad to
require, Landlord t¢ make any alterationms, additions,
improvements, repalrs, or replacements to the Leased Premlses
or to maintain the Leased Pramimes in any way ({except to the
extent any of such work is made nacesgsary by the negligenca or
willful misconduct of Landlord, in which event Landlord ahall
promptly perform such work at 1ts sole cost and axpsnse).
Tenant hereby expressly walves any right created or provided
by any law, rule, regulation, or ordinance now or hereafter in
offact to require Landlord to make any alterations, additlons,
improvements, repalrs, or replacaments or to maintaln the
Laanad Pramises, or to causa the same to be done at Landlord's
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expense [except to tha extent any of such work is made
necesgary by the act or negligence of Landlord).

12. Insurance.

(a) Tenant shall maintain, at lts sole gost and expenseas,
insurancoe on the Leased Premiges to ilnsure against fire and
casualty lossaem, lnoluding flocd and earthquake peril, and
olaims for bodily Iinjury, death, or property damage ocourring
on, in, or about the Leased Premises. Tenant shall maintain
(1] such fire and casualty insurance ln an amount not leas
than the agtual replacement value of the Leaued Premlaes
{excluding, however, footings and foundations and other parts
of thae lLeagsed Premises that are not Iinsurable) with a
deduatible not exceeding $100,000 and (1i1) much general public
1iabillity ingurance in an amount not lesa than $10,000,000 in
excens of & self-insurancgs retentlon not exceeding $500,000.

(b)Y Notwithstanding anything expresaly or impliedly to
the contrary in thls TLease, each of Landlord and Tsnant hereby
walves any and all rights of recovery, clalms, actions, or
cauges of actlon againat the other party and its directors or
partners, officers, or employees for any loss or damage that
may oogur to the ILeased Premiszes or to any property of such
party located within or upon the Leased Premises or for any
personal injury occurring on or arlsing from the ILeaged
Pramlzes Lf such losg, damage, or injury 1s covered by, and
recoverable under, any fires and extendad coverage or public
liability insurance policy maintained by the other party. To
the wxtent permitted by the parties' respective insuranoe
policles, sach of the parties further waives all rights of
subrogation that such party's insurer or ingurers may have, 1f

any, againet the other party.

{c) Tenant shall be responsible for maintaining, at its
sole comt and expense, such inmurance, if any, ax it Adeems
approprlate to insurs Tenant's personal propsrty located on

the Leased Premlaes.
13. Damags or bestruction of the lLeased Preniszes.

{a) If, duxing the term of this Leaxs, any buildings or
other improvements located on and constltuting a part of the
IL.aaEkad Premlsez ara dameged or dJdestroyed by filre or other
casualty of any kind, Tenant shall promptly notify Landloxrd
theraeof and shall proceed with reasonable dAlligence to
rebuild, repalr, or restore the Leazsd Premises to
npubstantially the same condition as such Leazed Pramlsea were
in prior to the occurrence of the fire or other camualty,
gubject, howsver, to the provislong of Subparagraph 13(b)
balow. During the period of reconstructlon, Tenant shall not
be antitled to any abatement or reduction of rent as a result
of any such damage or destruction.

-G
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_ {b} Notwithatanding the provisions of Subparagraph 13(a)
abova, if any portion of the Leased Premises shall be damaged
or destroyed by fire or other casualty of any kind and Tenant
shall detsymine, 1in lts good faith Judgment, that it i«
uneccnomical to rebulld, repalr, or <Tastore the Loased
Premises, Tenant may terminate this Leaze as to all, or the
affactad portion, of the Leased Premlsges, provided, however,
that Twnant must notify Landlord, In writing, of such
termination within thirty {(30) days after the occurrence of
the casualty. The terminaticn ahall become effective thirty
(30) daym after Tenant notifies TLandlord thareof. In the
aveant of Tenant's termination or partial terminatlion of this
Lease pursuant to this Subparagraph 13(b), Tenant ghall pay to
Landlord $310,000 in the event of the termination of this
oentire Lease or an approprlate percentage of such amount in
the event of the partial termination of this Loanwm.

14, Condemnation or Eminent Domalp,

(a) 1f, during the term of this Lease, all of the Leased
Pramises are condemnad or taken for any publlic or guasi-public
use under any governmental law, order, or regulation or by
right of eminent domaln or mold to the condemning .authority
under threat of condemnation, this Lease ghall automatically
tormlnate and rent shall abate as of tha date that title vests
in the condamning authorlty or the Tenant is dispossessed of
the Learmad Premises by such condemhation or taking, whichever
noccury =marliest. If leas than all of the Leasesd Premlsgos is
condemnoed or taken as described ahove and the remaining
portion of the Leased Premlises continues to bs, in Tenant's
good failth Judgment, tenantable and useable by Tanant for the
same uses ay Tenant was using the Leased Premlises immecdiately
prior to the condemnation or taking, this Leare shall remain
in full foroe and effect subjeot to a reductlion of the rent
payable hesreunder by an appropriate and equitable amount as
determined by Tenant and Landlord.

(2) If any portion of the Leased Premises iz condsmnad
or taken by eminent domain proceedings, Tanant shall not be
entitled to any award made for such condemnation or taklng
oxcept for any separate award made with reapect to Tenant's
property located on the Leased FPremizes or for Tenant's
ralocation axpensea or the interruption of, or damage to,

Tenant's busliness.

15. Indemnification.

(a)} Tenant hereby agrees to indemnify and hold harmless
randlord and Landlord's partners, employaees, and agents from
and agalnst (L) any costs incurred by Landlord of ramoving or
disposing of any asbestos-contalning or other hagardous
materials (collectively, “Hagardousm Haterials™) existing on
the Leasmed Premlisas or In any bulldings or improvemeants
located thereon as of the date of the commancement of thim

’-7!-!
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Leaxe causad or required by virtue of Tenant, at any time
during the term of thia Leage, disturbing or otharwlae causing
any such sxisting Hazardous Materlals to ceass to be dormant,
thereby requiring remadial actiona of removal or dispomal to
ba undartaken by Landlerd, (ii) any and all claims, sgults,
actions, damages, Judguents, and expangas of any natura
whatsocavar suffered or Iingurred by Landlord or Landlord's
partners, employeas, or agants due to personal injuries or
daath suffered by any parsmon as s result of any deposit,
gtorage, dleposal, burial, discharge, spillage, uhcontrolled
loss, seepags, or Illtration of any Harardous Materlals by
Tenant durlhg the term of this Leaae at, upon, under, or
within tha Leagsed Premiges, and {(1il) any injury to persons
or damage to property [(except such lnjurles ar damages arlsing
from any Hasardous Materials, in which event Tenant's
1iability, if any, &hall ba as set forth in clauses (i) and
{i1) above) on the Leased Premiges causmed by the negligence or
migconduct of Tenant or its directora, officers, employeesy,
gubtenants, agents, or llcensees or any other person entering
the Leased Premigeg under the express or implied invitation of
Tenant oy arlsing out of the use or oooupancy of the Leagod
Premises by Tenant iln the oconduct of its business thareln or
out of any breach or default by Tenant in the parformance of

itm obligationg hereundar,

{b) Landlord hereby agrees to indemnify and held
harmless Tenant and Tenant's directorm, officers, ewployees,
and agants from and against (1) any claimg, sults, actions,
damages, judgments, and llability, Iincluding attorneya' fees
and axpenses, relating to Hazardous Materlsls that Landlord,
by its actions or conduct, places upon, under, or within the
Leaged Premises or l1f Landlord disturbs or otherwlse causes
Hazardous Materials exlasting as of the date of the
commencement ©of this Lease to cease to bs dormant therasby
giving rise to & new and szeparate risk of illnems or daath and
{11i) any injury to pers=ong or damage to property (except much
injuries or dJdamages ariging from any Hazardous Materials, in
which event Landlord's liabllity, if any, s&hall be ag smst
foxrth in clauxe (1) above) gaused by the negligence or
misconduct of Landlord or its partners, employees, or agents.

16, Assignment and Subleaming.

{a) Landlord shall hava the right to assign ita intarest
under thim Leass, provided, howevar, that prior to making such
an azsignment Landlord shall have obtalned a written agreement
from the assighee whereby the asslignes agrees to assume and
undertake toe perform and dlscharge all of Landlord's
1iabilities and obligations under this Lease, toc recognize
Tenant's righta hereunder, and not to dQisturd Tenant's
poaceable and quiet pozsession of the Leased Premises go long
a8 no event of default as hereafter described In Subparagraph
18(a} ham occurred and ls contlnuing. Nothlng heresln shall
provent, or bs deemed to prevent, Landlord from assigning this

-8-
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Lease or the rents payable hereunder to Lender for the purpose
of gecuring the payment of Landlord's indebtednsss under the

Mortgage (as defined in Paragraph 21 of this Lease),

{b) Tanant shall have the right, wlthout obtalning the
congent of Landlord but with prior written notice to Landlerd,
to amsign 1ts interest in this Lease or to gublet tha Leaaed
Premises or any portion therecof, provided, however, that prior
to making any amsignment of its interest herein Tenant shall
have obtained a written agrosment from the asslignee wheraby
the assignes agrees to be bound by all of the terms of this
Leara. In the event of any aasignment or subletiing, Tenant
shall remain fully liable for the full parformance of all of

Tenant's oblligations hereunder.

17, Surrender of Leased Premises. ‘Tenant agrses that,
upon the expiration or termination of this Lease, whathar by
lapse of time or becausa of any other conditions or provisions
gontained herein, Tenant shall peaceably leave and surrender
possesslon of the Leased Premises to Landlord. If Tenant or
any of ita succesmors or assigne fall to leave and surrender
the Leaged Premizes upon the expiration or termination hersof,
such holding over shall conatitute a tenancy from month to
month at a monthly rental equal to 150% of the rant paid for
the laxt month of the term of this Leoage unleuss otherwlse

agreed in writing by Landlord and Tenant.
18. Events of Default and Remediaes.

{a} The following eventx shall aonstitute avents of
daefault by Tenant under this Lease:

(1) The fallure of Tenant to pay any rental or
other swn pavable hereunder to Landlord within ten (10)
days after the date such payment bhecones due;

{11) The fallure of Tenant to kesp and perform any
of ita cbligationm or any of the terma or conditions of
thiz Leass (other than the payment of rent or other sums
payable hereunder to Landlord) and the contlnuatlon of
such fallure for a periocd of thirty {(30) dayas after
written notice thereof is delivered to Tenant, provided,
however, that 1f such failure cannot reasonably be cured
within a thirty-day peoeriod, no eavant of defasult shall
have occurred 1f Tenant has promptly commencad to cure
the fallure within such thirty-day period and is
proceeding therewith in good faith and with due

diligence; or

(iil) The fallure or Iinability, or admiasion in
writing of the inability, of Tsenant to pay lts debta ax
such debts becomes due; tha assignment by Tanant for the
banafit of Lts creditors or the petitioning or
application by Tenant to any tribunal for the appointment

-




CASE NO. 2013-00148
ATTACHMENT 1
TO OAG DR NO. 1-147

of & custedian, recelver, or trustee for It or a
subgtantlal part of its assets; the commencement by
Tenant of any proceeding under any bankruptay,
raorganlzation, arrangements, readjugtment of debt,
dissolution, or 1llguidation law or statute of any
jurisdiction, whethexr now or hereafter iIn effect; the
flilng of any such petitlon or application or
commencament of any asuch procesding agailnst Tenant in
which an order for ralisf ism entered or an adjudication
or appelntment 1s made and remains undismissed for a
pariod of slixty (60) dayas or morey; the indicatlion by
Tanant, by any act or omlsslon, of lts cohaent to,
approval of, or acquiescence Iln any such petition,
appllication, or procesding or order for rellef or the
appointment of a custodian, recelver, or trustee for all
or any substantlal part of its properties; or tha Zallure
of Tenant to discharge oxr stay any such custodlanship,
receivership, or trusteeship within sixty (60) days after
tha appointment thersof,

(b} Upon the occurrence of any evant of dafault ligted
in Bubparagraph 18(a) above, Landlord may pursue any one of
more of the following remedies:

{1) Termination of thiz Leaze upon five (5) days
written notice to Tenant, in whigh evant Tenant shall
gurrender the  Leased Premizea to Landiord, If 'Tanant
fails to gurrender tha Lsaged Promlses, Landlord and its
agents and representatives shall have the right, without
further demand or notloe to Taenant, to re-anter and tsake
possension of the Leased Premises and to axpel or remove
Tenant and any other pergon who may be occupying the
IL=amed Pramlses or any portion thereof, with or without
process of law, without being liable for any trespasa or
claim for damages therefor and without prejudics to any
remedlas for arrears of rent or existing breaches of

govenanta)

{i1) Terminatlion of Tenant's xright to possesslon of
tha Laased Premizem wlthout termlnating thim Lsage and
sxpulslion or removal of Tenant and any cother parson who
may be oocoupying the Leased FPremisesm or any portion
thereof, with or without procemss of law, without beling
liable for any trespass or clalm for damages theraefor and
without prejudice to any remedies for any breaches of
oovenanta {inaluding the payment of rents) then exiating
or thareafter occurring. In ths event Landlord exarciges
its remedies mset forth 1In this Subparagraph 18(b)(11),
Landlord shall, in order to mitigate Yandlord's damages
caused by Tenant's dafault hereunder, use itm best
effortas to relat tha Laased Promises and to aolleact the
rent therefor, which rent shall be c¢redlted to the
gatisfaction of Tenant's obligatlons hereunder after
deducting from such rents all costs and expeanses incurred

=-1(-
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by Landlord in repogsessing and reletting the Leased
Premises, provided, however, that Landlord's best efforts
shall not include an obligation to renovate or remodel
the Leasesd Premises or any portion thersof. If the net
rentals receivad by Landlord excesd the amounts necesmary
to gatlsfy all of Tenant's obligations under this Leass,
Landlord shall be entltled to wuch excess. If the net
rentals ars less than the amounts necessary to satisfy
all of Tenant's obligationz undsr thix Loase, Tenant
shall be llable to Landlord for such deficiency and shall
pay such deficlency on the date that rant 1s due

hereundar; or

{i1l) Enforcemsnt of the full and spegific
performance by Tenant of lts obligations under thia Lease
in any manner provided by law or aguity or pursult of
such other rights or remsdies available to Landlord
oither at law or in eguity.

{(c) Notwithstanding anything expresgly or impliedly %o
the contrary in this Lease, 1f Landlord applles all or any
part of the sscurity deposit to cure a default by Tenant a«
provided in Subparagraph 3(a) of this Isase and Tenant
replaces such amount so applied, Tenant mhall not be deemed to
be in dafault of this Laase and Landlord shall have no right
to purszue any other romedles against Tenant.

(A} Except asm otherwlse provided 1n Subparagraph 18(q)
above, Landleord's rights and remedies provided 1n this Leass
are cumulative, and the pursuit by Landlord of any remedy
hereundar £hall not preclude or walve its right to pursue any
or all other remadies available to Landloxrd,

(e) 1If, on account of any breach cr default by Landlord
or Tenant of their respective obligatlons under this Leas=a,
the nondefaulting party employs an attorney to snforce or
deofend any of lts righta or remediers hersunder, the defaulting
party shall pay the reasonable attorney's fees and expanses
Incurred by the nondsfaulting party.

{£) Ho wailver by tha parties hereto of any dafault or
breach of any term, condltlen, or covenant of this Lsasa shall
constitute, or be desmed to constltute, a walver of any
pubgequaent dafault or breach of the mama o any other term,
condition, or covenant contained harein.

19. Covenant of Quiet Pnjoymant. Landlord hereby
covenants and warrants to Tenant that, so long as no evant of
default as described in Subparagraph 18(a) above ham cccurrad
and ia oontlnuing, Tenant may and shall peaceably and gquietly
have, hold, occupy, uss, and eanjoy, and have the full,
axcluglve, and unrestrlicted use and enjoyment of, all of the
Leazad Promises during the entire term of this Leass and that
stch peaceable and ¢uist enjoyment shall not be dlaturbed or

11~
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interfered with by Landlord or any person or antity olaiming
by, through, or under Landlord.

20, Landlord's Right of Agcceas. Tenant agrees that it
will parmit the Landleorq and the Landlord's representatives
frea and full access to the Leased Premises, with no less than
forty-eight (48) hours advance notice to Tenant, for the
purpona of making (1) inspsctions of the Leased Premises or
(11} alterations, additions, Iimprovements, repalrs, and
replacements to the Leamed Premises made necessary by the
negligence or willful miacondust of the Landlord.

21, Subordinatioh., Tenant acknowledges that thea Leased
Pramlpey ares, or wlll contemporanoously with tha axecution
hereof beagome, subject to a mortgage or desd of truat {(tho
"Nortgage") held by NetLifs Capital Corporation {"Lender").
Tanant agrees to aexacuts and deliver upon demand such
instruments subjecting and subordinating this Lease to the
Mortgage as may be required by Landlord or Lender so long as
Tenant shall have recelved from Lendar a nondisturbance
agreesment pursuant to which Lender agrees (1) that it will
recognize Tenant's yrlghts under this Lease &nd will ot
disturb Tenant's peaceable and quliet posseazion of the Loased
Pramisam g0 long as no avent of default as dssoribed in
Subparagraph 18(a) above has occurred and iz continuilng, (ii)
that, in the event of a foreglosure of the Mortgage, thls
Loase xshall continue in full force and offect as a dirsct
lease between the suoceeding owner of the Leased Premimes and
Tenant upon and subject to all of the terms, covenants, and
conditions contained herein, and (1il) that lLender will notilfy
Tanant of any fallure by Landlord to pay when due any
ingtallment of prinoipal or Interest on the Mortgage and
permit Tenant, if Tenant elects to d¢ mo, to make such payment
on tha Landlord's behalf prior to Lendar commencing any
foreclosure procesdings against the lLeased Premigeg. Tenant
mhall not bea obligated to make any such paymant on Landlord's
behalf to Lendsy, and such right shall not constituts, or be
doemed to conmtitute, a guarantee by Tenant of Landlord's
obligations under the Mortgage. In the event Tenant makes any
such payment on Landlord's behalf, Tenant ahall bs entitled,
at its election, elther to offset uuch payments from the lease
payments dus hersunder or to obtaln reimbursement from
Landlord of the amount sc pald togather with intarest thareon
at the highest rate parmitted by law computed from the date

that msuch paymant was madm.

22. Ri%ht o% %%;;gt Refusal. Tandlord heraby grants to
Tenant a rlght o rat refusal with respeot to the Leased
Premliges during the term of this Leasze or any renewal period,
provided, however, that, am of the date on which such right
may be eaxercised, Tenant is Isaping the Leasad Premlzoes
purguant to thia lsase and is not in default hereunder, Such
right of firmt refusal 1z sublect to tha following terms and

conditions:
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(L) In the evant Landlord receivea a bona fide
offer from & third party (an "Offer”) to purchase all or
any portion of the Leased Premlses, which offer Landlord
intendas to aocept, Landlord shall firet offer to gall
such Leaned Pramimes or the pertinent portion thereof to
Tepnant on terms identical to thoas contained in the
Offar. The Offer =zhall be in writing and aigned by the
third party making such Offer, and a copy thersof shall
be furnished to Tenant,

(i) Tenant shall have fifteen (15) days after
raceipt of a copy of the Offer within which to elect to
purchase the Leased Premismes or the pertinent portion
thereof pursuant to the terms of the Offer and to notlfy
Landlord, in writing, of a’ugh election, Upon asuch
alection and notification, Landlerd and Tenant shall
immediately commence praparatlions of a formal contraat of
sale contalning the terms of the Offer and such other
tarms and provisions ag the partles may mutually agree.
Tha olosing of the purchaske and sala of the Leased
Premiges or tha pertinent portion theraof shall ba hald
within sixty (60) dayx after Tenant notifles Landloxd of
its alaction to exercise 1lte right of first refusal.

{111} 1f Tanant does not elect to axercise its
right of first refusal within such fifteen-day periocd,
tandlord may, within one hundred twenty (120) dayas aftar
the explration of Tenant's right of first refusal with
regpact to the OIfer, =mell the Leasad Premlises to the
third party who made such Offer onh the game terms and
conditions as those contained in the Qffer. T such gals
hag not closed within such 120-day period, the Offex
ahall be deemod to constitute a new offer and muat be
offered again to Tsnant pursuant to the terms of thiws

Paragraph 22.

23, Mizasllaheouw.

{a} This Leaye im intended and ig hersby deemed to be a
fully "net" leame, 1t belng the intention of the parties
herato that Landlord shall have and enjoy the rent hersin
rogorved to it without deductlon therefrom except as otherwise

axpresgly set forth in this Leanre.

(b} Tenant and Landlord =agrae that the termg and
provisions of this lease are confidential and that nelther
they nor any of their respactive directors or partners,
offlcerm, amployess, agentz, or oconsultants will divulge or
digclose any of the terms or provieions hereof to any person
{other than Lender or any lnterim lender) wlthout the prioar
written consent of tha other party, provided, however, that
neither party shall be liable for divulging or disclosing any
of the termg or provimions hersof that (i) are necessary to be
dimoclonad in order to enforoe the dlsclosing party's rights or

-13.&




CASE NO. 2013-00148
ATTACHMENT 1
TO OAG BR NG. 1-147

remedies under this Contract or (1l) are required to be
disclosed by applicable federal, atate, or local statute,
ordinance, or ragulation or by order of any ocourt or
regulatory agency having proper Jjurisdiction. 1In the event
elther party becomes legally compelled to discloss any of the
torms or provisions hereof, such party shall promptly provids
the other party hotlce thereof. TLandlord shall also uase itxs
bagt efforts to obtaln Lender's writtan agreement to malntain
the confidentiality of the terme and provisicons of this Lease.

{c) Landlord and Tenant agree to axecuts a memorandum of
this Leass, in the form attached hereto as Exhibit 1, Ffor
recording purposes, Landlord shall record the memorandum and
ghall pay all costs and fees asgsociated therewith. Nothing
harein shall authorize Landlord ox Tenant to, and Landlord and
Tenant hersby agree that nelther party shall, record thix
Leaga without the prior written consent of the othar party.
Landloxd and Tenant further agree that, In the event of any
conflict or contradiction iIn language betwsen this Lease and
such memorandum, the termsa and provislons of thims Lease shall

cantrol.

(d) Each of the partles hereto repreaants and warrants
that it has not esmployed the services of any brokey or finder
in connecticn with this Lease and does not owe any broker's or
finder's fee or commimsion in connection harewith., Each of
Landlord and Tenant agrees to indemnify and hold harmless the
other party from and agalnst any loss, claim, liability, or
exponge arizing from a breach of this representation and
warranty and from any commlismions or brokerags fees claimed on
accoount of the execution of this Lease due to any action of

the indemnifying party.

(e) It 1ls the intent of tha partlesd hareto that the
ralationship betwesn Landlord and Tenant oreated by thiws Laawe
is solely that of a landlord and tenant, and nothing herein is
intended to, or shall be deemed to constlitute, the oreatlion of
any partnership, Joint venture, agency, guaranty, or other
ralationship betweenn the partilas hereto other than a
landlord-tenant relatlionship.

{f) Thare =mhall be no merger of tha leasahold estate
creatad by this Lease with tha fea astate in any of the Laaged
Premisan by reason of the fact that the mame permon or entity
may acquire, hold, or own, directly or indirectly, (1) the
laanahold estate ¢reated by this Leame or any part hereof or
interegt harein or any interest of Tenant in thie ILease and
{11) the fee astats in any of the Leasad Premisem or any
interest in such fee asxtate, No such margar shall occur
unless and until all persona or entitles having any 1nterest
in the laasahold eatate created by this Lease and thae fae
astate Iin the Leased Pramises or any part thereof shall join
in a written inatrument effacting such merger and shall duly

record the mame.
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{g) This Lease constitutes the entire agresmant between
Landlord and Tenant with respect to the subject matter hereof
and superzedes all prior agreements and understandings, oral
and written, betwaeh Landlord and Tenant wlth respect to the

mubjact matter hereof.

{h) Nelther this Leassa nor any provislon containad
herealn may be amendeqd, waived, dlscharged, or tearminated
orally but only by an instrument in wrlting signed by the
party against which enforcement of such amandment, waivar,

discharge, or terxmination la sought.

{1} A1l noticax glven pursuant to the terms of this
Loeasa shall be in writing and shall bhe sufficient in all
regspacts if delivered by hand, sent by facsimile to the fax
number gmet forth below and verified by a subsagueant mailing
thereof by regular mall, or mailed by reglsterad or cartified

mail, postage prepald, as followst

If to Tenant: Wantarn Kentucky Gas Company,
a division of Atmos Energy Corporation
P.0. Box 650205
Dallag, Toxag 75265
Attn: Mr. Jerry Knlerim
Exscutive vice Prosident

Fax No. {214) $81-5235 or
(214) 788-3793

If to Landlord: Gilliland Group Partnership
P.0. Box 750
Amarille, Texas 791L0%5-0750
Attn: Mr. Bill Gilliland

Fax No. (806) 374-3818

Any notice given in any manner described above shall be desmed
affoective upon actual recelpt by the party to whom such notice
is ment. Addresges or fax numbers may be changed on notice to
the other party glven pursuant to thisx Subparagraph 23{1).

(1) If any provislon in this Leame shall fox any reason
be held to bs invalld or unenforceable In any respact, tha
vallidity and enforceablllty of the remaining provisions of
this Laase sghall not be affected and +this Leame ghall bs
construed as if such invalld or unanforceable proviaion had

never been contained herein.

{k} This Lease zhall be binding upon and shall inure to
tha heneflt of and ke enforceahls by the partles hereto and
thalr respeotive sucoemmsors and asslgna, and im solely for the
benellt of Tenant and Landlord and not for the beanafit of any

other person or santity not a party hereto,
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(1)
parform any term, condition,

than the payment of rent)

delayed or prevented by any event of force majeure.
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Noithsr Landlord nor Tonant shall he ragquired to
or covenant in this Leage ({other
so long ar auch performatice 1s

The term

"forcem majeure" ghall mean any cause not reasonably within the

contrel of the nonperforming party and includes,
atrikes;

limited to, acts of @God;

hut im not

riots)

lock-outs; wars;

orders or dacrees of any lawfully constitutad fedaruli state,
Q

or local body;

inabllity to obtain or

supplies, or labor permits;
ocouryeancas,
{(m)

fires;y; storms;

floods;
a delay in

wash-outs; exploalons,
cbtaining material,

angd othar similar events and

THIS LEASE SHALL BE GOVERNED BY AND CONSTRUED IN

ACCORDANCE WITH THE LAWS OF THE STATE OF KENTUCKY.

(n)

The demcriptive headinga of the provisions of this

Loeasa are formulated and uvsed for convenlence only and shall
not ba deemed to affect the meaning or construction of any of

much provigions.

IN WITNESS WHEREQF, the partiss herato have aexecuted this
Leage Agreement as of the date firat written above,

WESTERN KENTUCKY GAS COMPANY,
a divigion of
argy Corporation

12 Er

Xy L@
EPxecutive Vice Presiden
Atmos Energy Corporation

By

~16~

GILLILAND GROUP PARTN

/111 Giliiland

rartnar
By
B v/Ra
Partndr
ny: %F%égg fﬁZZZEg-
(-] Aty
Fartner
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EXHIBIT 1

T
LEASE AGRERMENT

MEMORANDUM OF LEASE

Date of Leassy July 30, 1990

Name and addresgs of Landlord: 6illlland Group Partnershlip
P.C. Box 750
Amarille, Texas 79105-0750

Hams and addreas of Tenant: Westarn Kentucky Gas
Company, a division of

Atmos Bnergy Corporation
P.0. Box 650205
Dallax, Texas 75265

Degaription of Leamed Promigas:

A tract of land lylng in Paducah, MaCracken County,
Kentucky, mora particulariy described as follows:

Baglnning at Walker and Aball's Northwest corner,
gsame being the southweat corner of a tract now or
formerly ownmed by John Smith Investment Company and
sama peint lying on the east side of a variable
width alley; thence 8 36 dagreas 37! 56" E alohg the
North boundaxy of the Walker and Absll a distance
of 335,00 fmet to the Northaast corner of tha tract
harein dascribed; thence S8 32 dagrees 21' 21" W a
Alstance of 351,38 feet to the goutheast corner of
the herein describad tract; thence North X8 degreesz
14" 35" W along an Easterly projection of the Rorth
right-of-way 1line of Parker Street a distance of
335,00 feaet to the West boundary &f the Walker and
Abell, same being tha Southwamt corner of the tract
herein desoribed; thenos N 32 degreas 21°' 38" R a
distance of 4006.80 feet along the Walker and Abell
West boundary, same being the Eamt slde of the
variable width alley, to tha point of beginning.

Thare im dsdicated adjacent to tha mouth boundary of
sald tract a parmanent access easemant 50 feet in
width which would correapond to an Eastward
projection of Parker Streat, 1f extended, and =ald
pagement rung the full 335,00 foot width of the
above dercribed tract. Sald easement 1p Intended to
provide a perpetual means of accesa to the above
degoribad tract.

EXHIBIT 1
Page 1 of 3
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The above described property ia shown as Tragt ¢ on
a plat flled in Plat Section H, Page 581 in the
McCracken County Court Clerk's office,

5., Term of Leame: A term of fifteesn (15) yearm, commenclng
on August 1, 1990 and ending on July 31, 2005.

6. Renewal Optlion: Tenant has tha option to extend the term
of the Leasa for an additional periocd of five (5) years
commancing on August 1, 2005 and for a mecond additional
period of five (5} years commencing on August 1, 2010.
Specific provisions regarding thia option are set forth in the

Leage .

7. TRight of Flrast Refusal: Tenant hag a right of first

rafusal for the purchase of all or any portion of the Laased
Pramizes during the term of the Lease or any renewal period.
Specifio provisions regarding this right of first refusal are

gat forth in the Lease.

IN WITNESS WHEREOF, tha parties hereto have executad this
Memorandum of Lease thia 30th day of July, 1990,

TENANT LANDLORD

WESTERN KENTUCKY GAS COMPANY, GILLILAND GRQUP PARTNERSHIP

a divizion of
Atmos Energy Corporation

By

By

Jarry Knlarim Bill Gilliland

Executive Vice President Partner
Atmos Energy Corporatlon

By

"Bobby Hall
Partner

By:

Tad DFAtri
Partner

EXHIBIT 1
Page 2 of 3
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STATE OF TEXAS §
»
COUNTY OF DALLAS §

The foregolng instrument was acknowlaedged bafore me thia
30th day of July, 1890 by Jerry Knlerim, Executive Vice
Pragldent of Atmos Enargy Corporation, a Texas corporation, on
bohalf of the corporatlon.

Notary Public in and for
the State of Texas

My commismion explres:
Notary Public Printed Name

STATE OF TEXAS 5
§
COUNTY OF DALLAS ¥
Tha foregolng ilnstrument was acknowledged before me this

30th day of July, 1990 by Bill Gilliland, Bobby Hall, and Ted
D'Atrid, partners on behalf of Gilliland Group Parthership, a

partnsrship.

Notary Public in and for
tha State of Texasm

My commlesion explres:
Notary Publlic Printed Name

EXHIBIT 1
Paga 3 of 3
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FIRST AMENDMENT TO LEASE AGREEMENT Qij “n v

[

108
THIS FIRST AMENDMENT TO LEASE AGREEMENT (the "Amendment") is made
and entered into this /5~ day of March, 2005, by and between Atmos Energy Corporation, 2
Texas and Virginia corporation (formerly d/b/a Western Kentucky Gas Company) ("Tenant"),

and GILLILAND GROUP PARTNERSHIP, a Texas general partnership ("Landlord").
RECITALS

A. Landlord and Tenant have entered into that certain Lease Agreement (the
"Lease") dated July 30, 1990, covering the real property described on Exhibit A", which is
attached hereto and made a part hereof for all purposes, such real property being commonly
known as 3034 Parker Street, Paducah, Kentucky.

B.  Tenant desires to exercise its first renewal option o extend the term of the Lease
for five (5) years comnnencing on August 1, 2005, and ending on July 31, 2010,

C.  Tenani and Landlord desite to evidence their agreement reparding certain
amendments to the Lease.

AGREEMENT

For good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, Landlord and Tenant agree as follows:

1. Tenant hereby exercises its option to extend the term of the Lease for an
additional period of five (5) years commencing on August 1, 2005, aud ending on
July 31, 2010 (the “First Renewal Period”), Landlord hercby agrees that the term
of the Lease has been extended for an additional period of five (5) years
commencing on August 1, 2005, and ending on July 31, 2010,

2, The Lease is amended as follows:

{n)  The last sentence of Subparagraph 1(h) is deleted in its entirety, and the
following sentences are substituted therefor:

The First Renewal Period shall be subject to all of the terms and
conditions of this Lease, including the rent payable immediately
prior to the commencement of the First Renewal Period, The
second renewal period, if exercised, shall be subject fo all of the
terms and conditions of this Lease, except that the rent payable
during the second renewal period shall be increased or decreased
to reflect the fair market value, as of the date of the renewal of this
Lease, for space of similar size, construction, condition, and use in
Paducah, Kentucky.

AMENDMENT Revl 3034 Parker Prop #30 - Page 1
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(b  The following is added as Subparagraph 1(c):

Tenant shall have the right to terminate this Lease at any time
without penalty by giving Landlord at least six (6) months prior
written notice. The notice shall specify the effective date of the
termination, Tenant shall remain liable for all of Tenant’s
liabilities and obligations that arise under this Lease prior to the
effective date of the termination.

(¢} Subparagraph 23(d) is deleted in its entirety, and the following is
substituted therefor;

Each of the pariies hereto represents and wartrants that it has not
employed the services of any broker or finder in connection with
this Lease, except The Staubach Company — Great Lakes Real
Estate Pattners, LLC, Each of the parties hereto also represents
and warrants that it does not owe any broker's or finder's fee or
commission in connection with this Lease, except that the
Landlord shall pay The Staubach Company — Great Lakes Real
Hstate Partners, LLC a six percent (6%) commission on the
amount of base reat that is due and payable during tho First
Renewal Period, payable semiantivally beginning Angust 1, 2005.
The Staubach Company — Great Lakes Real Estate Partners, LLC
shall pay its co-broker out of the commission paid. The
Landlord's obligation to pay the commission to The Staubach
Company — Great Lakes Real Estate Partniers, LLC shall terminate
in the event this Lease is terminated by the Tenant or otherwise
expires or terminates during the First Renewal Period. Each of
Landlord and Tenant agrees to indemnify and hold harmless the
other party from and against any loss, claim, lability or expense
arising from a breach of the representations and warranties
contained in this Subparagraph 23(d) and from any commissions
or brokerage fees claimed on account of the exccotion of this
Lease due o any action of the indemnifying party.

As modified by this Amendment, the Leaso shall remain in full force and effect,
enforceable in accordance with its terms,

This Amendment shall be binding upon and shall inure to the benefit of the
Landlord and Tenant, and their respective successors and assigns,

This Amendment shall be governed by and construed and enforced in accordance
with the laws of the State of Kentucky.

AMEBNDMENT Revi 3634 Parker Prop #30 —Page 2
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IN WITNESS WHEREOF, the parties have executed this Amendment as of the date first
written gbove,

LANDLORD: GILLILAND GROUP PARTNERSHIP, a Texas
general partnership

By:  Gilliland Group Family Partnership, a Texas
general parinership, Generat Partner
; A

. W ;

Bill Gilliland, General Partner

By: %‘/ W/’M/

Robert W. Hall, Gerferal Partner

TENANT; ATMOS ENERGY CORPORATION
By: Mﬂﬁ‘ l A, j)
Joh) Paris \)

President, Kentucky Division

AMENDMENT Revl 3034 Parker Prop #30 - Page 3
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SECOND AMENDMENT TO LEASE AGREEMENT

THIS SECOND AMENDMENT TO LEASE AGREEMENT (the "Amendment") is
made and enfered into this ____ day of , 2011, by and between ATMOS
ENERGY CORPORATION, a Texas and Virginia corporation (formerly d/bfa Western
Kentucky Gas Company) ("Tenant") and GILLILAND GROUP PARTNERSHIP, a Texas
general partnership ("Landlord").

RECITALS

A,  Landlord and Tenant have entered into that certain Leasc Agreement (the
"Lease") dated July 30, 1990, and that First Amendment To Lease Agreement (the “First
Amendment”) dated March 15, 2005, covering the real property described on Exhibit "A", which
is attached hereto and made a part hereof for all purposes, such eal propetty being commonly
known as 3034 Parker Street, Paducah, Kentucky.

B. Tenant desires to extend the term of the Lease for five (§) years commencing on
Angust 1, 2011, and ending on July 31, 2016,

C. Tenant and Landlord desive to evidence their agreement regarding certain
amendments to the Lease.

AGREEMENT

For good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, Landlord and Tenant agree as follows:

1. Tenant hereby desires to extend the term of the Lease for an additional period of

five (5) years commencing on August 1, 2011, and ending on July 31, 2016.

Landlord hereby agtees that the term of the Lease has been extended for g

additional period of five (5) years commencing on August 1, 2011, and ending on,

July 31, 2016. o

2, The Lease is amended as fQ(Ilows‘.
(@)  The following is added as Subparagraph 1(c):

Tenant shall have the right to terminate this Lease at any time without

e petialty-by - giving-Landlord-at Teast six~(6) months prior written wotice, ™ 7

The notice shall specify the effective date of the ternination, Tenant shall
remain liable for all of Tenant's liabilities and obligations that arise under
this Lease priot to the effective date of the termination.

(b)  Subparagraph 2(a) is deleted in its entirety, and the following is
substituted therefor:

2 Amendment 3034 Patkor Paducah KY-Prop #30
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Tenant agrees to pay to Landlord, without offset of deduction
(except as expressly set forth herein), as rent for the Leased
Premises a monthly rental of Three Thousand Eight Hundred Fifty
and no/100 Dollars ($3,850.00) payable without demand in
advance due on or before the first day of each month, commencing
on August 1, 2011 and continning thereafter until the expiration or
termination of this Lease, provided, however, that in the gvent the
term heteof shall commence or end on a day other than the first or
last day of a calendar month, the rent for any fractional calendar
month shall be prorated by days.

()  Subparagraph 23(i) shall be modified to reflect Landlord’s address

as follows:
If to Landloxd: Gilliland Group Partnership
500 S. Taylor, #101, Lobby Box 249
Amatrillo, Texas 79101
Attn: My, Bill Gilliland
Fax No. (806) 342-9946
3. As maodified by this Amendment, the Lease shall remain in full force and effect,

enforceable in accordance with its terms.

4, This Amendment shall be binding upon and shall inure to the benefit of the
Landlord and Tenant, and their respective successors and assigns.

5. This Amendment shall be governed by and construed and enforced in accordance
with the laws of the State of Kentucky.

IN WITNESS WHEREOF, the parties have executed this Amendment as of the date first
written above,

LANDLORD: GILLILAND GROUP PARTNERSHIP, a Texas
general partoership

By:  Gilliland Group Family Parlnership, a Texas
general partnership, General Pariner

Bill Gifliland, General Partnor

A

Robest W, Hall, General Partner

By:

2 Amendment 3034 Parker Paducal KY-Prop #30
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TENANT: ATMOS ENERGY CORPORATION

By: Q{\\rﬁj\ \&M\ Of@l "ﬁ(%@

2* Amendinent 3034 Parker Paducah KY-Prop #30
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“EXHIBIT “A”

A tract of land lying in Paducah, McCracken County, Kentucky, more particularly described as
follows:

Beginning at Waller and Abell’s Northwest corner, samme being the southwest corner of a tract
now or formesly owned by John Smith Investment Company and same point lying on the east
side of a variable width alley; thence S 56 degrees 37 56” E along the North boundary of the
Walker and Abell a distance of 335.00 feet to the Northeast corner of the tract herein described;
thence 8 32 degrees 21° 217 W a distance of 391,38 feet to the southeast corner of the herein
described {ract; thence North 58 degrees 14 35” W along an Easterly projection of the North
right-of-way line of Parker Street a distance of 335.00 feet to the West boundary of the Walker
and Abell, same being the Southwest corner of the tract herein described; thence N 32 degrees
217 387 E a distance of 400,80 feet along the Walker and Abell West boundary, same being the
East side of the variable width alley, to the point of beginning,

There is a dedicated adjacent to the south boundary of said tract a permanent access casement 50
feet in width which would correspond to an Eastward projection of Parker Strest, if extended,
and said casement runs the full 335.00 foot width of the above described tract. Said easement is
intended to provide a perpetual means of access to the above deseribed tract,

The above described propetty is shown as Tract C on a plat filed in Plat Section H, Page 581 in
the McCracken County Court Cletk’s office,

24 Amendmenl 3034 Parker Paducah KY-Prop #30
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Case No. 2013-00148
Atmos Energy Corporation, Kentucky Division
AG DR Set No. 1
Question No. 1-148
Page 1 of 1

REQUEST:

Referencing page 19 (lines 14 to 17) of Mr. Densman's testimony and related Schedule
F.9, page 1 of 1 (FR_16(13)(f}) Attachment 1), the "Notes" portion of this schedule
referring to leases of buildings in Danville and Paducah states that the Company will
construct its own building for occupancy October 2014.

a.

Explain which "building(s)" the Company is referring to, along with the location
and purpose of the building.

Explain if the base period or the forecasted test period includes any expenses,
capitalized costs, or other costs related to this building to be constructed for
occupancy by October 2014, and show amounts by account number and
description. Explain why it is reasonable to include these costs in this rate case
and provide related supporting documentation.

RESPONSE:

a)

b)

The buildings referred to in the Direct Testimony of Mr. Josh Densman are
located at 3344 Parker Street, Paducah, KY and 449 Whirlaway Drive, Danville,
KY. These buildings house local operational staff and equipment that facilitate
the Company's operations in these areas. The Company is planning to build and
own two new offices in the Paducah and Danville locations to replace existing
leased properties in these locations.

The Base Period includes lease amounts for the two buildings referenced in
subpart (a), which amounts to $149,400.00 for both buildings, a piece of which is
capitalized. In the Test Period, O&M expenses were adjusted down $28,687.00
to reflect the expiration of these leases (please see FR 16(13)(f) Schedule F-9).
Forecasted plant additions include $2,698,330 related to the investment in the
new buildings (see "KY Plant Data workpaper" in the Company's response to
Staff DR No. 1-59). It is appropriate to include this investment as part of rate
base in this case as the investment is planned to be incurred before the end of
the test period.

Respondents: Josh Densman and Greg Waller
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Atmos Energy Corporation, Kentucky Division
AG DR Set No. 1
Question No. 1-149
Page 1 of 1

REQUEST:

Referencing page 20 (lines 18-23) and page 21 of Mr. Densman's testimony, along with
Schedule C.2.3 F related fo "other taxes", address the following:

a.

Provide the amount of "other taxes” by account number and a description of each
kind of tax for the base period (show actual and forecasted amounts) and provide
all related supporting documentation, calculations for these amounts. Explain
why each of these other taxes are adjusted.

Provide the actual amount of "other taxes" by account number and description for
FY2011 and 2012, and explain why these other taxes should be adjusted for the
base period and forecasted test period.

RESPONSE:

a)

Please see Attachment 1. The support for these numbers in the base period are
seven (7) months of actuals (August 2012 - February 2013) and the approved FY
2013 budget (March 2013 - July 2013). Please refer to Mr. Josh Densman's
Direct Testimony on page 21 for the explanations for the proposed adjustments
to the base period numbers.

Please see Attachment 2. The adjustments to the base period and forecasted
test periods and not driven by the results of FY 2011 and FY 2012. Please see
the response to subpart (a) for the basis of the base period and an explanation of
proposed adjustments to the forecasted test period.

ATTACHMENTS:

ATTACHMENT 1 - Atmos Energy Corporation, OAG_1-149 Att1 - Taxes Other Than
income Tax Base.xlsx, 1 Page.

ATTACHMENT 1 - Atmos Energy Corporation, OAG 1-149 Att2 - Taxes Other Than
Income Tax FY11 FY12.xlsx, 1 Page.

Respondent: Josh Densman



Atmos Energy Corporation, Kentucky/Mid-States Diviston
Kentucky Jurisdiction Case No. 2013-00148
Account 4081-Taxes Other than Income Tax by Sub-Account
Base Period: Twelve Months Ended July 31, 2013

Data: X Base Period Forecasted Period FR 16(13)(c)12.3
Type of Filing: X Original Updated Revised Schedule C-2.3B
Workpaper Reference Nofs). Witness: Densman
Line actual actual actual actual actual actual actyal Budceted Budgeted Budaeted Budgeted Budageted
No. _Discription Aug-12 | Sep-12 | Oct12 | Nov-12 | Dec-12 | Jan-13 | Feb-13 | Mar-13 | Apr-13 | Mav-13 | Jun-13 | Ju13 | Totat |
Div 009
1 FICA 4081-01201 $ 32709 § 14682 $ 30249 § 42501 $ 11455 § 34011 $ 25496 § 24032 § 32465 $ 15391 § 21250 $ 40168 325,411
2 FUTA 408101211 15 14 9 23 4 2,903 700 368 485 234 324 812 5700
3 SUTA4081-01212 24 17 23 85 13 4,918 2,138 544 734 348 481 e 10,233
4 Payroll Tax Projects 4081-01256 0 ] 71 264 5568 348 276 112 151 72 g8 187 2124
5 Ad\Valcrem - Accrual 4081-30101 268,326 268326 268,326 268326 268326 267,342 267.342 261,668 261668 261668 261688 261668 3,184,654
8 Taxes Property and Other 4081-30102 122 - 10,105 - - 20,364 - - - - - - 30,581
7 Public Service Commission Assessment 4081-301 21,876 21,876 21,878 21,876 21,876 21,876 21.878 19.088 19,069 19,088 19,089 16,992 246,397
8 Allocation for taxes other CSC 10,891 10,304 10478 16,976 21,689 14,223 12,589 13,804 13,804 13,804 13,804 13,804 166,169
9 Allocation from taxes other 88 13,687 12,253 12.842 25685 28,729 16,435 14,041 17.430 17.430 17,430 17,430 17,430 210,822
10 Allocation from taxes other Gen Qffice 13,876 2,398 9347 13,308 6,023 10,393 8.110 8,421 9,925 5,880 7,925 11,299 108,905
11 Dot Transmission User Tax 4081-30108 52.950 52,950
12
13 Total $361,527 $320.871 § 3632325 9$389.033 $358671 $392814 $357.566 § 345446 $408.6891 $334,896 $342 049 $363.089 4.346 957
14
15 Div 002
16 FICA 4081-01201 $209,001 $180.8%3 § 187,053 $371.000 $494.8312 $191.648 8205668 § 272177 272177 $2V2177 8272177 272177 3,200,758
17 FUTA 4081-01211 301 121 44 113 213 21,881 2438 2457 2,457 2,457 2,457 2,457 37,405
18 SUTA 4081-01212 816 366 308 300 522 53,302 12,025 8.929 5,929 6,928 6,928 £.929 102,283
19 Ad Valorem ~ Accrual 4081-30101 €0,000 €0,000 60,000 60,000 80,000 50,000 50,000 43.500 43,500 43,500 43,500 43,500 817,500
20 Benefit Load Projects 4081-01290 {1.859) 5875 o] 0 0 o] 0 515 515 5318 215 515 6,392
21 Taxes Property and Other 4081-30102 - - o] 84,210 - - 138 - - - - - 54,346
22 Payroll Tax Project 408101255 o] 0 2,07 3329 2,548 2.426 2.194 1,154 1,154 1,154 1,154 1.154 18,342
23
24 Total Tax Other Than Income Tax $268.250 $248.855 § 240476 $498.953 $558.085 $319.267 $272.461 $ 326732 $326.732 $326,732 $326.732  $3268.732 4.047.027
25
26 Allocation Factor to Kentucky Mid-States (Div 091) 12.90% 12.90% 12.80% 12.90% 12.90%
27 Allocation Factor te Kentucky Jurisdiction {Div 009) 41.35% 41.35% 41.35% 41.35% A41.35%
28
22 Tatal Allocated Amount $ 13687 9 12253 § 12842 § 25685 $ 28728 $ 16435 8 14041 $ 17430 $ 17430 § 17430 $ 17430 $ 17.430 210.822
30
31 Divd12
32 FICA 4081-01201 $126,182 $115824 3 119464 3$238312 §324.316 $138440 $147.874 § 172528 $172528 $172.528 $172.528 $172.528 2,071,051
33 FUTA4081-01211 181 79 28 73 140 15,071 1,871 1.646 1,646 1,848 1.646 1.648 25872
34 SUTA 4031-01212 492 238 168 194 342 36,687 8871 4,637 4,637 4837 4,837 48637 70218
35 Bensfit Load Profacts 4081-01290 - - - - - - - - - - - - 0
36 Ad Valorem - Accrual 4081-30101 72,000 72,000 72.000 72,000 72,000 72,000 72,000 62,813 62,613 62,613 82813 82613 817,065
37 Taxes Property and Other 4081-30102 - - - - - - - - - - - - 0
38
39 Tetal Tax Other Than income Tax $198.856  $188141 3% 191.690 $310579 $3898.797 $260.208 $230.616 § 241424 $241.424 $241.424 $241.424 §241.424 2.984.007
40
41 Allocation Factor to Kentucky Mid-States (DRiv 091) 10.78% 10.78% 10.78% 10.78% 10.78%
42 Allocation Facter to Kentucky Jurisdiction (Div 009) 53.04%  53.04%  53.04%  53.04%  53.04%
43
44 Total Allocated Ameunt $10891 $ 10304 3 10478 $ 16976 $ 21889 $ 14223 312589 $ 13804 $ 13804 $ 13804 % 12804 $ 13804 166,168
485 '
45 Div 091
47 FICA 4081-01201 $ 13388 § B241 § 12628 $ 17774 $ 4530 § 12538 % 11.081 § 9448 $ 12763 $ 6051 § 8354 § 15781 130,686
48 FUTA 408101211 10,737 (10,221} 4 10 1 1,084 264 172 232 110 152 287 2.831
49 SUTA 4081-01212 10 7 10 36 5 1,837 803 196 264 125 173 327 3.793
50 Payroll Tax Projects 4081-01256 g 0 295 4,976 501 12 264 437 591 280 387 731 8,574
51 Ad Valorem - Accrual 4081-30101 10,000 10,000 10.000 10.000 10,000 10,000 10,000 10.000 10,000 10.060 10,000 10,000 120.000
52 Benefit Load Projects 4081-01280 - - ~ - - - - 112 151 72 89 187 521
53 Qooupational Licenses - - - - - 0
54
55 Total Tax Other Than Income Tax $ 34134 $ 6027 § 22937 § 32795 § 15238 3 25472 3§ 22412 § 20364 $ 24001 § 16638 % 19164 3 27.323 266.505
74
75 Allocation Factor to Kentucky Mid-States (Div 091) 100.00% 100.00% 100.00% 100.00%  100,00%
76 Allocation Factor to Kentucky Jurisdiction (Div 008} 41.35% 41.35% 41.35% 41.35% 41.35%
77

78 Total Allecated Amount $ 13876 & 2398 $ 9347 §$ 13308 9§ 6023 $10393_ 3 B1i0 % 8421 $ 9925 % 6880 §$ 725 § 11.292 108.005

CASE NG, 2013-0014%
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FY 2011 FY 2012

{Discription

Div 009

FICA 4081-01201 365,953 326,156
FUTA 4081-01211 5,937 5,012
SUTA 4081-01212 8,449 7,146
Payroll Tax Projects 4081-01256

Ad Valorem - Accrual 4081-30101 1,940,223 3,153,912
Taxes Property and Other 4081-30102 2,883 1,771
Public Service Commission Assessment 4081-30112 285,946 245,455
Allocation for taxes other CSC 137,390 148,418
Allocation from taxes other S8 170,119 177,537
Allocation from taxes other Gen Office 11,794 90,734
Dot Transmission User Tax 4081-30108 58,655 52,849
Total 2,987,349 4,209,080
Div 002

FICA 4081-01201 2,622 307 2,670,657
FUTA 4081-01211 34,223 26,198
SUTA 4081-01212 78,182 72,552
Ad Valorem - Accrual 4081-30101 688,122 711,795
Benefit Load Projects 4081-01280 2,715 5,705
Taxes Property and Other 4081-30102

Payroll Tax Project 4081-01256

Total Tax Other Than Income Tax 3,425,549 3,486,807
Allocation Factor to Kentucky Mid-States (Div 081)

Allocation Factor to Kentucky Jurisdiction (Biv 009)

Total Aliocated Amount

Div 012

FICA 4081-01201 1,992,753 1,817,802
FUTA 4081-01211 26,249 18,862
SUTA 4081-01212 59,859 51,965
Benefit Load Projects 4081-01280 12

Ad Valorem - Accrual 4081-30101 435,229 821,400
Taxes Property and Other 4081-30102

Total Tax Other Than Income Tax 2,514 162 2,710,029
Allocation Factor to Kentucky Mid-States (Div 091)

Allocation Factor to Kentucky Jurisdiction (Biv 009)

Total Allocated Amount

Div 091

FICA 4081-01201 139,400 132,615
FUTA 4081-01211 2,213 2,563
SUTA 4081-01212 3,139 2,899
Payroil Tax Projects 4081-01256

Ad Valorem ~ Accrual 4081-30101 (112,329) 120,000
Benefit Load Projects 4081-01290 2677 2,710
QOccupational Licenses

Total Tax Other Than Income Tax 35,100 260,787

CASE NC. 2013-00148
ATTACHMENT 2
TO OAG DR NOC. 1-165
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Case No. 2013-00148
Atmos Energy Corporation, Kentucky Division
AG DR Set No. 1
Question No. 1-150
Page 1 of 1

REQUEST:

Explain the difference between the Company's audited financial records (GAAP-based)
and any subsidiary financial records maintained on a regulatory basis, and identify all
amounts included in the base period and forecasted test period that are on a reguiatory
or non-GAAP basis (or indicate if all records are on a GAAP basis). For each account or
type of revenue, expense, asset and liability on a regulatory or non-GAAP basis, explain
the rationale and basis for maintaining records on this basis and identify the difference
in the amounts between GAAP and regulatory/non-GAAP amounts. For example,
identify differences in depreciation expense, accumulated depreciation, deferred taxes,
and net plant due to differences in depreciation rates maintained for GAAP/audited
financials versus depreciation rates maintained for regulatory/rate proceeding purposes.

RESPONSE:

All of the financial records in our general ledger are on a GAAP basis. We do not
maintain a separate set of books on a regulatory basis.

Respondent: Jason Schneider
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Case No. 2013-00148
Atmos Energy Corporation, Kentucky Division
AG DR Set No. 1
Question No. 1-151
Page 1 of 1

REQUEST:

Provide the amount of expenses included in the Purchased Gas Cost Account that are
not from third party gas supply vendors for FY 2012, the Base Period (provide actual
and forecasted amounts), and the Forecasted Test Period. Show all amounts by
subaccount number along with a description of the amounts and explain why such
amounts should be included in Purchased Gas Cost Expense in the Base Period and
Forecasted Test Period.

RESPONSE:

All expenses recovered in the "Purchased Gas Cost Account” are associated with third
party gas supply vendors.

Respondent: Mark Martin



1-152



Case No. 2013-00148
Atmos Energy Corporation, Kentucky Division
AG DR Set No. 1
Question No. 1-152
Page 1 of 1

REQUEST:

Reference page 16 (lines 6-9) of Mr. Densman’s testimony where he explains that bad
debt expense is calculated as .5% of residential, commercial, and public authority
revenues from the revenue projection in the testimony of Mr. Martin.

a.

a)

c)

Provide all supporting documentation and calculations of bad debt expense for
the base period and fully forecasted test period, including showing the .5%
multiplied by the revenue projection in Mr. Martin"s testimony.

Explain if Atmos' accrues bad debt expense by specific customer class category
of residential, commercial, public authority, etc., or explain Atmos" method for
accrual of bad debt expense.

Provide actual bad debt expense by specific customer class and the percentage
of this bad debt expense by the related revenues of these same customer
classes for FYE September 30, 2011 and 2012.

RESPONSE:

First, we apologize, when reviewing this request we realized the bad debt
amounts for the base and forecasted periods included revenue margin
associated with the industrial and transportation classes in the calculation. The
revised provision for bad debt amounts are $287,261 (base) and $262,213
(forecasted) for an adjustment of ($25,048). Please see Attachment 1.

Bad debt expense is calculated and accrued monthly. To calculate, the total
margin is multiplied times the annual bad debt expense percentage. Since
Kentucky has the bad debt gas cost recovery mechanism in place, margin is
used instead of revenue for the calculation of bad debt expense. Our goal is to
keep bad debt no higher than 0.50% of residential, commercial, and public
authority revenues during any given year. Please see Attachment 1.

Please see Aftachment 1.

ATTACHMENT:

ATTACHMENT 1 - Atmos Energy Corporation, OAG_1-152_Att1 - Bad Debt
Expense.xisx, 6 Pages.

Respondent: Josh Densman



Atmos Energy Corporation - Kentueky
Bad Debt Expense Calculation
Base vs. Forecasted Test Periods

Qperating Revenue

Residential sales - Gas Rev-Dist Inc 4300-31101

Commercial Revenue-Banner - Gas Rev-Dist Inc 4811-31101
Other Sales to Public Authorit - Gas Rev-Dist Inc 4520-31101
Unbilled Residential Revenue - Gas Rev-Dist Inc 4805-31101
Unbilled Comm Revenue - Gas Rev-Dist Inc 4815-31101
Unbilted Public Authority Reve - Gas Rev-Dist Inc 4825-31101

Total Gas Revenue

Gas Cost
PGA for Residantial ~ PGA Recoveries 3051-04775
PGA for Commaercial - PGA Recoveries 8062-04775
PGA far Public Authorities - PGA Recoveries 8054-04775
Unbilled PGA Cost - Unbilled PGA-Res 8058

Total Gas Cost

Margin
Estimated % of Bad Debt

Pravistan Amount

Customer acoounts-Uncollestinl - Cust Uncot Acet-Write Off 9040-08927
Difference

* 348,685 decrease to expense due to the annual allowance reallocation in Sap-12.

Fiscat 2012 Flscal 2012 Flscaj 2013 Fiscal 2013 Fiscal 2013 Fiscal 2013 Fiscal 2013 Budget 2013 Budget 2013 Budgst 2013 Budget 2013

August Septernber Cetober November December January February March Apri May June

3 2,948,553 3 2,798,418 § 3,835,537 & 6,920516 $ 0,688,940 § 13,817,989 § 13,757,430 § 10,321,359 $ 7857292 $ 5,185,176 § 3,580,532

$ 1,403,372 § 1,357,128 § 1720155 $ 2572482 § 3,638,788 § 53287021 § 5,456,377 & 3,892,481 8 2,984,154 § 2,270,525 B 4,748,004

$ 208771 % 209,850 8 333413 S 579613 § 868,672 § 1,207,500 § 1,230,827 & 898,532 $ 848,396 § 418,896 § 269,108

$ 24015 8 (8,404} § 872,088 § 2118411 § 1,773,976 § 1743478 3 (1,575,947}

$ 60,209 § 4266 B 479.685 § 312,168 § 698,148 § 757809 $ (639,908)

$ = 3 3027 § 139,905 § 154,529 § 188,209 § 128828 $ (144 583)

$ 4645919 8 4,364,285 8 7.380.783 8 12,857,729 % 16,885,732 % 23,042,621 § 18,124,002 § 15,112,391 S 11280842 § 7,854,588 & 5,605,739

s 714820 § 601,730 $ 1262708 § 3,031232 % 5853873 § 9243731 $ 8,286,721 % 10,222,435 § 4,208,300 $ 3,863,191 % 1,150,081

s 672275 $ 637650 § 888218 § 1,613,253 8 2,382,683 ¥ 3,829,701 § 3,920,643 § 4,228,986 § 2,184,942 3 2,082,972 § 924,303

S 123256 § 125,887 & 222184 § 436412 § 846,417 & 934,728 $ 962,131 § 1,048,898 $ 588,533 3§ 542631 § 181,974

$ 75872 § (59,793) § 1218708 S 2279174 8 2011983 § 2208254 § (1,700,548) § (5,762,686} § (306,109) $ (2,512,402) § 77,181

§ 1,536,324 8 1,305,484 B 3,501,801 § 5260071 § 10,884,736 § 16,214,414 12,468,949 § 9747694 & 6673665 $ 3978281 § 2,178,177

3 3,057,585 8 3,058801 8 3,785,982 § 4,507,858 8 5,970,985 § 6,826,207 $ 5,656,053 § 5364897 S 45616177 8 3,878,207 % 3,428,563
0.50% 0.50% 0.57% 0.57% 0.87% 0.57% 0.57% 0,50% 0.50% 0.50% 0.50%

3 15,288 § 15294 § 21,507 § 26207 § 34,035 § 38821 3 32,234 3§ 26,823 § 23081 8 19,281 § 17,133

$ 15288 & 63,978 % 21,597 ¢ 26,207 % 34,035 8§ 38,9821 8§ 32,234

3 (R (48,685) B g s (OB © % @ 3 ()

CASE NO. 201300148
ATTACHMENT 1
TO QAG DR MO, 1-152



Atmos Energy Corporation - Kentucky
Bad Debt Expense Caiculation
Base vs. Forecasted Test Pericds

Qperating Revenue
Residential sales - Gas Rev-Dist Inc 4800-31101
Commercial Revenue-Banner - Gas Rev-Dist Inc 4811-31101
Other Sales to Public Authonit - Gas Rev-Dist Inc 4820-31101
Unbilled Residential Revenue - Gas Rev-Dist Inc 4805-31101
Unhilled Comm Revenue - Gas Rev-Dist Inc 4815-31101
Unbilled Public Authority Reve - Gas Rev-Dist Inc 4825-31101

Tota Gas Revenue

Gas Cost
PGA for Residential « PGA Recoveries 8051-04776
PGA for Commerclal - PGA Recoveries 8052-04775
PGA for Public Authorities - PGA Recoveries 8054-04775
Unbilted PGA Cost - Unbilled PGA-Res 8058

Total Gas Cost

Nargin
Estimated % of Bad Debt

Provision Amount

Customer accounts-Uncollectibil - Cust Uncol Acct-Write Otf 8040-08927
Difference

* 542,685 decreass to expense due to the annual allowance rerllocatian in Sep-12.

CASE NO. 2012.00148

ATTACHMENT 1

O CAMS DR MO, 1152

Budget 2013 Base Forecasted Forecasted Forecasted Forecasted Forecasted Forecasted Forecasted Forecasted Forecasted
July Total December January February March April May June Juty August
3 3276797 § 83,789,588 $ 12,182,276 § 15,164,747 S 14,856,627 $ 11,192,693 $ 8237282 § 5,118,325 § 3,566,660 $ 3245837 § 3,243,841
$ 1829290 $ 34,055,854 $ 4,581,698 3 5,508,201 S 5,400,070 3 4,243,109 & 3243408 8 2,261,581 § 1,748,008 8 1,630,887 3 1627477
3 242031 § 7,113407 $ 1,102,035 § 1,845,077 & 1,316,621 $ 871475 $ 899,234 3 406,837 § 261,869 $ 235429 3 234107

§ 4.89478620

$  1,912377

$ 470,913
§ 5,148,118  § 132,289,759 $ 17,876,010 3 22,018,724 § 21,573,318 3 16,407,277 § 12179922 §$ 7784743 % 5,884,333 § 5112253 § 5,105,425
s 860,971 $ 51199754 $ 6765996 § 9,256,157 8§ 11,837,428 % 11,585,270 $ 4,767,968 $ 3812166 3 1134162 & 845691 8 789,763
S 735850 § 24111275 $ 2,764,086 § 3.834.849 § 4870839 3 4,804,081 S 2475520 & 2086460 3§ 911,610 § 725157 § 742,654
S 142190 & 5953232 $ 747184 § 935,984 § 1,185,310 § 1,188,730 § 564,537 § 535,464 § 179,455 § 140,162 & 136,160
S 42.234) & (2,668 981) $ 2325837 % 2208220 § 2112886) § (5.530.818) & {346,819} $ 2479219) § (76,113 § (41,632 § 82.815
§ 1,886,576 § 78,585,281 § 12,582,732 § 16,236,210 § 15,480,888 § 1,047,172 8 7,561,206 % 3823872 % 2,145,014 § 1672379 § 1,752,392
5 3,451,542 5 53.694.478 $ 5283277 % 5782515 § 6,032,430 § 5,360,108 8 4818715 § 3.860871 $ 2415320 § 3439874 $ 3,353.033

0.50% 0.50% 0.50% 0.50% 0.50% 0.50% 0.50% 0.50% 0.50% 0.50%

$ 17258 § 287,261 $ 26416 $ 28,813 § 30,412 § 26,801 $ 23,084 3 19,304 § 17077 8§ 17,189 ¢ 16,765



Atmos Energy Corporation - Kentucky
‘Bad Debt Expense Calculation
Base vs, Forecasted Test Periods

Cperating Revenue

Residentlal sales - Gas Rev-Dst inc 4800-31101

Commerclal Revenue-Banner - Gas Rev-Dist Inc 4811-31101
Cther Sales to Public Authorit - Gas Rev-Dist Inge 4820-31101
Unbilled Residentfal Revenue - Gas Rev-Dist Ing 4805-31101
Unbilled Comm Revenue - Gas Rev-Dist [ne 4815-31101
Unbilled Public Authotity Reve ~ Gas Rev-Dist Inc 4825-31101

Total Gas Revenue

Gas Cost
PGA for Residentlal - PGA Recovedes 8051-04778
PGA for Commercial - PGA Recoveries 8052-04775
PGA for Public Autharities - PGA Recoveties 8054-04775
Unbilted PGA Cost - Unbilled PGA-Res 8058

Total Gas Cost

Margin
Estimated % of Bad Debt

Provision Amount

Customer accounts-Uncolletibl - Cust Uncol Acct-Write Off 8040-08827
Difference

* 848,683 decrease to expense due 10 the annual allowance reallocation in Sep-12.

Forecasted Forecasted Forecasted Forecasted
September Qctober November Total
k3 3,286,947 § 4,719,342 § 7,696,327 § 92,489,003
$ 1,640,793 $ 2421814 8 3,127,875 $ 37,133,618
$ 237,046 $ 375552 % 652,328 8 7,837,408
s N
5 -
s -
S 5,144,786 § 7,216,703 % 11,476,530 $ 137,480,028
S 800,052 § 1,2518637 § 3472138 § 56,021,426
S 347811 § 880,430 § 1424,858 § 26,327,213
s 167381 § 220216 § 385,447 & 6,486,020
3 (79,500) % 1208023 § 2,013,010 § (3,827,283)
3 1,735,755 8 3,560,306 $ 7,285,431 § 85,017,376
3 3400031 § 3,656,403 § 4,181,079 § 52,442,653
0.50% 0.50% 0.50%
S 17.045 % 18282 § 20,805 § 262,213

CASE NO. 201300148
ATTACHMENT 1
TO DAG DR NO, 1152



Atmos Energy Corporation - Kentucky
Revenue & Bad Debt Expense
Fiscal Year End 2011 and 2012

FY Ended Sep-11

FY Ended Sep-12

$  80,850,140.87
32,406,587.34
6,755,345.06

(89,973.96)
(90,838.76)
(26,301.00)

$ 119,804,959.55

Revenue
Residential $ 87,258,355.38
Commercial 35,277,163.99
Public Authority 7,548,925.44
Unbilled
Residential Unbilled 135,573.58
Commercial Unbiiled 101,061.93
Public Authority Unbilled 11,652.74
Total Revenue S 130,336,733.06
Bad Debt Expense (365,649.24) *

1 .
$607,030 decrease to expense due to annual allowance reallocation.

211,801.29

‘ $36,762 net decrease o expense due to allowance reallocation in both Jul-12

and Sep-12. A july reallocation was done due to the sale of Liberty in August.

2

CASE NQ. 2013-00148
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CASE MO, 2013-00148
ATTARCHMENT 1
7O OAG DR NG, 1152

Fiscal 2011

hetlvity

Type

KY/Mid States

Cost Center

Kentucky Division - 009DV

October November December tanuary February March April May June July August

September Total

Customer accounts-Unesllectibl - Cust Uncol Acet-Write Off 504009827 15,708.00 20,680.00 28,971.00 33,021.00 28,403.00 25,397.00 17,400.00 15,375.00 14,767.00 14,655.00 14,581.00 (592,609.24) (365,649.24)
Residential Revenue Class 3,460,423.26 5,565,249.08  11,693,236.06 15978,494.00 14,687,14332 10,715201.82 7,568592.89 4,736,474.49 3,468,703.43  3,308,201.83 3,080,664.74 2,979,970.34 87,258,355.38
Commercial Revenua Class 1,545,837.23 2,045,871.34 4,554,177.28 6,362,088.06 5,786,935.36 4,064,316.34  2,853,827.66 1,870,85551 1,579,400.43  1,479,674.55 1,515,718.35 1,618,461.88 25,277,163.92
Public Authority Revenue Class 312,700.78 564,984.83 972,267.39 1,438,224,86 1,296,189.14 896,215.85 633,114.21 409,351.92 280,727.88 218,836.65 247,407.02 277,874.90 7,548,925,44
Unbilted Residential Revenue - Gas Rev-Dist Inc 4805-31101 473,480.4Q 1,736,168.25 3,081,774.50 1,292,960.50 (3,591,797.00) 289,152.00 (2,174,381.75) (618,205.25) (331,792.78) 17,576.18 (67,581.18) 32,479.68 139,573.58
Unbilled Comm Revenue - Gas Rev-Dist Inc 4815-31101 169,466.27 522,755.00 1,259,573.00 555,267.00 (1,542,644.00) 119,628.00 (869,162.00) (197,990.00) (23,822.00) 16,296.61 52,103.39 39,550.66 101,061.93
Unbilled Public Authority Reve -~ Gas Rev-Dist Inc 4825-31101 63,229.74 228,842.00 163,070.00 157,101.00 (370,933.00) 29,368.00 {202,842.00) (41,212.00) (25,355.00) (14,012.98) 18,247.99 5,249.00 11,852.74

6,025,137.62  10,663,870.50 21,730,128.25  25,784,135.42  16,264,893.82 16,113,922.01 7,805,049.01 6,159,274.67 4,947,86199 502757253 4,857,260.31 4,853,626.46  130,336,733,06



Fiseal 2012

Activity

Type

K¥/Mid States

Cost Center

Kentucky Division - 008DV

Customer accounts-Uncollectibl - Cust Uncol Acct-Write Off 9040-09927

Residential Revenue Class

Commercial Revenue Class

Publlc Authority Revenue Class
Unbilled Residential Revenue - Gas Rev-Dist Inc 4805-3110%
Unbilled Comm Revenue - Gas Rev-Dist Inc 4815-31101
Unhkilled Public Authority Reve - Gas Rev-Dist Inc 4825-31101

October
17,685.00

4,035,775.73
1,952,078.42
341,218.65
765,973.10
468,265.91
93,070.00

7,662,3801.81

November
22,514.00

6,969,792.97
2,654,542.57
565,027.43
1,927,205.75
386,572.68
133,051.00

12,636,292.40

December
29,321.00

11,159,963.46
4,250,837,1Q
976,978.08
2,338,070.81
889,763.26
232,260.00

19,847,872.71

January
32,050.00

14,578,661.93
5,613,083.69
1,290,879.83
(2,153,137.18)
(827,000.29)
(218,067.00)

18,254,420.92

February
27,613.00

13,234,183.66
5,131,183.79
1,166,040.10
1,056,150.12
294,700.35
96,527.00

21,078,735.02

March
24,353.00

10,245,105.19
3,924,340.69
§78,359.34
(2,641,003.08)
(1,139,212.86)
(276,305.00)

10,891,224.28

April

May Iune July August
18,066.00 15,378.00 15,226.00 (69,711.77) 15,288.00
5,076,225.90  3,748700.67 3,039,354.86  3,014,405.21  2,949,552.84
2,054,282.41  1,470,184.10  1,351,289.55  1,244,264.75 1403,371.72
446,742,86 283,353,68 206,107.02 184,017.84 206,770.77
(572,601.81) (657,453.56) {129,451.59) [39,336.64) 24,014.60
{42,165,35) (330,398.60) 51,186.56 (8,125.56) 60,208.26
(2,082.008  (51,059.009 (7,976.00) (2,374.00) 7,654,00
6,955,396,02  4,423,327.2%  4510,509.60  4,384,851.40 4,651,553.19

September
§3,979.06

2,798,419.24
1,357,127.55
209,849.66

[8,404.48)
4,265.38
3,027.00

4,364,284.85

CASE NCL 201500148
ATTACHMENT 1
TO DAG DR NO, 1-152

Total
211,801,298

80,850,140.87
32,406,587.34
6,755,345.06
[89,973.96)
(90,838.75)
(28,201.00}

115,204,959.55
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