


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 calculation 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
Agreement. pdf, 360 Pages.

Respondent: Josh Densman

Lease
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25th
THIS LEASE AGREEMENT, mede ~nd entered Into this dey of

Saptnmbtr • 1979, by end between CITIZENS BANK AND TRUST

COMPANY, of CempbellsvJtle. Kentucky, LESSOR, and WESTERN KENTUCKY

GAS COMPANY j a Delaware CorporatIon, wIth prrnc'p~1 offices In

Owensboro, Kentucky, LESSEE.

WITNESSETH: That for and In constderatlon of the mutual ~gree­

ments hereIn contained, the Lessor does hereby l~tJ lease and rent

exclusively unto the Lessee the premIses located at 4)0 East Main

Stre.et, CiIlmpbtdhvl 11e, Kentucky, 'ubJect to the terms 8nd condttion

as hereln~ftcr provIded.

1. PREMISES: The premIses Included rn and cover~d by this

l~ase conslst of an exl5tJng building approxImately 110 1 x 25 1 and

the exclusTve rIght for parkIng on ~ Jot 1001 X 65' adJolnrng the

building loc~ted ~t 410 E~st MaIn Street on the northeaSt, and the

shared p!lrklng on II lot 16 1
X 83 1 adjoinIng said buIlding on the·

southwest, together wIth the gener~) facilItIes related to the use

~nd occupancy of saId buildIng, the same ~! shown on a plat attached

hlSreto, incorporated herein and rnsrke.d Exhibit IIAII.

2. TERM~ ThIs U~a5e Agreemel'Jt shall be for a tc!lrm of ten (10)

years beginnIng on the flrst day of ~y t980 ~nd endIng on the 1~5t~

day of Aptr) 1990.
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3. MONTHLY RENTALI The rental 5hall b~ Seven Hundred Fifty

Dollars ($750.00) per month pey~ble tn edvance on or before the

10th day of e~ch month durIng the term of saId Lease. Should the

L~ggee fall to pay the rental 85 due for a perIod of twO (2)

consecutive months. the Lessor nwy notify the Lessee, In wrltlng,

of Tts default and If the default Tn rent~l contInues after

notfce, the Lessor, without notIce, ghall have the option, right

and prIvilege of declarIng this Le~se A9re~ent cancel1ad and null

and void, and the Lessor m8Y enter and take possession of said

premises wi thout damage or notIce.

This provIsion sh~ll not relfeve the Lessee of Its

obligation to pay the rental for the remaInder of th9 term c~used

by rts own default, but rt shall remaIn liable for the rental I!S

hereIn provided, less ~ny reasonable rental which the Lessor mBy

obtaIn for the remainder of the term.

4. UTILITIES: Lessee shall furnTsh at its own expense such

utIlity ~ervJce$ ~5 It d~5ires Including te1ephone, water,

electricity, gas ~nd sewage.

5. FACILITIES AND EQUIPMENT; Lessor shall provide adequ~te

and neces5ary service connectIons Into the bUildIng for all

u t 11 i ties.

Lessee shall furnIsh ~nd Install ~t -Its expenss such

heatIng and elr conditIonIng equipment ~nd water heaters 8$ It

elects and sh~11 have the. right to furnish and Install at rtS
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expense such other fIxtures and equipment ~5 It desires or feels

necessary IncludIng, but not limited to: outsJd$ or Inside sIgns,

counter!, bIns, partitions and 50 forth and such shall remaIn

the property of the Le$see with the right and pr;vilege to

remove 5~me on or before the termination of thIs Lease Agreement,

providing, the removal Is done 50 ~5 not to do substantial

damage to the buildIng.

6. MAINTENANCE: Lessor shall ~jntarn the roof, exterior

of the buIlding. Windows, superstructure together wtth the

plate glass and bnsrc electrlc~I Wiring find plumbing. The

Items named In the precedIng sentence ere Intended to cov~r

the bll~lc 5tructUr'~1 parts of the building- However, It

shall be the duty of the Lessee to mglntain the Interior of

said bur ldlng IncludIng painting, r~-decorattng, replacement

of ~ll heating ~nd aIr-condItionIng facllltlei and ~ervIce

ch~rges In conjunctIon with the c~r~ and malnten~nce of the

rnterlor of sard buIlding and to keep said bUilding In a state

of good repair and In as good condition 85 the same Is presently,

reasonable wear ~nd tear excepted.

L~ssor Shall bear the li&blllty of and be responsible for

any fatlure to keep tIll .b~5Ic or structural pilns of the

buIlding 'n good repeJr other than repairs made necessary by

reason of the Willful o~ negltgent ~cts of the Lessee or Lesseels

~mp loyees.

Lessor shell maIntain in good repair the parking Jots

above referred to at Lessorls cost.
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7. ~ETURN OF PREMISES: At the expiration of th~ Le~se

Agreem&nt, Lessee sh~11 return s~ld premises to the Lessor in

~~ good condition 8S when origJnally receiv~dl ordln~ry wear

and te~rl n~tural dec~y and depreciatIon excepted, unless s$ld

premIses be damaged or destroyed by fIre, lIghtnIng, flood,

windstorm, riots l or clvfl commotion, acts of ~n allen enemy,

or any other causes or reasons beyond the control of the Lessee.

8. DAMAGED BUrLDING: Should the buIlding be damaged to

an untenable condItion. become unsafe or be destroyed by or

from any cause or reason whatsoever durIng the term of thIs

Lea se Ag reemen t, then) t n th."l t even t, the ob 11gB t Ion s of the

Lessor end the Lessee, one to the other, shall cease and thIs

Lease Agreement sh8Jl be termJnated ~nd be wholly at an end,

provIded, how~ver, that should les50r restore the premises

wIthin a reasonable length of time so that they wIll be ~s

tenantable ~s they we~8 upon the InceptIon of thIs Le8se

Agreement, lessee shall have the optIon to resume Its occup~ncy

und~r the S8me terms ~nd condItions as provided heretn, It

beIng understood and agreed that no rentals are to be due or

payable during any period that the bUildIng c~nnot be occupied

~nd used by the Lessee.

9· USE OF THE PREMISES: The le~sRd premIses wIll be

used as an office, display and storage space for gas ~ppllances,

pIpe. fittIngs, parts,equlpment J !ales, service ~nd rep~lrs)

and for such other actIvIties as are Incrdent~l to a gas

utIlIty operatlonl and Lesseewtll at all times conduct rts
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buslneS$ In the l~ased premIses In complJan~e wIth ell

lawful and applrc~bJe rules and re9uJ~tlons and In such a

manner as to not create ~ny unusu91 h8zard~ or to fncre!se

the existIng fIre Jnsurance rates on the building. The

Lessee shall IndemnIfy the Lessor agaInst any unusual

h&~ard created by the Le5see, lts agents or employees.

eIther Inside or outside of the building which sh~Jl con­

trIbute to or C8USC to brIng about any tortIous Injury by ~ny

thltd person whether the same shall be ~ bU$rne~s Invitee

or trespasser upon said premIses. It shall be the duty BJid

responsIbIlIty of the Lessee to r$move all snow and Ic~ from

the sldeW81ks ftnd Lessee's exclusIve p~rkJng lot throughout

the Winter season, and the Lessor herein shsll not In any

w~y be responsible In regard ther~to.

Lessor covenants to keep the lessee In qulet pesceful

p05se~slon of the le!sed premises during the term of this

Lea se Ag r eemen to

The LeSSor reserv~s and does not lease to the lessee

the re~lnlng portion of the property locat~d on the south or

rear sjde of the exIsting burldlng end parking lot ~nd nothIng

hereIn shall be construed to prevent the Le~sor from exp~ndln9

Its present facilIty by the construction of an addition to satd

bulldlng vpon s~id property which shall include the rJght and

prIVilege of the lessee, at Lessor'$ ~xpense, to remove end

reloc~te !ny fixtures or appliances located Ht the rear of saId

property or by the removal Dr relocation of the rear door of
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s,rd buildIng to such other locatIon as shaJl be' sult~bla to

the Lessee durIng the term of thIs Lease.

lO. RENEWAL OPTION: The lessor hereby gIves the Lessee

the rIght of fIrst refusal to l~a$e the premIses covered by

this Lease for ~n addJt[on~1 perIod of tan (10) years upon

the t~rmrn~tlon of thIs Lea~e.

11. rUTURE PARTIES; rhrs Le8S~ Agreement 5h&11 apply

to and be bInding upon any heirs, successors or assIgns of

both the lessor and Lessee.

IN TESTIMONY WHEREOF, wItness the sTgnatures of the

Lessor and of th~ lessee by Its duly authorJz6d officer, In

duplicate, as of the day and ye~r first ~bove written.

CITIZEN~TCOMPANY

By: ~ ~~
L OR '

• StCRETARY
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~LU WESiTI5RN KENTUCKY CAS COMPANY

July 7, 1989

Ma. Shirl Johnson
.fre8ident
Citizens Bank and Truat Company
P. O. Box 250
C4mpbe1Jeville, lY 42718

Dear Me. Johneonl

Thill Letter Agr&ement ahall uerv-e aa an uxtenQion of our
Lease Agreement dat.d the 25th ~ay of September, 1979,
covering the premi~.8 loo.ted at 410 Eallt Main St~••t,
Campbell.ville, Kentucky.

Th. tGrtn of the Leas. A~r••ment II!Ihlll1 b. extended for an
'a~dition41 period of ten (10) yo.rll beginning on th. tir.t
day of May, ),990, Cln~ en~inq on the l ...,t. ,jay ot April,
~OOO. All other term. and condition., inclu~in9 the
monthly -r.nt",l of $150.00 per month, .,hall remllin in full
force and .lfQct duting the ten (10) year .xt.n~.d ~rlod.

Plea.. indieat. your ~~re.ment and Acceptanc. of this
extenBion all aat out abovo by aignlng both cop1ea of thi8
Letter Agreement an~ returning Ofi& copy to thi. office.

Very truly youre,

~~•• Coordinator
Land, Le~~e and R/w

AGREED AND ACCEP~EDl

CITIZ~N6 BAN~ AND TRUST COMPANY

Pa.te ,~~1_-_I_O_-_/.....:;'J' _
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March 30, 2000

Mr. Kevin Akers
Western Kentucky Gas Company
410 E. Main Street
Campbellllville. KY 42718

Dear Mr. Akers:

This Letter Agroemem shan $erve as an extension of our Lease Agreement da.tod The 25th day of
Seplember, 1979, covering the premises located at 410 Ea8t M'1I1n Stteet, Campb(:UsvilIe, Kentucky.

The term of the Lea3Cl ASrClomenr !lhall be extended for an additional ~dod of fivo (5) yUt's beginning
on the first day of May ,2000, and c:ndlng on tho Jit'lt day ofApril. 200S. All other tOnni! and conditions.
Including tho monthly rental of S7S0.00 per month, shan remain In full force tlnd effect during the five
(5) yenr exteIlded period.

It is further undersrood that [he temmt ha.s an option with a minimum 9O-day notice to tenninlllc 5ald
Lease Agreement.

Ple.nse indicate your agreoment and acceptance of this exteTllllon A$ set out above by !ligning boch copies
of this Loner Agreement nnd r~rurninB one copy lO thi8 office.

Very mlly yours, . /

7f:./t,;;.,k:W,~/
Iv.41r~ LT. JOhllS7 ,~
Presidenc andCEO

rc

AGREED AND ACCEPTED;
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Febl'Uary 19,2007

Mr. Bill Greer
Atmos Energy Corporation
2850 Russellville Road
Bowling Green, KY 42101

RE: Lease Agl'eementDated September 25, 1919
410 E. Main Street, Campbellsville, Kentuoky

DearMr. Greer,

Please accept this letter as our Agreement and Understanding to amend the afol'ementione{llease
and to continue that lease undel' the terms specified bolow.

The term of the Lease. Agt'eement shall be extended on a month~to month term beginning on the
first day ofMaroh 2007. All other tenns and conditions, including the monthly rental of$750.00
per month, shall remain in full force and effect during the lease term.

It is furUlcl' understood that the Lessor or Lessee has an option to terminate sllid Amended Lease
Agreement with a n,linimum advance notice of 90 days ofsuchJntent.

Please indicateyour agreement and acceptance ofthis extension as set out above by signing both
copies of this Letter Agreement and retutrling 011e copy to my attention. Thank you for your
continued busin.ess andsupport.

Mark U. Johnsoll
President & CEO

AGREED & ACCEPTED
ATMOS ENERGY CORP RAT10N

Date: ~'=-'I-=--'...l.-'=-'--- _



}..
-,
I

CASE NO. 2013-00148

LEABli AQRB:RH!lNT

THIS LEASE AGREEMENT iD m~d. and enter~d into as of the let
dAY ()! o.csMor, 1993, by and betwo..n WESTERN KENTUCK~ GAS COMPANY',
a divi.ion of Ath\090 Energy corporation, • TeKa.. oorporation
(IITanant ll ) , and GILLILAND GROUP PARTNERSHIP r a Taxa. q.narlll
partnership (IILandlord lt

).

W l T N £ 6 SET HI

SUbjMct to the terms ~nd condition. a.t forth in thi. Lea•• ,
Landlord heraby lea.oQ to Tenant, and TQnant hereby leas.. trom
Landlord, the real property described on Exhibit A attached her.to
And made a part her.of for all purpo••• (~ubj.ct, however, to any
and all currantly ~xi.ting right.-ot-way and .a••ment, theraon),
suoh real propGrty b.ing oommonly known as '49 Wh1~1-A-Way Orive,
Danvill~, Kentucky, toqathor with the buildinq o~ building- And
other improvements thar~on and all ri9ht., privile~•• , .a••m.nt.,
and appurtenan09B belonging to or in any way partaininq to the real
propBrty (all beinq horQinattar referred to lUI the "Leased
Premif.ltlrJ l1 ).

TO HAVE AND TO HOLD the oame subject to the followinq:

"1. tease Tern end Renewal opti~n.

{a) The initi~l tern of thie Lo~". shall be tor a period
ot twenty (20) yearft, commenoinq on December 1, 1993, and endlnq on
Novem~r 30, 2013, unlesB aarliur tarminat.d or extended in accor­
dance with the othar term. and proviaion~ of this Lea~••

(b) Tenant ~hall have the option. to extend the term ot
this Lea•• for ~n additional p6ri~ ot five {~) years oommenoing on
Deoom.h.r 1, 20"~ (th. IfFil-"8t Renaw1l1 Period") and tot' •••eonc!
addition~l period o~ rive (5) y&~r. commenoing on Oeoemb&r 1, 2018,
Tanant may ex~rQi •• suoh options by notifyinq Landlord ot it•
• l~ctlon to extend the t.r~ ot thi. L4~8. in writinq at least ona
yaar prior to th. expiration date ot thi. Leaa. with ra.peot to the
tirat renewal option and at loagt on. year prior to th* .xpirat1on
date or the First Renewal Period with :r~spact to the tUicond re.n.;lwal
option. Any uuoh ~xt.naion ot th. term ot this Lease shall P.
sUbjeot to all of the terms and conditiona ot thi. LeasB Qxcept
that th. rent payable durinq th. r~n.wal p.riod ahall be inor.a••d
or d.~reaBed to r9!leot the tair market rental, a. ot the date of
t.he renewal of this !J(ola•• , tor tlP~c. ot rdltlilar aiz., con.truer-ion,
condition, and use in Danvl11~, ~.ntuaky.

1
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(4) TGnant agr••• to pay to Landlord, without ott~$t or
deduction (excopt a~ expraa.ly ~.t forth herein), a. rent tor the
Lftaned Prerniliuul Ii monthly rental of six Thou_and One Hundred Ninety
Thre. and 33/100 Dollar. ($6, 193. 33) payable without demand in
advance ~~0 on or b.tor. th. ti~~t day or eaoh month, comm~noinq on
Docomb.r 1, 1993 and continulnq th~reatt.r until the expiration or
termination ot this Lsa•• , provided, however, that in the event the
term hereot ahall oommo~c. or end on a day oth.r than th. t1r.t or
la$t day ot a oalendar month, the rent tor Any traotional calendar
month shall be prorAted by day". (b) Reht ahl\ll be paid to
Landlord at Landlord'a addre•• a_t torth in subparaqr~ph 2~(h) ot
t.hill ~Afl'"

3 • ae.cur1:tY D~poBit. Landlord and Tenant Agree the. t TBklant
has not paid, and ia not required to pay, a security deposit llft

security ror the full and faithtul pGrtormanoQ by Tenant ot it.
obli9ationa und.r thi. L04S$.

4. !.UlA. T_nant Rna!1 he.ve the ri9ht to U5. the Leaned
pramiaf)s ror any l~'Wt'ul purposQ and in ~ny lawtul lIlanner, providod,
how0ver, that Tenant .hAll hot oommit, or suff.r ~d be co~ittedE
~ny Wft8te on the Lea8ed pr6mlae., nor ghall it maintain or oommit J
or pe~it th. maintenance Qr comminsion ol, any nul.Ana. on the
Lea8~d PremiG6s.

s. l\ccel)tanOI of Lealia pr.miUIA. Tehllnt accepts th. Laa••<t
pr.mines, and ~ll building. and improvem.nts located tharoon, all
being Buita};)l. in their pre66nt condition tor the purpoft(ts tot"
whioh the LoaG0d Premises are beinq lea8od.

6. litili;!ol. Tonant shall p~y all utility cha~ges tor the
Le~8Ad PremiQQ., inaludinq, but not li~it*~ to, charq_s, initial
oonnQ¢tion tee., and ~epo.it. tor gaa, water, sewer, eloctrioity,
And telephone 80rvic•••

7w Tax,. ond ABa_,.monto.

(A) Tenant shall, b.fora lnt~r0at or panaltien are due
thareon r pay and di.charg_ all taxe$ ftn~ ~sa••~mQnt8, qeneral or
Bpacia1, and other govarnmental oharg.. And imposition. impoa~d

upon or l:UllRossed Aqaintlt. the Lea*.d Premiu•• or 8ny pot'"tion thet'eot
(ItImposition.") Caubject to Tenant'. riljJht to conte.t such
Imposition.}} providea~ - however, that Tenant ahall have no
obliqation to pay (1) any reder_I, .tat., or lqcsl incomo tax of
Landlord or any similar tax o~ Landlord d.t.~in6d on th. basi. ot
~ndlo~d/. n.t inoo~el (it) any ••tate, inharitanc., 9uccess!on,
gift, or similar t_x of Landlord'_; or (iil) any Qapitnl qains tttX

0J31.MsZ ....'
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or rQ&l .~tatQ tran8~.r tax impo90d in oonneot1on with th. aala ot
thu Lea80d Pr.misQ~ by Landlord to any parson. It any Imposition
against the Laa$ad Premises may be paid in installment., Tenant may
pay 9uoh Im~o~ition in in.tallm.nta a8 an4 when suoh 1n.t.llmBnt.
become du.. Tanant ahall, upon Lb.hdlord's Wl"itton requ••t, furnilllh
to Landlord ~vic;\.noe tlatillt'llctory to Landlord ot! th. 'p~yment ot any
such IlnpoGitioh. It cn !mpo8Jition rei«tea to a p.rlod ot tint.
Qutsid$ th. t.~ of this Leas., that I~po.ition shall ~ prorAt.a
.0 that Tanant payll only that portion ot! 8uch Imposition that
appli•• to thQ term of thie L.a••.

(b) :U' 'tenant tails to pt'.¥ any rmpo.ition before it
PQcom•• delinquent or to oont••t the Imposition in a timely manner,
Landlord may, at it. election, pay the ImpoBition and any lnt.re~t
and penaltius due th.roon. Tho amount paid by Landlord ahall b.
rap~yable by TenAnt upon Landlord'. demand ther.for.

(e) T.nant ahall haV4 thQ riqht to apply to the
appropriate taxing authority to obtain ~ reduction of the asa••sed
valuation or th~ Lea$od Premi... tor any Y$~r tor the purpope at
raduoinq t~x•• thereon. ~ndlor~ &qro•• that it will not Object to
.ny auch applioation by Tenant and will ooop.~at. ~ith TenAnt 48
neOQ8Cary in ord*r to obtain Allah a reduction.

8. Alt,rAt£Qn', Ad~it1Qn§~ and Im~rQyementa.

(4) Tencnt may mak. lJuoh 1II1tor..tion. i addition., or
improvements to the Leased PromiQ$~ a. Tenant may d~$m d$sirabl.
without the prior written oon~ftnt ot ~ndlord .Q lonq as n*ith.r
the valU(/I nor th$ utility o~ i:h. LeallQd Premi••• i. matorially
dimirtiuh.d thereby. Tenant agr~~9 th~t (i) ~ll ~uch alt.r~tionGI
addlticm., and improvements shall be. p.rtormed_ in a qood a.nd
workmanlike manner and in aooorc!anc. with Ilppl~oabl. law. And
~oquldtien.1 (11) Tenant shall diBoh~r9. or r.mov. all liena til.d
aqainst any or the Leased Pra~ieeft &riaing o~t ot the performane.
of tho alt$ration., additiona, or improv.m.nt. C.ubjeQt to T~nant's
right to cent••t auch lien); (ii1) Tenant ehall procur. and pay for
~11 pcarmit. and lic*naelt requirt1l1 in oonnection with any .uch
alterations, additions, or improv.m.nt., and (lv) all suoh
alt~ration8t additional and improvomenta shall be subjeot to this
Leana and .hall, upon the expiration or termination of thi. Lea•• ,
become th8 property or Landlord.

(b) LIlndlord ghall (1) oOop0r~t. with renant a.
nec.eaary, and (ii) execute all dooum.nta required to be ex.cut.d
by Landlord, in order tor Tenant to mak- a\.lch alteration. and
additions to th. ImprovemGnt••

3
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(0) Notwith~tandinqanything oontainftd in th!. Lease to
the contrary, Tanant aha11 bav. th. right at any tim. during the
term of thlG LeaGo, or within e. rQ8,sonabl. tim. thar*atter, to
remova allot Tenant's turniture, oquipment, and trade tixtures
fro~ th. Leased Premi••••

9. C0utl,tl of Impogition, and Litns. TGn~nt 9hall not b.
required to pay any tmpo~ition or to discharge any lien referred to
in ClaU8$ a.Ca}(!i) 80 10n9 as Tenant 8hall, in good taith and At
it. sol- co.t and axpenB8, cont•• t the validity or amount of such
Imposition or lien by appropriato 109al proce.dinq.. Tenant 8hall
have the right to contest ouoh Impo.ition~ or 11enQ in Landlord'.
name if required by \aw. During the p~ndQnQY at any auon cont&st,
Landlord ShAll cooperate with T*nant to the fUllest Gxt6nt in .uch
contest, and Landlord shall not have th. right to (i) pay I remova,
or oau•• to ba di8oh~rq.d th. Impo8itiQn or lien b.inq oontestedr
(11) make or anter into any S8ttlftmant, compromise; or other
dillfPosition of the contftstj (iii) discontinue or withdraw ~ny

cont••tl Qr {Iv) Aocept any retund, adju.tment, or credit ot or
trom any Impoflition being cont••t.d or as a raoult o! any !Juch
contegt.

10. pignt. Tenant 6hall hay. the right to plao~ or affix
signs or advertiBement. upon thQ Lea8a~ Premi... or on any
building8 or improv~mentQ 10Q~ted theraon, provided, however, that
IIllch oi9n. and adverthl.$ltIent- .hall cOfitorm with a.ny 11!1w. and
ragulatiohs applioable to the t..*6IUtd Pr~miseR. TCkna.nt ahall romOVQ
all .ign~ upon tho termination ot this Lea•• and .hall r.pa.ir any
damag& and clos.e any holos in the Leased PralllilJ$6 caus.d or
xevaaled by 8u<lh l;"emoval.

11. Maintencn&. ~nd Rtpalr.

(a) 'i'enant tJhf'.11, At Tenant's 0016 cost and *xpen•• f
kGQp and maintain th« Laa••d Premises in goQd repair and oondition,
provided, however, that Tenant shall not be reqUired to maintain or
mak. any rftpair. to bhy part of th. tea.ed Premise. that a~. mad.
neceSsa.ry by the nOg'ligoncQ. or willful 1D.i.conduct 01' Landlord..
Notwlth.tanding thO tor~goin91 Tenant's obliqations her~Und.r to
maintain th~ Leafted Premi... ~hall not ~.Quir. T.nant to ~eplac.
6ny ~truotural portion of th$ Loa••d Pr.mi... or any major
eqUip~.nt or system USGd in ~nd n.c•••ary for the operation ot the
Leas.d pre~i8a~ for any reason unless Tenant -hall, in its 801e
discretion, el$ot to ~ak. aueh a replAoement. In the avent Tenant
eloats not to replaoe. any struotural portion of tha Leased Pr.lIi~••
or eny major equipment or .y.tem used in and nao9s*ary tor tho
operation 01: the Lea••el premi••• , this Laatl'.t Btllll! continue in tull
force and afteot lind rent will not abate except ~. otherwiee
provided in thi. Laa~••
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(b) Nothing in thi. Loaae ehall requir., or b. dtla)Ulild t.o
r~quire, Landlord. to make any alterationlll, additions, improvement_,
ropaire, or repl~c.ment. to th. Leased Pr.miG~_ or to maintain th.
Laa••d pramisos in any Way (.xoopt to the extent ~ny ot ~uoh work
i. made necessary by th. neql;lc;J.no« or willful 1ll.1soond.\lot of
Landlord, in which 8vant Landlord _hall promptly pertorm .uch work
at ita 801e coat and expens.). Tenant hereby expressly waives any
right cr(Jated or provided by any lalit, rUle, regUlation, or
ordinance now or herQatter in eftect to roquire L~ndlord to make
any alteration., ad~ition., improveMont., repair., or repl~c.E.nt.

or to maintain the Lea••d Prnroi alii II ~ or to cause th• .(lame to be don~

at Landlord'lI!I exp~n8e (exoept to the oxtent any of .ueh work i.
made nftcessary by the aot or negli90noe of LAndlord).

12. Influr.,nc.a~

(a) Tena.nt. .hall maintain, at ita 501. oont .zmd oxpenoft,
in.uranC9 on th. r..aood Premil3e. to imlur. aqain.t tire and
caaualtr lo~sQ. (includinq tiood and earthquake p.ril) &nd claims
for bod ly injury, death, or property damaq8 oocurring on, In 1 or
about the Lea61ad Pr$mi..elJ~ Ton~nt ah~ll maintain (1) suoh tir. and
cauualty insuranoe in an amount not 1.~Q than th. actual replac.~

mant v~lu8 ot tb. Le~Bad pr~~i••g (aKcludin~, howav~rl fOQtih~" and
foundation_ and other part. of the Loa.ed prGmisau that ftra not
in~urable) with ~ duduotible not exca.dinq $100 1 000 and (ii) luch
q-.ner31 pUbl10 liabi1ity inlilurance in an amount. not 1_lIs than
$10 1 000,000 in axe.sa ot ft ~.1f-insuranoe amount not exc••dinq
$!500 J 000. Eaoh tira and Cllaualty insul'anc& polioy shall nam.
Landlord and Land$r (6* datined in Paraqraph 21 of thi. ~ase) ••
an additional insured. It an event occurs that i. covered by th.
insuranoQ raquirlid P1 thi. SUbG.ction 12. (a) I 'I'$nant agreoD to pay
the amount of any 10•• , expens., Qr liability ari.inq trom auoh
.¥ent up to the deductible or 6elf~infturano. amount.

(b) Notwlth.tandin9 anythinq .xpr.9~ly or impliedly to
th. oontrary in this lA&&fl, eaoh of: LancUord and Tenant heraby
waives any and ~}l ri9hta ot racov.ry, claims, .etlons, O~ cause.
o! Action ~gAin.t the other party and it. directors or partners,
oftio.r~, br e~ployee. for any loea or damaq. that way Occur to the
Lea8$d Promises or to any property of such party looat.d Within or
upon th& Leased Pr0mi••1J or for any par-onal injury occurrinv on or
arlaing from th. L«a.ed Pr.mi~•• it Buch 10fta, d«~A~., or injury i.
oovered by, And recoverable und.r, any ti~e and extended cov$ra9.
or pUblio ~iability in.uranc. policy maintained by th. oth~r party.
To the .xtant permitt.d by the parties' respectiV4 inaura,noe
polici~a, e~ch of the parti.. :further waive. all r19ht. of
subrogation that auoh pa,rty'" in.ur.r or in.urer. lllay hav., if any I

aqainst the other party.
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(0) Tenant shall b. ranponsibl. for maintaining f at it.
Bole cost and expense, such inRur~no"I if any I au it deem.
appropri&t. to inaure r.nant'$ per.onal prop.rty located on th.
Leaned Pr_rnip•••

13. DAmAge or DeQtruct!oD ot th. Leaoed Proml••••

(a) It, d~ing the t$rm of thi_ Lease, any buildinq, or
other improvamentB located on and constitut1nq a part of th. La~••d
Premis9. ar~ damag~d or d••troyad by tiro or other o~.ualty or any
kind, Tanant _ha.ll promptly not.ity Land.lor~ ther~ot and .hall
proceed with raasonablo diligence to r~build, repair, or romtora
the Leased Pr&mis.. to .ubstantially the Bam. oondition as suoh
LQaged PremiB~. Ware in prior to tha occurranc. ot th. tir. or
othel.'" o~sualty, aubjaot, hQw..ver t to the provisiona ot ih).bparagrhph
13. (b) below. Durlnq the period of raconBtruction, Tenant shall
not b. entitled to any abatGment or reduotion of rent a$ a regult
ot Any such damage or deatruction.

(b) Notwithstandinq the proviftion. ot SUbparagraph
1~. (a.) above, it any portion of the Uta••d Premises &hall b­
damAc;Jed or de"t.royed by t ir. or othar casua1ty ot. a.ny kind and
Tenant sh~ll dQtermine, in it. good faith jUdgment, that it is
uneconomical to rabQild, r.pair t o~ rantor. the Laaaed Pre~18a.,
Tenant m~y terminate thi. ~as. as to all, or the atfeot.d portion,
of the Laased pr.miS9., provided, however, that Tena.nt must notity
Landlord, in writin91 o! such termination within thirty (30) day.
after the. Occurrence ot the casualt.y. Th. terninatlon tJhall ~com.
~ft.ctiv8 thirty (30) days 3tter Tanant notiti•• Landlord thereof.
rn the event of Tenant's termination or partial termin«t!Qn ot thi.
LeaaQ purauant to thia Subparagraph 13.(b), Tenant ahAll pay to
LAndlord $630,000.00 in thQ av.nt of thu tQrmination or thi& entire
Leaso or an appropriate parcentag. of ~uch amount in th~ event ot
the partial termination of thi. Lease.

14. CQDd4wnation or Smin.nt pqmain.

(a) It, <lurii19 th. term ot this Uta•• , ~ll of th6 IAllfled
Premia.. are cond$mntd or taken for any publio or qu~.i~publiQ u••
under any govtrnmental la~, order, or regulation or by riqht ot
eminent do~.in or .old to the oondernn!n9 authority ufidar thr.at of
condemnat~on, thig Lea.. ~h~ll auto~a.tical1y tQrminat. and rant
ghall abl:l.t. all of the d.ate that t.itlQ v••t. in the cond~1lU1inq

authority or the Ten~nt i. d18po••••~ed ot the L.a.••d PreMi••• by
.uoh condemnation or takinqr whichever occurs ~~~li$5t. If lQ9S
than allot the Laa••d Pr.mi~e8 i. cond.mned or tak.~ as de.cribed
above and th. rel1lainill9 portion of the l'Aa.s6d Premi.es continu•• to
be, in Tenant's 9000 f:dth jUdqmltmt l tenantabl. and \l••able })y
Tonant for th~ .am. u... a. T'nant wa_ usinq the LB~••d Pre~iee.

6
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immediately prior to th~ condemnation or taking, this Lease shall
remain in fUll forcft and ettect ~ubjftct to a roduction of the rent
paynbl. har9undar by An appropriate and equitabl. amount as
determined by Tenant and Landlord.

(b) It any portion ot the ~a••d Prem1ae. i. Qon~.mned

or taJ<sn by eminent dotnllin prooElBdiniiJ., Tenant .hall not M
$ntitlQd to any awa~dmade tor ~uoh condQmnation or takinq Gxoept
for any 90parate award mad_ wtt.h rODipeot to Te:n~nt/. property
located on tho Le~ae~ premisQs or tor Tenant's r~location expenge.
or tna interruption o~, or damage to, ~enant~. business.

15. Indemnifioation.

(a) Tenant hQ~Qby agreQ$ to ind~mni~y and hold harmlas.
Landlord and Landlord'. partner., .mploy••• , and aq.nt. trom and
against (1) any and all claims, auit_/ actions, damaq•• , judqment.,
liabiliticll, Dond "'X'P.m,(HJ (includinq court Qo.t. and re.aoonahla
attorneY$ tees) arising from or rel&ting to the deposit, ~tor~9a,
diapo~al. burial, dlgchar~e, spillage, uncontroll_d 10•• , •••paq8,
or f il t1:at!on of. any Hazerdoua Mator1&1 (the tEn:m. HH!12';l'trdou.
Mat.rial" :ma~n. b..nd includ(ul any hazardous (I\.\bstance or any
pollutant or contaminant dofined as such in any fed.r~l, 9t~t$, or
looal statute, law, ordLnance, ooda, rule/ reqalation, order, or
dftcree requlatinq, r61atin~ to, or impo~LnQ liability or standard.
of conduot conc9rninq any hAzardoun, tOKio, or dang.roua wa&te,
substance! or matarinl) by T.nant durinq tha term ot this Lea~$ ~t,

upon l under, or within th. Lea~.d premises; and (i1) any injury to
persons or damage to property (except suoh injuries or d~I'M,qa.

arising from any Hazardous Materials t in which event T.n~nt''''

liability, it anYt gha!1 be as set forth in c~aug.(i) above) on
the L6Mled premia.1I oaulled by the negligence or ~i'6lconduct of
Tenant or it~ atractor., ott!o$r. 1 erofloye•• , sUbtenant., agent.,
or 11cangeos or any other person .nter nq the LeaD~d Prami••• undQr
the e~pr.s. or implied invitation ot Tenant or ari~in9 out ot th.
uge or occup~ncy of the LeasAd Pr.miso. by tenant in th_ conduo~ or
its bu.ine~. tharein or out of any breach or default by TQnant in
the porformance ot it9 obligation. hereunder.

(p) Landlord hereby agrees to i~deMnity and hold
h~rmlesu Tenant ~nd Tenantte dlr~otorg, ottloer., employees, and
ag*nts from and against (i) any ~nd all olaine, .uits, aotion.,
c1amage." I judf)pnant., liabilit.ia", and expaOllJe., (inoludinCjJ oourt
co~t8 and rea~opablG attorneys' t ••• ) ari.in~ trom or rel~tinq to
Hazardou. Materials thAt Landlord, by it. actions or conduct,
plaoeG upon, under, or within th. Laanad Pr.m!ae91 and (li) any
injury to paraona or damage ~o property (.kcept suoh injurlea or
damaqe& Ilri.inq trom any ltazardou. lI1aterial., in Whioh .vent
Landlord'. liability, it any. ehall be as Get forth 1n Qlau•• (i)

, iN?
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abovG) on the Leased Pr&mim•• caused by tho neqliq.nc. or mi8oon­
duct at Lan~lord or ite partners, ernployeee, or agents.

16. AIBiqnment and subleooing.

(a) Landlord shall have th. right to l!llltlign it~ inter••t
undftr thift Lease, provided, however, tnAt prior to m~kin9 auch an
a"'lIigl'1ment Landlord flhall have ()btainad I!l. writte.n a~••ml)nt troD
the a9signelil wher~by the a••i':tnee agrees to aSlium. and und0r'l;.ak. to
plirform and di~oharq. all ot ~ndlord's liabilitiell and obliql1tion.
under thi. Leafle, to recognize Tehant'. riqhto hereunder, ~nd not
to diaturb TQnant'g peaceable and quiQt PossQo.ion ot the Laa••d
Pr6~i••s so long a. ~o .~.ht of default n. hereafter ~••crib.d in
Subpl'lraqraph 18. (a) hll. ooollrr.d and i. continuinq. Nothlnq harain
5hall prevent, or ~ d~~m.d to prevent, Landlord from a&ligninq
thi- Leane or the r~nt. payable her$under to Lender tor th. purpOB~

of ~€Jourin9 th* paym«!!lnt ot Landlord f g ind.ebtadn••a undat' tha
Mortgage (alf defined in Paragraph 21 ot thi. Lca$c).

(b) Tenant ~hal1 havo thm ri9ht, without obtaining the
consent of Landlord but with prior written notia. to ~ndlord, to
assign it. inter$st in thi. Leafte or to sublet th* Leasea Prami•••
or any portion theroot, provtded, however, that prior to maklnq any
alJfd9nment of its interalt herein Tanant. shall hav. obtain.d a
writt~n aqr.~~ant from th. a$siqn•• wh~r0by th. a9sign•• agr.e. to
b. hound by allot th_ t~rm. or thi. L.Q8~. In the event of any
a••ignm~nt or ~ubl.ttln9, T~nAnt shall ramain tUlly liable for th*
lUll performance or allot 1.nant's·obliqations hereunder.

17. ~~rend.r of LIAaedLPrem~~. Tenant a9rees that, upon
the expiration or t.r~ination of thi. Lea,e, wheth.~ by lAps8 of
time or bacau•• ot ~ny other condition. or prov!aion* contained
harein, T.nant .hall p.ace~bly 1.av,* and Aurr.nder POsd••• ion of
the Ut~Ii.d prBmi••r:. to Landlord. It Tenant or any ot. it••UC09S­
.ora or assigns t&il to leave and .urr.nd~r the Lea.ed Premia••
upon the expiration or termination hereof, .uch holding ovar shall
constitute a tenanoy fro~ month to month at a monthly rantal equal
to 150 pQrcent ot the rant paid for the lA8t month of tha term of
thig tellil. unlea* otherwise aqreed in writing by Landlord and
'te.l'l.!lnt.

18. Eyen;s ot Pefault and Romedi9&.

(a) Th. followinq .vent.o ghall con8titut. eVl),nta of
d~ra~lt by Tenant undor thi. Lease I

(i) The tailure of Tenant to PllY a.ny rental or
other sum payabl. hereunder to Landlord ~ithin ten (10)
days after the date suoh paym.nt becomes du.;

8
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(ii) The failure ot Tenant to keep and perform any
of itB obligations or any pf the terms or cOhditions of
thl~ ~a•• (other th~n th. pa~.nt ot rent or other sums
p~yabl. hereunder to Landlord) and the continuation of
such failur. for a period of thirty (30) da.y. after
written notice tharoot 10 deliv~r~~ to Tenant, provided,
howevar, that if .uoh tailur. oannot rea.onably be ourod
within a th!~ty-day period, no .vant ot dQtault .b~ll
have occurr$d it Tenant ha. promptly commenced to cure
tho lailure within .uch thirtY""day p$riod and is proc:••d­
ing therewith 1n good faith and with d~o ~1liqencel or

(iii) Tho. failura ot' inability, or admisillion in
writing of the inability, Q! Tenant to p~y it. debt. as
suoh d.bt. b~come duej tha ~a.i9nment by TQna~t tor the
~~n.{it of it. crftditora or the pQtitioninq or ap~lica­
tion by Tenant to any tribunal tor the appo1nt~$nt at a
cuatodian/ reoeiver, or trustee tor it or ~ .ub.~antial

part ot it. assetal the corom~nOQm0nt hy Tenant o! any
prooa~din9 under any bankruptQy I r.or(jllnill:atlon, arr~n9'e­

mentft r readju.t~ent ot dabt, dissolution, or liquidation
law or IiItatute 01: ~ny juri.diction, whether now or
her.atter in ot!~otJ the filing of any Buoh p9tition or
application or commencement at any 8uah proc••dinq
~qainl'lt Tenant. in whioh an ordar tor relief i ••ht(lred or
an I1djUd1011tioli or appointment 15 made and r(\l'l'cain. undi.­
missed t.or a period ot' sixty (60) day. or morel the.
indication by Tenant, by any aot or OPlis l'f.iol'1 1 of it.
consent to, approval of, or aoquiallcanc:. iii. liny 8uch
petition, app11o~tion, ~r procaedinq or ord8r tor relief
or the appointment of A custodian, reoeiver, or tru.t••
for all or any ~ub.tl:\nt.ial part or its properti•• ; or the
failure of TQnant to diaoharqe or stay any ouoh ou.tod!~

an.hip, r.c.iv~~ahiPr or truBtQe~hip within .ixty (60)
daya attar the appointment thereof.

(b) upon the ocourrence ot any ev.nt ot d4tault li.t.d
in SUbp~ra9raph 18.(a) above, LandlOrd may puro~. anyone or mor.
of the followinq romadi•• :

(1) Termination of this Lel104 upon five (~} days
writt~n notion to T~nant, in which evant Tenant shall
eurr.nder the Leaoed Premia•• to Landlord. It Tenant
t~i18 to ~urr.nder th. t.a~ed Premises, Landlord and itl
a9.nt~ and representativ•• shall have the right, without
furth.r damand or notice to T~nftnt, to r.-6nt~r .nd take
PQBs.~sion of the Lea••d Premises and to 6xpel or remove
Tanaht and any oth.r p.rson who may be OQOupyih~ th.
Leased Premises or any portion theraot, with or without

i .
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prOCGBS ot law, without beinq liable tor any trespaes or
cl~im tor damage. therefor and without pr.judiQ~ to any
rero..d.i.. fQr {krr.ar. of t'f,,\nt or exiatinst breach•• of
cov.nemt~;

(11) Termination of Tenant'. right to pou••s.ion ot
the Le~p~d Premlaos without terminatinq thi. ~a~a and
e~ulBlQn or removal or T.nant ~nd any oth.r per.on whQ
may ~ occupy ing the !A.a.lIed premi... or Ilny portiQn
thAr.ot, with or without proce•• of la~, without being
liable tor any tr~8pa86 Qr olaim tor damages ~hore!or and
without prejudioe to any ~em.diell tor any breaoh.. ot
COVftnant~ (inoludinq th* paymont ot rant_) th-n exi.t1nq
or th.realter oocurring.. In thIS event Landlord .x.rei....
it. remadiee ftat torth in this subparA9raph la.Cb) (ii) r
Landlord ahall, in order to mitiqat. Lan~lord'B damage.
caused by Tanant'. datault hereund.r, u.. it. boat
efforts to relet the Left8~d premises and to coll.ct tho
rant therefor I whioh rant fthall be oredited to th.
I!!At1l1tactiol'l. ot !J'emmt.'s obliqationa her.und.r after
daductin9 from such rents all oosts and expenstlm incurred
by LamUord, in r.poasofJlJitlg' lmd relettin<1 the IAftlled
pretnil8ftlt, providad t how.ver, that LandlQrd's best ett!Qrte
shall not include ~n obliqatioh to ~ftnovat. or r~mod.l
the Le~8ed Premi••• or any portion thereot. If th. n.~

rentals received by LllmHord exoGed the AlnOunts. neoo8Euiry
to satisfy all of Tenftot'. obli9atiQOe un~er this Leas.,
Landlord ahall be entitled to uuch .xc.... If the net
rentala are l.~. than th. amounte neCG9sary to satisfy
all of 'te-nant's obliqation. under this Loase, Te.nant
shAll ~ liable to Landlord for .uch d0ticianoy and shall
pay such d~tici.ncy on the dat$ that rant i. due hereun­
der; or

(iii) Enforoement ot the t~ll and speoifio pertor­
m8no. by T$nant of it. oblivation. undQr this LeaQ. in
any mann.r provided by lay or .quity O~ pur.uit of .uch
other right. or reme~le.« available to LAndlo~d either at
law or in .qu1ty.

(c) Landlord' • rights and remedies provid.d in thia
LQa•• ar. cumul~tiv., and the pur.uit by Landlord of any rumedy
hereunder ~h~ll nQ~ preolud$ or waive ita ~i9ht to purUUG any or
all other rQmadie. available to Landlord.

(d) It, on aooount of any breach o~ d.tault by Landlord
or Tenant of their re6pective obl196tlon. under th1G L«~~., th.
nondafaulting party .mploya an attorney to en!orQ' or d.f.n~ ~ny ot
its right. Qr ram_dies h.~.undar, th. def~ultin9 party shall pay

10
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thu rQa~onabl. attorney' a teos and axpanses incurred by the non­
detaulting party.

(e) No waiver by th. partiea hereto at any default or
breach ot ~ny term, condition, or cov$nant ot thi. Leas. Dhal!
oonstituta, or b. deemed to oonstitut., D waiv~r ot ftny .ub.aquent
default or br-each ot th- jJl'1me or any other term, oondition, or
covenant contained h_rB!n.

19. CQxenant. Qt Quiet En1QYIDtnt. Landlord hareby covenants
and warrant~ to Tanant that, 60 long ft. no Qvant of d.~ault aa
de.oribed in SUbparAgraph 16 .. (a) ahove hlu, ooourred and i. oontil'lu­
lng, Tenant may and ohall peaceably and quietly have, hOld! oooupY,
uae, and ~njoYl ~nd have th. tull, eKcluslv., and unr.atr cted us.
and cnjoymilllnt ot, all of the Loa.ed Pr.misea durinv the .nth-. torn
of thi. Lealie ~nd that such peaceable and quiet en,oymont ..hall not
ba disturbed or interfered with by ~ndlord or any p~r90n or entity
claiming by, through, or under Landlord.

20. ~nndlQtdr8 R~ht or ACOQ'I. Tenant agrQ•• that it will
permit tne LAndlord and the Landlord'. represantativea tree and
full aece6~ to the Lea~ed premiae~, with no l~&s than forty-oiqht
(48) hour.. advanoa notice to Tenant, tor the purpose ot nakin9 (i)
inflp.ctJ.omJ ot the Leas.d prelui.eal or (11) alt.ration. 1 add,ltionsl
improvement., repair., and l:'~plaoQm.nte to the L$~...d Prellli.o.s U\~de

hac~••ary by the neqliq.noe or willtul misoonduct of th. Landlord.

~1. aJ.IboIdLnAj;~n. T~ntmt ./lcknowledq.. that th. Laall.-d
Premift.s are, or will oonte~poran.ou91ywith the execution her80t
become, 5ubj~ot to a 1YIortgaq. or dead of trust (th. "Mortgage")
held by satana Corporation ("Lend.r"). 'rQnant agr••1J to exeoute
l1nd deliv.r upon demand suoh inutrwlumt. sUbjeotinq and GUbordinllt­
Ing thi. ~o~.e to th$ MQrtqago a* mAy ~ r~quired by ~ndlo~d or
!A)nd.r .0 long 1'1.. Tenant shall nAv. rooeivild. from Lender a
nondisturbano$ agreQm.nt pursuant to whioh Lender aqr••• (1) th&t
it will recoqn1zG Tonant's riqht. under this ~a•• and will not
disturb 'tenant' _ puaceabla and quiat pOfle••• ion ot th. Lealled
premine. DO long as no avent of default as d.~oribft~ in Bubvara­
graph la.(lI.} above has ocourred ~nd 15 continuing; (11) that, in
thQ event ot a toreolosure of thb Mortl1aq_J this Lea•• IIhall
continue in tull fore. and Qtt.ct a. a dir4ct leaGe between the
succaeding owner ot ~he Lea.ad promi.e. and Tenant upon and subjeot
to all of tho terms, covenant., and con~ition9 oontained herein;
and (iii) that Lender ahall promptlY give Tonant written notic. of
any default on the part of L~ndlord undor th_ Mortqag_ and shall
give TQnant th. option to cur$ such d.f~ult within thirty (30) day.
after Tanftnt'6 recaipt of .uch notioe fro. Lender1 provided,
howev«~, that if such default cannot rea~onably ~ cured within
8uch thirty-day poriod and it Tenant oommence9 c~in~ .uoh default

11
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I; within th. allowed curativ. period and thereafter diligently
pros~cute8 the same to completion, Lander Bh~ll not invoke any of
ito rerned i,-a undGr the MortqlUjl'. for lIuoh dotault. Tenant ahall not
be obligated to cu~. ~ny d._fault by Landlord und6r th6 Mortqaqe l
and such right to our. uhall not cona.titute, or be d.,amal1to
con8titut$t a guarant•• by Tenant ot Landlor~'. obligation. undar
th$ Mortgage. In the event Tenant makes any payment to Lender on
Landlord.'. behalf J Tenant shall hQ, entitled, at 1t. eleotion,
aith&r to off.at suoh p~ym0nt. fro~ the lease payment_ dUG
hereunder or to obtain raimburmament from Landlord ot the Amount 80
paid toq~thar with interest thereon at the hi9hsftt rat. permitted
by law computed trom the date that such payment wa. mftd••

22. Bigllt ot firat Re!UGol. Ulndlord hereby g't'ants to Tenant
a ~ight of tirst rofutal with r~~pQot to th~ ~a.ed Premi••s durinQ
the tQrm ot thi. Leap. ~r any renewal period, provided, however,
that/ as of the date on whioh .uch right may ~$ ax.rei••d, Tenant
i8 leasing tha Leaued P~ami.e5 pursuant to this Loas$ and i8 not in
default hereunder. Such right ot first rGlusal 18 ~u~j.ct to the
~o11owing tftrms and conditions:

(a) In the 4Jvent Landlord raceiv•• a bonll tide otter
!rOll\ a third party (an "Otter lf ) to purcheuhl all Ol' .ny portion or
the LQaaad premi••• , which ofter Landlord intt)nd. to accept,
Landlord flhall first otter tb 8011 .UOl1 Le08fld p.t;.mi••• or the
pQrtinent portion th~raot to Tanbnt on term. id.htical to tho••
contained in the ott$r. Th~ Ofter shall be in writing and .igne~
by the third party makinq .uch otter, and A copy thereot shall h.
furnished to TQnant.

(b) 'J,'anant ahall have fift••n (15) days after r~c.ipt ot
a oopy Of tha o!!or within which to elect to p~rQh~a. the LeaaQ~
Premi~6a or the p.rtlnen~ portion thereof pursuant to th8 term- ot
the otter and to notify Landlord, In writing, of 5uoh .l.ction.
Upon .uoh ~l.ctlon and notification, Landlord and 't"nllnt ahall
ill\ll.\.diately commono. prepara.tions ot Go formal oontrlkot of sals
contalnin9 the terms of tho Oflgr and such other t.~. and provi­
sion.. a. the part.ie. roay mut.ually a;reo. Th. clo.inq of th­
puroha.. and nal- of the Leased Pr~ifta. or the ~.rtinent portion
thQreo! 9hall be he16 within .i~ty (60) days after Tenant not1tie.
Landlord of its election to ex~roi•• ita riqht ot fir.t retusal.

{o} It tenant dO$p not el~ot to exercis* its ri9ht ot
fir.t retuaal within .uch ritt••n-day period, Landlo~d may, within
one. hundred twenty (120) days after tllf~ expiration of Ten~pt/.

right of first refugal with reQpect to the otf.r , .all the Lea.ad
premis.. to the third party who made .uch otter on the same terms
and oonditions aa those conta1n.d in tb. otter. It muoh eal. haa
not olo••d ~ithin such 12o-day period, th~ ottar shIll be deam_d to

12
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constitute a nftw o!!&r and ~ust b~ offered again to Tenant purQuant
to the term. of this par~qraph 22.

23. MigCtllaneouQ.

(A) Thi. Leas. i. intended and i. hereby de.me4 to be a
tully nnet" lea••, it beinIiJ the intention of th. part,l•• htJreto
that Landlor~ ahall have ~nd enjoy the rent her.in rQ8*rvad to it
without dl)duction t.her",,~rom .xce.pt Afj othorwise u~pn'''Gly ••t t'oJ:th
in thi. L.~II•.

(b) Landlord and Tenant agral' to executa a memorandum Of
thia Lea•• , in the form attacha~ hereto as Exhibit B, tor rQCordinq
purpo.... Landlord .h~~l ~.oor4 tho memorandum ~nd ahall pay all
cost9 and f00S a~aociat~d therewith. Nothing her0in shall
authorize Landlord or Tenant to, an~ Landlord and Tonant hereby
agree th~t n.ith.~ party fthall 1 record thi. ~a•• without the prior
written consent of the other party. Landlord an~ Tenant further
agraa thllt, in the event ot any oonfU.ot or contradiotion in
1$.n9UaljJ. between this Lea... and such mf!lInorandWlt, the terms and
provisions of this Lease shall control.

(c) Each ot the parti•• her4to r&pr••ftnt~ and warrant.
that it h~ft not employed the $0rvices of any broker or tinder in
oonnection with thia LQ&liIQ llnd do". not owe any broker'. or
tinder'a !1!l4'). or commisaion in connection herewith. Eaoh ot
Landlorl.1 ana Ten~nt agreol!l to indemnify lIInd hold harmless the othe.r
party trom and I1qain.t any 10•• , claim, liability, or expense
ari~inq rro~ a breach of this ropresl!lntation and Wdr~$nty and fro~
any commission. or hrokeraq. t.e. claimed on acccmnt or the
t)x6cution of thie Lflaao due to any I:tQtion or th. indelIU1itying
party.

(d) It i. th. intent of th. parti•• hereto that th.
ral~tion.hip bttween Landlord and Tenant oreated by this Left.. t,
ftolely that ot a. landlord and t.nllnt t and nothinq h$1'6in i.
intended to, or .hall b. d.emed to conatitute, tho o~.ation of Any
pttrtnership, joint ventur., llg-ency, 'iJU~rant.yI or oth"r relationship
betw~6n the p~rties har0to othar than a landlord-tftnant relation­
ship.

(a) Thara shall be no margar or th. 1.l1s~hold e.t~tCl

or.at.d by this LB~.o with th$ ta$ estAte in any ot the Lea••d
Premis•• by ranson of tn- tact th~t the .am.person or entity may
Acquir., hold, or own, directly or indirectly, (i) the leasahold
estate o~.~tad by thi~ Loa.. or any part horeof O~ inter••t herein
or any interest of Tenant in thie Leasel and (il) the fa••Btato in
Any of th. LaRsad Pr.mio9o or any intQrQQt in aueh taG $~tat.. No
Much merger .hall occur unl... and until atl ~raon. or entitl••

13
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havinq any interest in the leamohold estate created by thi. L«aa.
~nd the tee estate in the teased Premi.e~ or any p~rt th~reot Bholl
join in a written in.trum~nt .tteotin9 $uch rn~rq.r ana ahall duly
record the .am~.

(f) Thi. Laes& constitutes the entire aqr••mont between
~ndlord And Tenant with repp~ct to the Bubjact matt.r hereof and
tluparae.d.. all prior a.gr001l1ent.u ~nd unaerlltandlnqs, oral and
written, between Landlord and T$nant with r9~p.ot to the aubjeot
matter hereof.

(g) Neither th16 L.Q~e nor any provision QOntained
harain may ~ amended, waived, diecharged, or torminated orally but
only by an in~trum.nt in writinq signed by the party B9ainst Which
0ntorc~ment of euch amandm6nt, w~iv.r, diacharge# or te:rm!natlon i"
.ought.

{h} All noticell given pur.uant to the t.rme ot thi.
Leaa* oball bl in writing and ghall be ftutfiolQnt in all r ••pacta
if delivered by h~nd, Bant by fac~imile to the fa~ fiu~r .et forth
beloW and veritiftd by a SUbsequent mailing th0reo! by reqular mail,
or rna i lad by re9i.tered or cert!! iad lIla-il, P08t~gf) prapaid., ft.

tollows:

If to Tenant:

It' to Landlord~

Wtuatern Kentucky Gas COltlpany
311 W. Seventh
P.o. Box 8615
Owensboro, KY 42303
Attnz Earl Fiaoh.r, Pra_idunt

Fax No. (502) 68~-66S2

Gilliland Group Partnership
1201 S. Taylor
Amarillo, Te~a. 79101
Attn~ Mr. BIll G~11iland

Fax. No. (806) 374-3818

Any notice given in llny manner desoribed above shall b. deemed
affective upon actunl reoeipt by the party to who~ such notice is
UQnt. AddrGftl•• or fax number_ may b. ohanged on notice to the
other pa~ty giv~p purftuant to thl~ BUbpa~a9r~ph ~3.(h).

(1) It any proviaion in thi. Lo~8e .hall for any rea.on
be h.ld to be invAlid or unentoro~able in any respect thQ v~lid1ty

and enforceability of the r.m~ining provision. of this Lea•• ghall
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not bt'll affactad llnd thi. IAH''I.IJ'' fl-hall be construed au it liIUch
invalid or unantoroaabl. provision had never been oont~ined h~rein.

{j) Thig Lea~Q ~h~ll po bindin9 upon ahd 8hall inure to
the benefit ot and b$ enforcaabL~ by the parties hQruto and their
respectiv9 ~uccea50rs and assigns , and i ••01.1y tor the pen_tit ot
Tenant an~ Landlord and not for tha banetit of any oth.r p.r~on or
entity not ~ party heroto.

(k) Neithe,r Landlord nor Tenant l"hllll b. requir0d to
par!orro any t~rm, condition, or covenant in this ~ae$ (other than
the payment Of rant) .0 lonq as auch pa~tQrmanc. is dalayed or
p~.ventl:ld by any eve:nt of for08 maj.ur.~ The t4lrm uforo. majeur_II
shall mean any cause not r.a.onably within the cOhtrol of the
nonper~orming party and includ~s, but ia not limited to, acta of
GodJ .trikes; look-out-; warsJ riots! ordQro or decrees o! any
lawfully oonstituted t~dQral, stat@, or locftl bodYi tiree; 6torm~1

flooda; wash-outs; exploalonGl inftbility to obtain or a dal~y in
obtaininq material, supp1198, or labor permits; and other airnilar
aV8nta and occurrenoes.

(1) THIS LEASE SHALL BE: GOVERNED BY' ANI) CON8TRUBD IN
ACCOROANCE WITH THE LAWS or THE STATE OF KENTUCKY.

(m) Th. de9criptive h8ftdin9_ of the provi.iona of thi.
Leas0 are tQrmul~ted and u••d tor convenienoe only and shall not bt
doomed to ~fteot tha meanihCJ or oonstruction ot any of lI'uch
provilJionl!l.

(n) Tanant aqre•• that it will oomply with Titl. III of
the Am.ricana with DiBabilitiea Act, an amended, And th$ rules and
regulations thftr.und~r, a3 amanded, in.ofar a. they apply to the
Leaoed Premis.s.

IN WITNESS WHEREOF, the pat'ti.. hereto hav. eXecut.d thift
L~aae Aqr••ment aa ot tho date tirat ~ritten abOV9.

TENANT: WESTERN KEN1lUCKY GAS COMPANY I

a division of Atrooa Energy Corpora­
tion

~~By: w
osr~ £..-pT=.:::;'n"';~==:J-------~/fF)

Executive Vic. Pr•• id.nt C-~

Atmo. Energy corporation

15
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GILLILAND GROUP PARTNERSHIP

Byt Th. trusts oreat.d by the In~

denture ot TrUliJt8 dAted Ootober
2~, 19S9, QY and. bet-w.an. A1Ily
Romi~., Grantor, and Billy A.
Gilliland and Paul L. Parkey,
Trusteao, G.~.ral Partner

'""" )

BY~...

8~n Gilliland Group F'~tnily Partner'"
9hip, a Texas general partnar­
9hlp, Cangral Partn~r

aY,~'B}F:<lnmlirid
General Partner

By. RQJ&tafi iL I /
Gonoral partne~
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LBA8BD PR!lM18IS

The following d.soribed lot ftitu~t.d in Danville, Boyl. County,
Kantuckyl

Being A lot ot ground containlnq 1.122 aor•• , mar. or 1••• , as
found of racord in Plat File No, 484-A in the Qtfic4 ot thQ Cl.rk
or th. Boyle county Court.

AND BEING the Bama property conveyed to G111ilan~ Group Partnar­
~hiPt a TQx~a gon.ral partnarohip, by dead ~ate~ D.c.m~r 29, 199~

from L. stev& ca~tl.n, Qt record in Dead Book 30~, Pa99 233, aoyl.
County Court ClarkIa oftic$, Boyle county, Kentuoky.
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EXHIBIT lJ

1. Dat. of L4a~et D.ce~bQr 1, 1993

2. Name and addr••a of LandlQrd: Gilliland Group PDrtn~rship

1201 S. Taylor
Amarillo, Taxa_ 79101

NamQ and addre8~ ot Tenant:3. weet~rn Kantu¢ky Gas comp~nYI

a divi6Jion ot
Atmos Energy corporation

311 W. seventh
P .. O. aox 866
OwensbOro! KY 42303

4. Description ot L~a$~d Prernis~8:

Th& !ollowing de6Joribed lot situated in DanVille, Boyle
Co~nty, KentuckyJ

Beinq a lot of ground oontaining 1.722 acres, more or 188ft, a.
found ot record in Plat File No. 4a4~A in th. office of th.
Cl~rk ot the Boyle County Court.

AND BEING the .ame property oonveyed to Gilliland Group
partnership, a Taxa. general partnorfthip, by d••d datod
December 29, 1992 trom L. steV$ Caatlen, Of ~.cord in Deed
Book 306, pa98 233 1 Boyle county Court Clark's Orfiae! Boyl.
county, Kentucky.

5. Term ot Leans: A term or twenty (20) years, oommencinq on
December 1, 1993, and ondinq on Nov.mbar 30, 2013.

6. R.n6w~1 optiop~ Tenant haa the option to extend the term of
the Leasa tor an additional period of rive (3) ysaro commancln9 on
D*cembor 1 , 2013, And tor a ••cond Additional pariod ot rive (5)
years co~.ncin9 on n.c4mber 1, 2019. Specirio provision.
r0qard1ng thea~ option. are sat forth 1n the LeasQ.

7. Right Of Flr~t Refusal; Tenant has a right of lirst refusal
for the purchl1IJa of all or any portion or the L.tl~.d Pramlruu
dur ing the term of tOil LeI1a:e Q):' Clny rEm~wal peri04. Specific
provision. regarding this right df first r.fua~l are ••t forth in
tho Leli •••
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IN WITNESS WHEREOF, the. parti•• hereto have ftxGoutad thin
Me~orandum ot Lcano am ot the lat day ot DeCBrnbGr, 1993.

TENANT:

WESTERN KENTUCKY GAS COMPANY,
a divi.ion of Atmo. Energy
Corporation

Robert" F:' stepnens
Executivft vioQ Pr~9ident
Atmos EnGr~y corporation

t t

LANDLORDl

GILLILAND G~OUP PARTNERSHIP

By; Th. tru~te oreated by the
Ind~nture of Tru~ta dat~d

Ootober 25, 19a9, by and
b6twaeh Amy Romine,
Grantor, and Billy A.
Gilliland and P~ul L.
P~rkoy, Trust_ee, Goneral
Partner

By:
"'=B"Ti....lI'r'y..,.......-;;A,....-.-;;;:GT'r...,11r-IMI,....-a-n"Td-~

Trullbae

ByI
-=P,.--·a~u.....l-=L-.-P:::::"a-r'k,....o-y---~
Trusta$

By: Gilliland Group Family
P&rtn~r.hip, • Texa.
qeneral partnarfthlp,
Gel1eral Partn.r

Byl
-zk,....o.,..b-.-r~t--::-::w~•....,Hn'a-l...l-...-...~ ..........
G~n.ro"'ll Pat'tner
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STATE OF TEXAS S
S

COUNT~ OF DALLAS S

The foregoing in6trumant was aoknowledqed bator. m. thi.
day ot ., 1994, by ~obart F. stgphens, Executive VICi
prelJident or Atmos Energy Corporation, a Tex8.1S oorporation, on
b.h~lr ot the oorporation.

Notary PublIc, stafe of TaKa.

STATE OF TEXAS S
S

COUNTY OF POTTER 5

The toregoinq inatrumant was ackno~lQdq.d before me this
day of , 1994 by Billy A. Gilliland a. Tru~tee or tho
tru.ts craa€8dby the Ind~ntur. of Trusts datad October ~~, 1989,
by and b.twean Amy Romine, Grantor, and Billy A. Gtl111~nd and PAul
L. Parkey, Trustoea, Gener&l Partner, on beh~lt ot Gillilan~ Group
P~rtnershipi a Texa8 qen.ral partnerBh~p.

Notary Public, Stat. ot Tftxas

STATE OF TEXAS S
S

COUNT~ OF DALLAS S

Th~ foragoing instrumont wa. ~cknowl.d9.d bator. ma this
day ot , 1994 by P~ul L. Parkey a~ Trustee ot~
trusts created by the rnd.ntur$ of Truets dated October 25, 1989,
by and betwa$n ~y R~mina, ~rantor, and Billy A. Gilliland and Paul
L. Parkey, Truetees, General Partner, on b.half ot Gilliland Grou~

Partnar~hipi a T~xao ganer~l partn.r~hip.



1·T -',

,
"r- ... ,r,-: - - l' ~. - I ~r

CASE NO, 2013-00148
--r-~~- _ .... ---p;-nACHMENT 1

TO OAG DR NO. 1-147

II

STATE OF TEXAS S
S

COUNTY' OF"' POTTER 5

Th* torQgoinq instrument Wb~ aoknowl~dqedbetor. ~. thi5 ____
d~y of t 1994 by Billy A. Gilliland, clan_rill Pa.rtner I

on b0halt'Qt GII11land Group Family PartnerShip, a texas general
partner9hip, and thllt partn.r.hip aoknowl$dgod thi. 1natrument .a
Gan.ral Partn.r on ~.halt ot Gilliland GrQup partn8~.hip, a T.xa~
general partnerehip.

Notary Public, Stat. ot Taxa.

STATE OF TEXAS

COUNTY' OF POTTER

s
s
s

The for_going in.truroant wa. Ilcknowledqad betora me thi.
day of , 1994 by ROD$rt W. Hall t General Partn.r~
behalf Cif GIIlllana Group p'a1llo11y Partner.hip, a Texo.. qeneral
partnership, and that partnership uoknowledg.4 thia inatrumant as
Gonerlll Pa.rtnor on behalt of Gilliland Group Partner.hip, A TeXAS
goneral partnerahip.

Notary PublIc, St~t. of T&xa.

THIS INSTRUMENT PREPARSO BY:

()len ala.n_cat
~••i$tant GQneral Counsel
Atmo_ Energy corporation

5430 LBJ Fr••way
1800 Thre. Lincoln Centro
Dalla., TX 7~240

(214) 934-92:21

---------------------- - ----_.
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FIRST AMENDMENT TO LEAse AGREEM!NT

,HIS FIRST AMENDMENT TO LEASE AGREEMENT rAmenomentn
), 18 rnJ!ld8

lind entered Into as of the 1At day of November, 2003, by .e.nd betwe!ln GlIlIIsnd Group
Partnl!ll1lhlp. 11 Texl'~ genor~1 partnerehlp, au L8ndlord. and ATM08 ENERGY
CORPORAliON, a TftXelfi and Virginia corporotlOl'l, ftl'l Tet1ant.

WIT N E 5 SET H:

WHERI!AS, 011 or about D8oomb~r 1, 1993, Landlord and Tonant ont~red into
filet ~rtaln Lfl8se Agreement C'Le8lia") pu~uant to which Tl!lnant ItSltfid from Lsncbrd
the roal properly and Improvements thfllliOI'l IOrAted a.t 44Q Whlrt-aoWay Dr{v1.l In
Ollnv1l!8, Kentucky (the "PrI,mlaes"), upon lhe terma and condltIon5 mOI1! pllrt!cuiarly
JUtted In the LfH13e; snd

WHEREAS, the term of {l)l!l Leilia will explrfl on Novlmber 30, 2U"13; .nd

WH!R!AS, Landlord Illnd Tenant dl31ro to lncreaoe thfl monthly rent pakl by
Tl"lnllnt

NOW. TH~REFOR~. In contllderetlon of thft ilium of $1.00 end otMr gOOd and
vlluable coneldllmtlon. Landlord l'lnd Tenl)!1t hltreby llffiltnd and modIfy the l-eaeWl liS
folloW8~

1. &1n1....Thfl monthty rent paid by Tenant II of the dat. of thIs AliHtndmont tnl'lllt
be Increa6fld by th& sum of $2,400.00 per monthI tor a total monthly rental rill.;.' of
$8,~e3.33 to ba paid by Tenant commencing with the rentsl due on Novemoor 1. 2003,
and contInuing through th" remllinder of lhe tom of thll Lt'latlfl.

2, Amcmdment,. Except as herein mOdlfled, all oth&r tftrma llod provlliontt or thlt
Leaa~ llhllll remllin In full forca ~nd effect,

IN WITNESS WHEREOF, Landlord Illnd Temmt have executed this First
Amftndmant to Leasel Agreoment 118 of thft date ftrot written above.

Tenant:

First AlTumdmftnt to Lena AgrGomunt
Ollnvlll., KY

Landlord;
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STATE OF TEXAS §
§

COUNTY OF DALLAS §

The foregoIng Instrument was acknowledged before me this rn day of October,
2003, by John A. Paris, PresIdent of the Kentuc.ky DMs/on of Atmoa~ergyCorporation,
on bflh.lf 01 the corporallon. ~ -;

_~~_l/_~~_-_~_
Je"ReV D. PB.RRYMAN Notary Public
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LEASE AGREEl\1ENT
gl 2

THIS LEASE~ dated as oftbe ~/ ~)' ofL.'8Gf!/J1fe,y'-: 2003, by and between

HARD TEN GROUP, LLC, a Kentucky limited liability corporation, hereinafter

.called "Landlord"; ATMOS ENERGY CORPORA..TION, ::l Texas and Virginia

corporation, hereinafter called "Tenant",

1. LEASE EXHIBITS

Attached to 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 ofland and improvements which

Landlord now owns or shall acquire prior to the commencement of the

lease term.

Exhibit B - Being l'l'laterially the fom1 of Subordination, Nondi~turbance

and Attornment Agreement which Tenant will sign jf so requested by

Landlord in favor of Landlord's lienholder.

Exhibit C - Being ~he Design Criteria and Specifications for the building.

2. I:£.ASED PREhlISES

Landlord hereby leases Unto Tenant, and Tenant hereby rents from Landlord, for

the consideration and u.pon the tenus and conditions herein set forth, the following

premlses;

That approximately 3.7 (+1-) acre parcel of land together with the improvements

of an approximately 20A 16 square foot ground floor area office bUilding, warehouse,

fabrication building, and equipment shed ("Buildings") being legally described in

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

1 T 6 ..........
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3. L.f:ASE TERM

TO R.6"VE A.N'D TO HOLD the Leased Premises: together witb aU and singular

the impTovernents, appurtenances, rights, privileges and e.asements -thereunto belonging

or in apywise appertaining, unto Tenant, for a term commencing on the Commencement

Date as hereinafter defined and ending on the __ day of_~_~_;2024 (the

"ll1itial Term").

(a) 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 detem1ined as berein set forth, the

Parties shaH execute a written memorandum expressly confmning said

Commencement Date, and such memorandum shall thereupon be. deemed

attached hereto) incorporated herein I and by this reference made a part ofthis

Lease.

4. OPTIONS TO EXTEND

Tenant may extend this Lease, for the option period rental set forth in Section 5

below and under tbe same temlS, cond~tions and covenants herein contained for two (2)

additional terms of fIve (5) years to begin immediately upon the expiration of the

preceding tenni provided that Tenant shall provide Landlord with written notice at least

t'NeJve (12) months prior i.0 the expiration of the then current term.
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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 foilawing amounts) determined and payable in

the manner~ at the times, and upon the conditions set forth below to~wit:

a Tenant shall pay to Landlord the sum ofEighteen Thousand Three Hundred

and 00/1 00 Dollars ($18,300.00) per month on or before the [lfSt day of each calendar

month from the Commencement Date and continuing on the first day of eacb month

thereafter through and including the sixtieth monthly lease payment. 11t the event the

Commencement Dat~. 0 f this Lease shall be on a day other than the ftrst day of the mOl1th l

the rent for the flrst month of the lease term shall be prorated on the basis of olle-thirtieth

(l/30th
) 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 (irst montbly installment due hereunder and continuing on the first day of the

month thereafter through and including the one hundred lV.'enti6th monthJy lease

paymenL

c, Tenant shall pay to Landlord the sum of ~20}725.00 per month beginning with

the one hundred twenty first month1}' installment·due hereunder and continuing on the

flrst day ofthe month thereafter through and including the one hundred eightieth monthly

lease payment.

d. Tenant shall pay to Landlord the sum of $22)050.00 per month beginning \vith

the ODe hundred eighty flfSt monthly installment due hereunder and continuing on the

flrst day of the month thereafter through and including the 1\\10 hundred fortieth monthly

lease. payment

'"} 1 _



CASE NO, 2013-00148
ATIACHMENT 1

TO OAG DR NO. H47

e. The rent for any option period that may be exercised pursuant to Section 4

hereof wiB be increased in the amount of 1.25% of the prior year's lease agreement, the

fIrst increase oecuning on the two hundred forty first lease paymen~ and witb subsequent

increases to occur eacb twelve months thereafter.

f Unless otherNlse directed by Landlord in writing l Tenant shall pay an 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

g. Tenant's failure to pay rent or the other fees, charges, Real Property

Taxes: costs and expenses owed by Tenant under the te~s 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 ~nd late chll.rges which may be imposed on

Landlord by any ground lease, mortgage 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 after it

becomes due, Tenant shall pay Landloro a late charge equal to frve percent (5%) of the

overdue amount. This late charge shall be tbe sole amount payable by Tenant to

Landlord as a direct result of the lateness ofTenant'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, TENANTS RIGHT TO PURCHASE

'Upon SiXly days prior \\'ritten notice to Landlord, Tenant shall have the right to

purchase tbe leased premises and improvements from Landlord at any time during tbe

term of this lease agreement as set forth herein below. The purchase price shan be egual

the amount detemlined by applyi.ng the following formula:

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

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

c, Years 1l~l5 amlual rent divided by..O?5.

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

7. REAL PROPERTY TAX&.S

(a) Tenant shaH pay alLReal Prope~y Taxes which may be levied, asse.ssed 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·a legal description of

said parcel, and shall have said parcel and impro,'ements segregated as a separate tax Jot,

and Tenant shall pay said Real Property Taxes directly to the taxing authority.

'''Real Propeny TaxI: means: (1) any fee, license, tax, levy. charge, assessment, or

penalty imposed by any taxing authority against the Property; (ii) any tax or charge for

fIre protection, Sl:reets, sidewalks, road maintenance, refuse or other sen/ices prm'ided to

the Properry by any governmental agency; (iii) any charge or fee .replacing any tax

previously included within the definition of real property tax. Tenant's obligation to pay

5 - Lease
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any payment of Real Property Taxes shall constitute Additional Rent under the tenus of

this Lease. Tenant shall make a good faith effoct to forward to Landlord a receipt or

other evidence of payment or Real Property Taxes after such evidence of payment is

recei'ved 'by Tena.."1.t.

Landlord agrees to provide Tenant any notices of Real Property Taxes in advance

of any appl.icable appeal date so that Tenant will h<!\'e sufficienttime 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 hereto, and for that purpose, Tenam 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 flrst request the consent of Land.lord to such appeal, which consent shall Dot be

unreasonably withbeld. Any refund of any taxes for which Tenant bas 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 flxtures, fumishirigs, equipment

or any other personal property belonging to Tenant. Tenant shall try to have personal

property taxed separately from the premises.

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

franchise, corporate, estate, inheritance, succession, or transfer tax of the Landlord or (ij)

any income profits, or revenue tax.

6 - Lea'le
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8. SIGNS

Tenanl shall have the right and privilege, at its own expense, to afftx signs as desired by

it, upon the Leased Premises, and to change or move the same at any time, provided,

howe"er, that any such sign shall be erected in oompliance with all local codes and

ordinances and Tenant shall repair any and all damage to the Leased Premises and

imprO\Ien1ents caused by the installation or removal 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 term of this Lease or any extension thereof.

At any time during the last twem:y·four (24) months of the Initial Term of the

Lease or any extended tenn 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 locatlon of any

signage, which approval sha1ll1Ot be withl1eld unreasonably.

9. ALTERAnONS. REMovAL OF FIXTURES_& EOUJJ?MENT

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

Premises in exces's of$50,OOO without Landlord's consent, such consent not being

unreasonably withheld. Landlord's failure to consent shall be deemed reasonable if the

reason(s), arrrong othersl- La.ndlord decii1i.ed 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.

All alterations or add-itions which cannot be removed from the. Leased Premises

without irreparable damage thereto shall c.onstitute a part ofthe Leased Premises and

shall remain thereon. Such other alteratlons~ additions, or improvements as are made and

paid fOT by Tenant, and which art 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 darnage so

incurred at the time of such removal. All signsl trade fixtures, and otber flxtures not

referred to a.bove, 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 tlme and Tenant shall repair any damage so incurred at the time of such removal.

Subject to Section 16, Tenant covenants and agrees at the end of the lease tenn or

any extension thereof, or upon any sooner temlil1ation of this Lease. to quit and deliver

up the Leased Premises to the Landlord peaceably and quietly and in good order and

condition, subject to reasol'lable use and wear tl1ereof.

11, USE

Tenant's use ofthe 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 not use the Leased Premises for the sale of gasoline and shall not install any

undergr~und storage tanks without the prior written consent of Landlord. Tenant shall

not cause or penni! the Leased Pre.mises to be used in any way whicb 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 shall promptly take all actions including, but not

limited to, any required mod.ification to the Leased Premises necessary to comply with all

applicable statutes, ordinances, rules, regulations, orders and requirements as existing on

the Commencem~ntDate or as tbereafter amended regulating the use by Tenant of the

Leased Premises, provided, however, that Landlord represents and warrants that the

8 - Lease
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Leased Premises will comply with the requirements ofthe lunericans witb Disabilities

Act and applicable regulm:ions as of the Commencement Date,

Tenant warrants Tenant shaH: (i) comply with all applicable laws or regulations

governing the generation, production, bringing upon, use: storage: treatnH~r'1t or disposal

of hazardous material in or about tbe Leased Premises, (ii) remain liable for failure 10

exercise due care in any such generation, production, bringing upon, use, stora.ge,

treatment or disposal, and remain liable for all costs and expenses resulting from any

actual damage to person{s) or property proximately caused by tbe generation, production,

etc. of hazardous materials on or about the Leased Premises, or (iii) not generate,

produce, bring upon, use, store, treat or dispose of any bazardous material foml which

Tenant is prohibited by any law or regulation. "Hazardous materia]" shall mean any

hazardous 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

consumerS.

12. LAl\TJ)LORD'S COVENANTS A1\:I2 WARRANTIES

The Landlord CO'venants and warrants that it has full right and pov/er to execute

and perform this Lease and to grant the estate leased herein, and covenants that the

Tenant, on performing its obilgations hereunder, shall peaceably :md·quietly hold and

enjoy the Leased Premises together with the light of ingress and e~'TeS5_ Landlord hereby

gra.nts and assigns' to Tenant the right to enforce.all Landlordis rights relating to the use

and protection of any and aU easement rights appurtellant to the Leased Premises and to

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

9 - Lease
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Landlord agrees to pay wben due and perform all obiigations required by aD

charges, encumbrances, mortgages andior 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, bUI not need, perform, acquire,

or satisfy any said lien, encumbrance, covenant, restriction and/or obligation of the

Landlord, including liens for taxes and assessments, v,rhicb may in Tenant's judgment

threaten its enjoyment of the Leased Prelnises. Prior to laking any such actions. however,

Tenant shall give Landlord written notlce of Landlord' s default and Landlord shall have

thirty (30) business days to either cure the default or to post a bond intbe amount as

deemed appropriate by Landlord. If Landlord performs in do timely manner, then Tenant

shall take no further action. If the Tenant is authorized to by the tems hereof and does

pay·a lien, encumbrance, or obligation on behalf of Landlord, it shall be subrogated to all

rights of the obligee against tbe Landlord and Leased Premises. No merger shall be

constn.leted or implied which would defeat such subrogation. Provided, however, that

Tenant's subrogation shall not give Tenant the righllO offset or deduct the amount of

Tenant's claim aga.inst rent due La~dlor~ under this Lease. The Landlord shall reimburse

the Tenant within ninery (90) days of occurrence for resulting disbursements and

expenses, including attorney's fees, together with the i~terest at one percent (1 %) over

the Prime Rate of BB & T Bank, ofBowling Green, Kentucky.

Landlord agrees that it will not modify or tem1mate any recorded Easements,

Covenant~ and Restrictions (ECRs) on the Leased Prel'l1ises OT grant any consents
- .

required from it under the tem1S of any said ECRs without first obtai.ning the written

consent of Tenant which shall not be unreasonably withheld.

10 - Lease
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13. :UTILITIES

Tenant covenants and agrees to promptly pay for any and aU water, hght l powe~

and/or other utility service supp.lied to the Leased Premises during the term of this Lease

or any extension thereof.

14. MA..INTENANCE _tVW R£PAlRS

(a) Tenant shall, at Tenant's sole cost and expense, k.eep and maintain

the Leased Premises in good repair and condi;ion, provided, however, that

Tenant shall not be required to maintain .or make allY repairs to any part of

the Leased Premises that are made. necessary by tb~ negligence or willful

misconduct of Landlord, or resulting from Landlord's failure to comply

with the Plans and Specifications (as hereinafter defined) as set fortb in

SUbparagraph (c) below. Notwithstanding the foregoing, Tenantls

obligations hereunder to maintain the Leased Premises shall not require

Tenant to replace any structural portion of the Leased Premises.

(b) Nothing in this Lease shall require, or be deemed to require l Landlord to

make any alterations, additions, improvements, repairs, or replacements to

the Leased Premises or to maintain tbe 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 promptly perform

such work at its sole cost and expense). Tenant hereby expressly waives

any right created or provided by auy 1a\l,l , rule, regulation, or ordinance
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now or hereafter in effect to require Landloid to make any alterationst

additions t improvements, repairs, or replacements or to maintain the

Leased Premises t or to cause the same to be done at Landlord's expense

(except to the extent any of such work is made J;lecessary by the act or

negligence of Landlord).

(c) 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 (hereinafter referred to

.as a !IConstt11ction Defect") in or upon the Leased Pren1ises (or of any

improvement thereto) which, in the sole opinion of design architect of the

~eased Premises (the "Arehitect") is caused b)\ or results from, testing,

materials, equipment} labor or procedures used or employed by Landlord

. (or any contractor Dr subcontractor of LaI'ldlord) in connection with the

construction of the Leased Premises, which deviate(s) from or is/are Dot in

accordance with the Plans and Specifications of the Leased Premises

prepared by J\rchitect 1the "Plans and Specifications"). A deviatio.n from

the Plans and Specifications shan also include the use of substandard or

non~approved materials. 1£ Landlord shall fail to commence efforts to

remedy any Construction Defect within twenty (20) days after wrinen

notice thereof by Tenant to Landlord, then Tenant may, at Tenant's option

and as Tenant's sole and exclusive remedy therefor, proceed with Tenantls

own efforts to remedy such Construction Defect and all costs incurred by

Tenant to remedy sucb Construction Defect shall be deducted from the
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rent which Tenant is required to pay to La.'ldlord under this Lease.

Tenant's failure to notifY Landlord of, or to undertake any action to

remedy, a Construction Defect sha.ll not constitute a waiver ofTenantIs

rights or remedies under this Subparagraph (c) with respect to any other

Construction Defect. The detenninatioD of the ,bucrutect as to whether or

not a Construction Defect is auributable to Landlord under this

subparagraph shall be binding and conclusive.

15. lNSURA.NC~

(a) Tenan1 agrees during the Initial Tem} of this Lease, and any extension thereof,

to maintain in force and effect bro~d fom) comprehensive general liabiHty insurance, or a

policy ofdifferent name but similar effect, with an insurance carrier rate A-VII or better

in Best's Key Rating Guide. The policy shall insure against bodily injury, property

damage (i.ncluding loss of use of property) and personal injury. The initial policy limits

shall be at least Three,Miilipo Dollars ($3,000,000.00) with respect to bodily injury to or

death ofany one person and Five IvfiUion Dollars ($5,000,000.00) with respect to bodily

injury or death of any number ofpersons in anyone occurrence and not less then Five

Hundred Thousand dollars ($SOO)OOO.OO) with respect to property damage. 'fbese

liability coverage limits shall be reviewed at least every two years so as to maintain the

same relative level of coverage. The policy shaD be primary and non-contributing and

shaD contain cross liability endorsements. Such policy or policies shall, if possible; be

written on an occurrence basis. Such policy or policies shall contain a prov'ision that they

cannot be cancelled wi thout thirty (30) days prior written notice to Landlord and shall
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provide for contractualliabilhy coverage witb respect to the indemnity obLigations set

fourth in paragraph 18 below.

(b) Tenant shall keep the Leased Premises insured against damage or destruction

by fire l and such otber perils as are, from time to time, included in standard extended

coverage emdorsements, for the full insurable value thereof. IfLandlord IS lender so

requires: Tenanl shall provide adequate ea,-thquake and flood insurance, provided

however, that TeOllnt shall not be required to obtain any cO\lerage 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 detenllining

the said full insurable value, which for the purposes hereof shall mean the actual

replacement cost without deduction for depreciation, but shall not include "uninsurables"

(i.e., footings> parking lot, underground piping> etc.). The proceeds of such insurance in

case· ofloss or dam,age shall be applied on account of the obligation of Tenant to repair

and/or rebuild the Leased Premises pursuant to the para~aph hereof captioned "Damage

or Destruction" to the extent tha.t such proceeds are required for such purpose.

(c) Certificate of insurance or certified copies of all insurance policies shall be

depQsited with tbe other paTty and Landlord \s lender. If either party fails to comply with

any o(the provisions of this paragraph, the other party, at any time thirty (30) or more

days after mailing notice, may without pTejudtce 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. DAlvIAGE OR DESTRllCTJON
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(a) If the Building shall, during the term of this Lease or any extension thereof,

be p2.J"iiaUy damaged or destroyed (i,e., less than fifty percent (50%) of office or service

center comprising a portion of the Leased Premises is untenantable as a resuLt of such

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 bo1d for their mutual use and benefit

any insurance proceeds applicable to the repair oftbe Leased Premises pursuant to the

above provision. Tenant shaD be solely responsible for the payment of any deductible

amount :'lllder the terms of the policy or policies maintained by Tenant. In the event the

Tenant chooses 1101 to repair and/or rebuild tbe Tenan1 shall pa)l to Landlord an amount

equal to ariy such deductible.

(b) If the Leased Premises shall, during the tenn of this Lea.se or any extension

thereof, be. totally damaged or destroyed (any condition greater than a partial destruction

described in (a) inunediately above.), Tenant shaH have at its sole discr~tion, the

following options:

(i) to keep this Lease in full effect and commence restoration of the Leased

Premises; or

(ii) to tenninate this Lease.

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

damage as soon 2.S reasonably possible. All insurance proceeds received by either
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Landlord or Tenant fOT tbe actual damage or destruction ofthe Leased Premises shall be

applied to the repair of the Leased Premises: Tenant and Landlord shall jointly hold for.

their mutual use and benefit any insurance piOceeds applicable to the repair of the Leased

Premises pursuant to the above provision. The rental due bereunder shall abate

proportionately during any period of reconstruction.

If Tenant elects to terminate this Lease, Tenant shan notify Landlord in writing

within sixty days oftlle casualty of this. exercise: at which time, this Lease shall temlinate

with the effecth'e termination date being that on which the destruction occurred. All

insurance proceeds rec~i\!ed by Tenant for the actual damage or destructi011 of the Leased

Premises shall be immediately turned over to the Landlord for Landlord's sole use and

Ten?-nt shall pay to Landlord the amount of any deductible under the insurance policy

co\'ering damage Or destruction o.fthe leased premised.

(c) For use in (3) and (b) above, insurance proceeds shaH apply only to monies

received from insuring entities which apply to the real prDperty of the Leased Premises,

Nothing herein shaH be construed to impl)~ that monies received by Tenant for losses to

furniture, trade fixtures that may be removed by Tenant at the el'Ld ofTenanfs occup?-ncy

oftbe 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 16(b) relating to damage or. destruction of the Leased

Premises is that Tenant may. eJ eel at its sole discretion 10 cause repairs to be made,

provided that Tenant's decision to cause such repairs will result in no additional out~of-

pocket COSt to Laudlord. Ta this end, Tenant agrees to reimburse Landlord for
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LandJord's reasonable and necessary oUl~of-pockel costs relating to such repair: including

but not limited to any reasonable and necessary attorney"s fees incurred by Landlord in

establishing the amount of the loss from the damage or deS[l11ctlon.

Furthem10re, the full intent of this Section 16 reI ating to damage or destruction of

the Leased Premises is that an 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 to make such repairs.

FURTHERMORE) LENDERS TO THE LANDLORD ARE HERE.BY PUT

ON NOTICE OFTEN/u~T'SRlGBTS~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 l THAT THE

RlGHTS AND CLAIMS UPON SUCH INSURANCE PROCEEDS VlHICH A

LENDER TO THE LANDLORE MAY HAVE ARE HEREBY SUBORDINATE

AND rNFERIOR TO THE RIGHTS AND CLiuMS UPON SUCH INSURANCE

PROCEEDS WHICH TENANT HAS UNDER THE TERJ\1S OF TillS LEASE.

(e) Unless the tenn of this Lease has been terminated as herein provided, Tenant

shall comn1ence the repair and restoration work promptly and as S0011 as is r~asonably

possible, bUl in no event later than one hundred twenty (120) days after the date of the

. catastmphe, and shall thereafter proceed diligently to complete said work, and ~fTenaDt

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 option to temlinate the teml of this Lease by

giving Tenant written notice of Landlord 's ejection to do so at any time prior to

completion (If such repairs or yebuilding provided Tenant shall not then be acti\Iely and
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diligently undertaking such restoration work. If this Lease is so teIDlinated~ any

insurance. proceeds pertaining to such damage or destruction to the Leased Premises. then

beld by Tenant shall be immediately released by Tenant to Landlord.

17. EJvfD\TEhlT DOMAIN

(a) I( during the term of this Lease, all of the Leased Premises are

condemned or taken for any public or quasi~pubHc use under any

govemmenta} law) order~ or regulation or by right of eminent domain or

sold to the condemning authority under threat of condemnation, this Lease.

shall automatically tenninate 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 condemnatiol1 or taking, \vhjchever occurs

earliest. 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, tenantable and useable

by Tenant for the same uses as Tenant was using the Leased Premises

immediately prior to the condemnation or ta}.;ing, this Lease shall remain

in full force and effect SUbject to a. reduction of the rellt payable hereunder

by an appropriate and equitable amount as detemlined by Tenant and

Landlord.

(b) If any portion of the Leased Premises is condemned or tal:en by eminent

domain proceedings) Tenanl shall not be entitled io any award made for

such condemnation or taking except for any separate av.'ard made with

respect to Tenanr\s property located on the Leased Premises or for Tenant's
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relocation expenses or the interruption ofl or damage to, Tenant's business.

18. I:NDEh1N1TY

(a) Tenant agrees to indemnify and hold Landlord harmless f!"om 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) Occuning on the Leased Premises and arising out of Tenam's use and

occupancy, the conduct ofTenant's business or anything else 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 pemlitted by the Tenant, except if caused by the act or neglect of the

Landlord, agents or employees, or the act or negligence of a contractor of Landlord; or

(ii) Caused by tbe negligence, negligent perfomlance of or failure to perform any

of its obligations under tills Lease.

(b) The Landlord. agrees to indemnify and hold Tenant haml1ess from all actions,

claims, demands, costs, damages and aU reasonable expenses incurred in investigations or

res~sting the same, for injury t.o person, loss of life' or dam.age to property:

(i) Occurring on the Leased Premises if caused by the act or negligence of

Landlord, its COlltractors, agents or eUlployees while physically present on the Leased

Premises, or otherwise if caused by the act or negligence of Landlord, its contractors,

agents or employees; or

(ii) Caused by the failure to perfom1 or negligence in perfonning any of its

obligations under this Lease,
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The rights and claims established by this Section] 8 shall slli-vive the teml.ination

of this Lease.

19. WA1VER OF SUBROGATJON RIGHTS

Unless prohibited under any applicable insumnce policies maintained, Landlord

, .
and Tenant each hereby waive any and ~n rights ofrecoveiY against 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 control, if such loss or damage is covered by

any insurance policy in force (whether or not described in this Lease) at the time ofsuch

loss or damage. Upon obtaining the required policies or insurance, Landlord and Tenant

shall give'notice to the insurance carriers of this mutual waiver of subrogation.

20. ASSIGl\1}.1ENT MID SUBLETTING

In the event Tenant .wishes to assi§,'11 or sublet its interest in the Leased Premises

the Landlord shall be entitled to make an ejection. The Landlord may either (i) elect to

release Tenant from any and aU further liability under the terms' and conditions of this

Lease, or (ii) elect to have Tenant remain liable to Landlord for the full perfomiance of

Tenant's obligatioJ.?s. IfLandlord elects to release Tenant such release shall be in writing

and delh'ered to Tenant contemporaneously with Tenant's cessation of occupancy. If

Tenant is released this Lease shall tenninate alid Tenant shall ha've no further obligations

to Landlord of any kind or nature, except for those mutual agreements relating to

indemnity contained herein which survive tbe tem11nation of this Lease. IfLandlord

elects 110t to release Tenant Landlord shaH not receive any interest in amounts received

by Tenant as -a result of the assignment or sublease. If Tenam is not released Tenant, and

not Landloid, shali be responsible for paying the COStS of any alterations to the Leased

20 - Lease



CASE NO. 2013,00148
ATTACHMENT 1

TO OAG DR NO. 1,147

Premises necessar)l 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

written approval of any commercial lender of the leased premises. The commercia)

lender by approving this Lease, agrees that such approval shall not by unreasonably

wi thheld. Failure to obtain· such written approval shall force Landlord to eject to have

Tenant remain liable to Landlord for the full performance of Tenal.1fs Obligations, If

Tenant is not released, Tenant shall continue to be directly responsible to Landlord for

making aU payments required hereunder: Landlord shall not have to look to the sub-

Tenant for such payment.

21. SUBORDINATION. ATIORJ'\lJ\ifENT AND ESTOPPEL

\Vithi).'l thiliy (30) days after Landlord's wntten request, Tenant shall deliver to

Landlord an estoppel certificate certifying: (1) tbat none of the tenus or provisi ODS ofthis

Lease have b"een changed (or if they have ~hanged, stating bow they have been changed);

(ii) that this Lease has not been cancelled or terminated; (iii) the last date of payment of

the rent and other charges and tbe time period covered by such payment; (iv) that

Landlord is not in default under this Lease (or, if Landlord is claimed, to be in default,

stating why); and Cv) s,uch other representations or i.nfonnation witb respect to the Lease

whicb a prospecti ve purchaser' or encumbrancer of the Leased Prelnises may reasonably

require. Tenant's failure to deliver the requested certificate in a timely marmer shall

aDow the Landlord and any potential purchaser or encumbrancer to presume that the

terms of the Lease have not b.een changed except as represented by Landlord, thai the

Lease is in fun force and effect, that no rent has been paid in advance and tha1 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 Leaselo any mortgage, trust deed or similar indenture ("Lien"), covering the Leased

Premises or any.part tbereof, upon conditions set forth below, and Landlord upon written

request of Tenant agrees~ as a condition of this Lease, to obtain an agreement upon t~e

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 fOffil attached as Exhibit

B.

22. DEFAULT

(a) The following events shaH constitute ~vents of default under this

Lease:

(i) The failure of Tenant to pay any rental or other sum payable

hereunder to Landlord within fIfteen (15) days after the date such

payment becomes due;

(ii) 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 -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 j however,

that if such failure cannot reasonably be cured within a thirty-day

period l nQ event of default shall have occurred if Tenant has

promptly commenced to cure the failure withil) such thirty-day
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period ~d is proceeding therewith in good faith and wjth due

diligence; or

(iii) TIle failure OT inability: or admission in writing of the inability: of

Tenant to pay its debts as such debts 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 uustee for it or a substantial part of its

assets; tbe commencement by Tenant of any proceeding under any

bankruptcy, reorganization, arrangements: readjustment of debt,

dissolution, or liquidation law or statute of any jurisdiction,

whether now or hereafter in effect; the ftling 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 und~smissed for a period of sixty

(60) days .or more; the indicati0D by Tenant, by any act or

omission, of its consent to, approval of, or acquiescence in any

such petition, a.pplication, or proceeding or order for relief or the

appointment of a custodian: receiver, or trustee for all or any

substantial part of its propenies; or the failure of Tenant to

discharge or stay any such custodianship, receivership, or

tnIsteeship within sixty (60) days after the appointment th~reof; or

(iv) , The failure of Landlord to keep and perfoffi1 any of its obligations
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or any of the terms and conditions of this Lease and the

continuation of such fa~lure for a period (except as otherwise

provided in this Lease) of thiny (30) days after written notice

thereof is delivered to Landlord by Tenant, pr6vided~' 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 to (,'.Ure the failure within such thirty-day

period and is proceeding therewith in good faith and with due

diligence.

(b) Upon the occurrence of any event of default of Tenant listed in

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

remedies provided by this Lease or applicable law) pursue anyone 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

to Landlord. ,If Tenant fails to surrender the Leased Premises,

Landlord and its agents and representatives shall have the right,

without further demand or notice to Tcoant> to re-ente.r and take

possession oftbe Leased Premises and to expel or remO\Ie Tenant,

and any other person Who may be occ.upying the Leased Premises

or any portion tbereof> with m without process of Jaw, without

being liable for any trespass or claim for damages therefor and

without prejudice to any remedies for 2uears of rent or existing
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breaches of covenants.

(ii) Termination of Tenant's right to possession of the Lea..c;ed Premises

without terminating tills Lease and expulsion or removal of Tenant

and any other person wbo may be occupying the Leased Premises

or any portion thereof, with or without process of law, without

being liable for any trespass or claim for damages tberefor and

without pre:iudice to any remedies for any breaches of covenants

(including the payment of rents) then existing or thereafter

occurring. In the event Landlqrd exercises its remedies set forth in

this Subparagraph 22(b)(ii), Landlord shaH, in order 10 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 from such rents all costs and

ex.penses il~curred by Landlord in repossessing and reletting tbe

Leased Premises; provided, however, that Landlord's best efforts

shall not include an obligation to renovate or re..llodel the Leased

Premises or any portion thereof. If the net rental~ received by

Landlord exceed the an'lounts necessary to satisfy aU of Tenant's

obligations under this Lease, Landlord shall be entitled to such

excess. If the net rentalS are less than the amounts necessary to

satisfy all of Tenant's obligations under thi s Lease~ Tenant shall be

liable to Landlord for such deficiency and shall pay such
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deficiency on the date tha.t rent is due hereunder; or

(iii) 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 sucb other rights or remedies available

to Landlord either at law or in -equity.

(c) Upon the occurrence of any event of defa.ult of Landlord

listed in Subparagraph 22(a) above, Tenant may in addition to any other

remedies provided by this Lease or applica.ble law) pursue enfoTcernelit of

the full and specifIc performance by Landlord of Landlord's Obligations

under this Lease in any malmer provided by law or equity or pursuit of

such other rights or remedies available to Tenant either at law or in equity.

Cd) 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 preclude or waive its right to pursue any or all other

-r:emedies available to it.

(e) Should any litigation be commenced bet'Neen the parties to this

Lease concerning this Lease or the.rights and obligations of either party

under it, tbe pre\.'ailing party shall be entitled, in addition to such ot~er

relief as may be granted, to a reasonable sum as and for attomeysl fees,

whicb may be detennined by the court in such litigation (or in a separate

action brought for that purpose) or as may be mutual1y agreed upon by the

parties.

(f) No waiver by the parties hereto of an)' .default or breach of any

26 - Lease



CASE NO. 2013-00148
ATIACHMENT 1

TO OAG DR NO. 1-147

term, condition, or covenant of this Lease shall constitute, or be deemed to

constitute, a waiver of any subsequent default or breach of the same or any other

term l condition, or covenant contained berein.

23. SHQRT LEA-Sf FORM

A Memorandum oft11i5 Lease, designating the parties in interest, the tem'l and

describing the Leased Premises shall be signed and placed ofrecord in Warren County,

KY; however, ,this Lease itself shall not be recorded. Landlord shall pay all transfer

taxes, charges and fees incurred iii connection with recording the Memorandum of this

Lease.

24. EXAJvfINAIJON OF PREMISES

Tbe Landlord, or its agents or representatives, may at reasonable times enter into

or upon said premises Or any part thereof for the purpose of examining the condition

thereof,'

25, LIENS

The Ten.ant will not permit any liens te stal1d against the Leased Premises for any

labor or material furnished in cOlmection with any work performed by or at the direction

of the Tenant, and the Landlord will not permit aIly liens to stand against the Leased

Premises for any labor OJ material furnished in connection with any work perfomled 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 to cause Litle company to remove the lien from title insurance, but upon

final detennination ofrhe validity and amount tbereof said party will irrunediately pay
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any judgment rendered with aU proper costs and charges and shall have the lien released

at said party's expense.

2.6. SUCCESSORS AbTD ASSIGNS

This L~ase binds any party who legally aoquires any rights or interest in this

Lease froID Landlord 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

w~th the terms oithis Lease. As used in this Lease, the term "Landlord" means only the

currenl owner or owners of the fee title to the Leased Pr~mises or the leagehold estate

under ~ ground lease of the Leased Premises at the time in question. Each Landlord is

obligated to perfonn the obligations of Landlord under this Lease only .during the time

such Landlord owns such iliteresi or title. Any Landlord who tra.nsfers 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 terms of this Lease.

27. BOLDING OVER

Any bolding over by the Tenant after the expiralion of the tenn of this Lease, Or

any extensioll.thereof, shall be as Tenant from month to month only, alid not otherwise,

and tbe rent!il 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 panies hereto of a breach ofany of the terms,

covenants, agreements or conditions hereof shall not be deemed a continuing waiver by

such parry.

29. ATTORNEYS' FEES
..
In the event that any suit or action is instituted by either of the parties hereto

against the other to enforce compliance with any of the tenus, covenants or conditions of

this Lease or for damages for breach of this agreement, the unsuccessful party shaU, 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 adjudge reasonable as

attomeys' fees in such suit or actlon, including appeal from any judgment r.endered

therein.

30. FORCE MAJEURE

Notwithstanding anything in this Lease to the contrary, the time periods described

in this Lease shall be extended by any time delays (hereinafter "unavoidable delays")
. .

occurring due to causes beyond the reasonable control oftbe perfonning party including,

but not limited to, acts of God; strikes; lockouts; weather in which work carmot proceed

(even ifnonnal); protests, riots; insurrection; war; autbority, h~cluding courts; OT acts OT

conduct of another party, its employees or agents, i11 violation or this Lease. Unavoidable

. delays shan 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 ofpropert)' taxes, insurance

of liens.

31. NOTICES
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Any and all notices required or pem1itted to be given to the Landlord herein, shall

be in writing and shaH be sent, either by registered or certified United States mail, return

receipt requested, or by personal delivery, to Landlord as follows: Hard 'Ten Group, LLC

clo Thomas A. Donnelly, 9J J College Street, Bowling Green, Kentucky, 42101, with a

copy to DareD R. Pierce, Pierce, Simpson & Shadoan, 908 State Street, Bowling Gret::n, .

KY 42102. Ally notices required or pennitted to be given to Tenant shall be in writing

and shali be sent to it by registered or certified United States mail, retum receipt

requested, or by personal delivery, in duplicate, with tbe original sent to the Tenant at the

Leased Premises and copie? thereof to the Tenant at 'Atmas Energy Corporation,

President, Kentucky Division, 2401 New Hartford Road, Owensboro, Kentucky 42303,

Atmos Energy Corporation, 5430 LBJ Freeway, Suite 1800, Dallas, Texas 75240, Attn:

General Counsel, and to Abl10S Energy Corporation, 5430 LBJ Freeway, Suite 500,

D311as, Texas 75240, Attn: Larry Kuper. These instructions in regard to notices may be

changed at any time by appropriate notice of such damage.

32. CONDITION UPON TERMJNATION

Upon the termination of the Lease, Tenant shall surrender the Leased Prem.ises to

Landlord, broom clean and in the same condition as received except for ordinary wear

and tear which Tenant ,vas not otherwise obligated to remedy under any provision oftffis

Lease. However, Tenant shall be obligated to repair any damage which Landlord is

required to repair under Section 16 (Damage OT Destruction). In addition, Landlord may

require Tenan{ to remove any alLerations, additions or improvements (whether ot not

made with landlord's consent) prior to the expiration of the Lease and 10 restore the

Leased Premis.es to its prior conditions, all at Tenant's expense. All alterations, additions
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and improvements which Tenant bas not removed shall become Landlord's property and

shaD 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, however, shall Tenant remove any of the following materials or equipment

(which shaH be deemed to be Landlord's property) without Landlord1s prior written

consent; any power wiring or power panels; lighting or lighting fixtures; wall cQverings;

drapes. blinds or other window coverings; carpets or other floor coverings; h~aters, air

conditioners or any other heating or air condition equipment; fencing or security gates; or

otber simiiar building operating equipment and decorations. Landlord may require a

payment and performance bond as a condition of consenting to such removal.

33. CHOICE OF LAW

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

34. ~PRPORATE AUTHORITY

lfTenant is a corporation, each person signing this lease on behalf ofTenant

represents and warrants that he has .full authority 10 do so and that this Lease binds the

corporation.

35. PARAGRAPHHEADlNGS

Paragraph headings are for the convenience 'of the parties only and shall, in no

manner) be constmed as the text ofth.is document nor shall same be utilized in the

construing of this Lease.

36. COMPLETE AGREEMENT
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This Lease constitutes tbe entire agreement of the parties hereto and is a total

integration thereo~ any amendments to this agreement, in order to have any binding

effect, shall be signed by the party against whom enforcement shall be sought.

IN 'WITNESS '''HEREOF this Lease has been signed by the parties on

the day and year flrst above written.

LANDLORD:

HARD TEN GROtJP, LLC, a Kentucky
limited liability corpora tiOD

By: 7--~
ThomasA. Do

TENANT:

Atmos Energy Corporation

By:

Title;
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EXHIBIT ~'A"

PROPERTY DESCRIPTION
OF A PORTION OF THE LM"DS OF.

HARD TEN I L.L.C.
BO\VLING GREEN, WARREN COUNTYl KENTUCKY

A certain parcel of land located at southeast intersection of the William H. Natcher Parkway and
U.S. 68 - Kentuck'Y Highway 80 (Russellville Road) in Bowling GreeI4 Warren COUrltYI Kentucky
being a portion of tbe lands conveyed to Hard Tenl L.L.C. in Deed Book 869 Page 316 as
recorded in the Office of the Warren County Cauii 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 ~ Kentuch..')' Highway 80 (Russellville Ro;:td); thence with three lines of the right of
way of US 68 - KY 80 to points the following calls: I) N 48°55112" E a dlstance of 46.001

; thence
2) N 48°26'18 lt E a distance ofl66.75'; thence 3) N 49°41'15" E a distance of40.141 toa point, a
corner common 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 4 FZ6114" E a distance of
269.45' to a point; thence 2) N 49°18'28" E a distance of236.41' to a point on the west line cftpe
right of way of Adamson Street thence with four lines of said right of way to points as foUows: 1)
S 42°20'1811 E a distance of 74.48'; thence 2) with a curve turning to the right with an arc length
of 122.78', with a radius of 77.31\ with a chord bearing of S 03°09'37 lt 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'l with a chord bearing of S 3]042'26" 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 Church property N 33°00'35" W 2 distance of 57.10' \0 a point in the right
of way of the exit ramp of the William H. Natcher Park-v..'ay; thence with the right ofway 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 ofN 19°16'42" W 371.04' to a point l thence 2) N 33°00'58" Wa
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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EXHIBITB

SUBORDINATION. NONDISTURBANCE AND ATTOR~MENT AGREEMENT

THIS AGREEMENT, made and entered into tills _ day of~ _

_ ._> by and between HARD TEN GROUP, LLC, a Kentucky limited liability

corporation (hereinafter referred to as the "Landlord")) ATMOS ENERGY

CORPOR.<\TION, (hereinafter referred to as the "Tenant'j, ~ .

a federally chartered slock 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 re.al property

legally described in Exhibit A attached hereto (the "Premises'»; and

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

Landlord, demising all of tile Premises and otber property (said lease and all

amendments thereto being referred to as the "Lease"); and

C. The Loan temlS require that Tenant execute this Agreement as a condition to

the Loan; and

D. In return, Lender is agreeable to not disturbing Tenant's possession ofthe

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 tbe rights ofTenant in, to and undel the Lease

and the Demised Premises, are hereby subjected and subordinated to the lien

of the Deed of Irust 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 for the

Loan,

2. lenant N01 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 tenus, covenants or

conditions of the Lease on Tenant's part to be perfonned) (a) Tenanes

possession of tIle 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 Lend~r,

provided, however, that all parties bereto 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 tenns of the Deed of Trust in Section 3,

Hazard Insurance, shall govern the use of any slich. insurance proceeds

whether arising from policies provided by the Landlord under Deed of'J)ust

afby the Tenallt pursuant to the teml$ 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 Trost, but solely and

exclusively for purposes of Section 3 the~eof, and solely for so long as the

Deed ofTrust is in effect~ including aU option periods~ renewals and

extensions thereof; and (b) Lender will not join Tenal1t as a party defendant in

any action or"proceedi.ng foreclosing the Deed of Trust and then only for such

purpose and not for the purpose of tem1.inating the Lease.
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3. Tenant to Attorn to Lender. If Lender shal~ become the owner oftbeDemised

Premises or the Demised Premises shall be sold by reason of foreclosure or

othei proceedings brought to enforce the Deed of Trust OT. the Demised

Premises shall be transferred by deed in lieu of foreclusure, the Lease shall

continue in full force and effect as a direct Lease between the then Owner of

the Demised Premises, who shall suc~eed to the rights and duties of the

Landlord subject to the limitations hereinafter set forth, and Tenant Tenant

shall attom to Lender or any other ~uch owner as itsLandlord, said attornment

to be effective and self~operative without the execution of any further

instruments; provided) however, tbM Lender or any such otber owner (a) shall

not be personally liable for allY act or omission of any prior lessor (including

Borrower), (b) subject to any offsets of defenses which Tenant might have

against any su~h prior lessor, (c) bOllnd by any prepayment of rent or

additional reDt which Tenant might have paid, except as otherwise ex.pressly

required by the tem1S of the Lease, (d) shalJ not be bound by any amendment
'. .

or modification of the Lease ofb)' any i1a,iver 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) shaH nor be liable for the return of any security deposit

under the Lease unless su.ch security deposit shall have been actually

deposited with Lender, Tenant acknowledges that Borrower will assign the

Lease to Lender pursuant to the tem1S ofa separate absolute Assign..."1Jent of

Leases and Rents executed in connection with the Deed of Trost as security
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for the indebtedness secured qy the Deed of Trus1. . Tenant hereby agrees that

upon the occurrence of ally defauit under the loan or the documents

evidencing or securing the same l ano 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 ren1 to Lender and Borrower hereby consents to said paym.ent

al1d releases Tenant from any and an liability> damages, or claims in

connection with any such payment or pllyrJ.lents. 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 b~ under

no obligation to pay rent to Lender or any such other owner until Tenant

receives \\tDtten notice from Lender or such other owner.

4. 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 is given to Lender. Tenant agrees that Lender spall have the right to

cure sucb default on behalfof Borrower within thirty (30) days after the

receipt ofsuch 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 defaults. Tenant further

agrees to not to invoke any of its remedies under tne Lease (except the Lease

emergency repair clause) until said 30 days have elapsed.

5. Le2.se Assurances. The Landlord and the Tenan.t hereby covenant and agree

with the Lender as 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 Tenant in accordance with its terms, has

not been modified, and is in full force and effec~;

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

(c) The Tenant is in possession and has accepted the condition of the

Demised Premises, and no further work on the pan of the Landlord

remains outstanding with respect thereto;

(d) The Tenant has not paid any Ten.tal to the Landlord more than one

month in advance, and tbere exist no rent concessions of abatements;

(e) The Tel)anl 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 interest in the Demised 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) Tbe lease wiH not merge with the fee title to the Demised Premises

without the Lender's prior written consent.

6. Notice of DischarQe. Borrower shall give notice to Tenant of the

reconveyance or other release of the Deed ofTrust 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, fumiture, fixtures or other personal property owned or leased

from a party other thaIl the Borrower by Tenant wruch is now or hereafter
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placed or installed OD the Demised Premises, and Tenant shall have the full

right to remove said property at any time during or at th~ expiration of the

Lease term subject to tbe tem1S and provisions oftbe Lease

8. Notices. In each event in which the Tenant affords any potice to or receives

any notice from the Landlord it shall promptly fonvard 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 ofthis agreement, the same shall be forWarded

by registered or certifled U.S. mail, retum receipt requested, with postage .

prepaid, and if to the La.ndlord 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 P.O. B.ox 1050, Bowling Green, Kentucky 42102~l050.

Notices shall be deemed effective as of the third day following the date of

deposit of same in the U.S. mail, as evidenced !?y the U.S. postmark affixed

by the post office. Any party hereto may change the address for such notices

by affording written notification to the other parties in the manner

hereinabove described, wjtb such ~hange effective for noti<:es given after

fifteen (15) days following the effective date thereof(or such later effective

elate as therein specified).

9. Successors and AssiQns. This Agreement and each and every covenant,

agreement and other provision hereof shall be binding upon and shaH inure to

the benefit of the parties hereto and their representatives, successors and

assigns,
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10. Counteroarts. This agreement is being signed in counterparts for the mutual

con'venience of the parties, The counterpart execution pages: in the aggregate;

shall represent a singe integrated agreement.

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

executed as of the date firSt above written.

LANDLORD;

Hard Ten Group, LLC

Q.-,
By: ",'--
Thomas A. Donn

Commonwealth of Kentucky )

) SS

County of Warren }

..,..:t- The~oing instrun}c;:nt was subscribed and 91WOhl to I efore me this ...
£ day or~ u1 'Y~l by '1011114 r • lJ00;/~ 'f· I a Kentucky

W..-',g~)and that said instrument was signed 011 behalf of said
partnership by proper authority and the in, went wa; f)t"ofthe Li~nited

Liability Corporation for the purpo'r;::t!:£,/l~
Notary Public ! Lj
My Conunission expires: 6~ - {J I

TENANT:

Atmos Energy Corporation
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.s -1--"'\ ~ ~ Tl?yet,)
CQmf.Qotl\1lpai#i ofKoo:tl.:..ky )

..JA~ ) ss
County ofWarien- V ? )

The foregoing instrument was subscEibed and sworn to before me this
~ day of .j~«1. 2007,5by c4/1 r,·,n'/"e..-- < to me
personally known as the Sr. V r6 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.

No\aT)lPUblic
My Commission expires: 3 ~ ). c' '""LI

LENDER:

Bank
-------~-

By: ~ ~---

Title:
~--~-~-------

Commonwealth of Kentucky )
) SS

County of Warren )

The foregoing instrument was subscribed and sworn to before me this
__ day of'" -. 2003, by , to 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 tbe act of the Bank for the purposes stated above.

Notary Public
My Conmlission expires: ~_

The undersigned) , do hereby
agree that the Commencement Date of the Lease Agreement shall be the __
day of , 2003.
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EXHIBIT He rl

DESIGN CRITERIA & SPECIFICATIONS
ATMOS ENERGY SERVICE 'CENTER

BOWLING GREEN) KENTUCKY

DIVISION 1 GENERAL:

.1Q1 9.780 square lool OffICE: Building~ X ~20'·O" plus~ X~ Vestibule

W 4.875 square loot Warehouse 65'-Q" X 75'·0"

~ 2,440 square fool Fabrication Building 40'·0· X 61 '·O~

104 ~ square fool Equlpmenl Shed 30'-0" X 74'-O~

~ All buildings are unallachsd Bnd one story, grade-level.

.1Q§ Aeslrooms In omce Building CBn accommodate 50 males and 251emales.

.:!..QZ Restroom in Warehouse can accommodale 2S males

.1Q§ Construction shall comply w1th all federal, state an~ local environmel1lal laws, regulations, codes
and requirements,

1Qg 30 deslgnaled parking spaces including handicapped accessible spaces al the Office BuUdlng
area

1l.Q 35 designated parking spaces al Ihe Warehouse, Fabricall~n Building and EqUipment Shed areil
combined

.11.1 SUe shall have separale vehicle enlranoe tor employee vehicles, lrock trailers andconstruclion
equipment.

DIVIS10N 2 SITEWQRK:

m Ivletering shall be provided lor all ulilll1es,

!ill2. Arf!.-c surrounding Warehouse. Fabrication Building and Equipment Shad shall be secured wilh a
Q' high chain link fence with thr\?e strands 01 barbed V'lire having a IOlal heighl of 7'·O~, Fence
shall be standard galvanlzad type wah lop and bO\iom rails, posts and 9-gauge labrie.

~ Access 10 leneed in area shall be via ona 24' slide gale and one 12' slide gale, Gates to be
manually oporated.

204 Parking 101 pavement and !Ioor oj Equipment Shed shall be made 01 asp hall placed to a
mInimum of 3" ollhickness over a min"lmvm 01 it 01 compaCled crushed slone bai>6 .AII PaVing
should be per oeolech, Enoingerino recornmendaliioDs

2§ Rsinlolced concrele aprons shall be placed al drive in doors to the Warehouse and Fabrication
Building. All Pavino sh941Q be per oeolech. EnoJneerino recornmOlndaliions

gQ2 Reinlorced concrete Storage bins shall De provided for sloring sand, crushed stone and topsoil.

W A minimum 01 two 100\-c,mdI65 511& lighling vtllizlng a combination of bollard lighUng. pole lighHng
and wall-mounted 1t9htin9 is provi.ded.

208 lnclude ell landscaping, seeding Bnd irrigation. Per code and or Zoning Ordinance

1
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209 2. A sQilJ, reoort shall b~ >,btained frQm 2 oualifJ!lQ local geotechnical engIPee! and prol'ideQ [(l the ilTGhiteCI and
COlltrOlClO~, Th~ tcoOl1 lhl!11 b~ ~ comol!:!/' sill' Rllah'5J[, mdudlOg recomnJeJJ<iaucw is» Structural loundauo[> 5I'SWillS. hui!l.hnll cad
oreO!lUMIon, 5ur.-l!rad~ Wd oaviM dcsllWs.

b A Pha~~ 1 environtnenlal stud" shall bt verf9rmed op the Silt 11 (h~re i~ evjdence of envIronmental pro'okms ~ Phase 2 stud"
mal' be WaJTdJJted .

2, SITE PREPARATION

2 6Jl Axistin~ I'eeetation shall be removed from the prollOS{;p OODs!ruction area. excetl\ areas noted,9:l1 the oroleCl drawings whert
exiSllng trees and O\hei vegetation are tQ be saved.

b. Existim: ullsujtable andloLor2aoic solis. if anY, shall be stripperl and [ernRI'cd frQm the buUdip!' and n..,,,ine areas.

c. Sail erosiqu and sediI11em control shall1]e provided 10 lhe satisfaction of. and In accordance wi,h all aoplicahle Iw\'emiM
amhom\es.

e, All cuI. niL fin{ IHading, serapinI' of the ~lte .md ren]acemem oC lODSOP shiYl be illtlllded.

[. EJil:>tin!' lOD§oil shall he saved on-site 10 be used in liJ.l1dscaved area! and herm,;; Topsoil shall he ~pread 10 approximate 6'
deprhs. or ?~ reQuired bv landscaDf des'lZll.

g. Am' site are?,s nOI c(ll'er~ bY the bUildin.g 01 Sill' work shall be slabilh:ed (plamed. se.eded. mattyd. "wed. sodded, etc.) as
ntcessary and graded fgr pro~er draina2t and maintenallce.

3. DRAINAGE

a. Earkin!! area5 and [OjldW3\' entrances shall be !!.raded {or Roshh't drain~H!e,

b. Tne sloan ,graillal!e S\'Slim shall be si<.ed 10 pine Water aw~v from the Office buildim ptrlltltler.

L The storm Waler design shall meel all Federal. St3te. Counl" and/or local cs.'des and ordinances. The sile shall udliu flatur;;]
d~alna!!e features wher~ feasible to 12rc§erve e.xistine habitat,

d. All on-sltt' storm sewer lines copnected tQ the nubile drainage system shalt be in compli:mce wilh local codes.

c, Both th~ eXls\jps and new S\gon lines affecljl)l! the 51te, shgll b; verifll,d and de-SlImed 16 meet all ",Qde reouirementl for this $ite
and adjacem s!te~.

4. SITE UTILITIES

2. Wat(:; for domestic uses and hlIHlscape irriJtallon shall be orovided from the nearqt sQ.urce of SUDol\' {rom the DubHe utility
S::rVlce, roe water ffitlln shaH bt sited In 2ccom.:noOalc all f<:o\lirememl to the PW(!OSW site de"elormenl nlan

b .A, sanllar\' sewer s~ste.m shall be connecteG W rh~ Q~arxsl llvl!ilable. point of connectiQn in lhe pllblie luilHV service ?J)d sized ~Q

accommodate ali reQuirements ID the llfopose<l sile aevekmmenl DIan.

c. Ele.ctrical and IdeahoD!; sm'ice shall be nrovicied and sized to accQIDmod;!le all buil.9.ing reouire.wems. All UliJillt.S shall be
mend~d undergrCtmd (n:"!l1 e>:iSling UHlir\' Se;\'ic~

d De\lelooer sbB!l coord lOme Wilh the il/ca! now~r COmDan'- 10 QQlain adeaualf> taDlIcjTv (Qr lht nTojeCt, ]Qcauon of transformer,
TOUtlD£ Qf distribution hnes. elc~ '

i. Del'elone; shall be resronsibk lOT aonf\'109 (or pCrmafl!:1\I utilil\' se11'1cq ond f(H oavin .. th~ ?s50cialed dcpCJsits The dl'\'~l()per

~hal) also be resnanslble (Oi l)rNjn~ lap fee~
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5. LANDSCAPING AND IRRIGATION

a, Landscapinr.. §oil preDar2tlon. jrrinallon cleanuD of ey.islinc rand remainim~\ tref are~s and ~ll!Hocja\ed Jabor shan he ipcludS9 ,A,
1l1l\,·vr.UJ \\':iI1'i1Ql\ on all o]rull mtllc'l'lllh ant! m')I!UllQn SII!\l1 bt OflWid;;.<1 uncrN th{' bil.~E' C!I!l!.1'W;' Lanosc2of contractor shall DrO"Jor a
separm Drier IQ...D:.;rfOTITl ont-vear maJnremmce of lhe landscaoed an:2.S l\.tmO~ Ener!!\' win CQmrael dIrect)" \Vim th~ landSClllJe cQn\JactOr
for thl$ ltlNDrenance worl: (if oeSlT=sl). smcl! il IS n{ll Ran Qf landscaoe aliowance III the construction bud~e,.

LID desjgnin~ landscapinr., a minimum maintenance conceDl shall h~ incorooTllted

6. SITE LIGHTING

t. E>:tenOf lil!htine sh\lll be orGvided and inmJled 19 IJfo,'ide an averijge of 2 foot-candles illumination in all uarkint :lila D~destriM .llreas.

b, ~uildinl~ illUmination !j~hting shW1 no! '21\ pr9vided

f .A,ll sile lj!!htin~ shall b~ HP sodium and shall be in compli:rnct .....llh TLeA sDedficatlons, Site ligjJrjng shaJl be actl"a\£~ ~\,;I tiffit'
dod: \\~tb a photocell override.

PIVISION 3 CONCRETE;

301 The Ofiice floor slab shall be 4~ thick, 4,000 psll1on-reinforced conCrete alop compacted
sub-base. Per Geolech. EnQlneeriog cecomm!ioQolions with max ~/." PVI-1.

~ The Warehouse floor slab snalll;ll? 6" thick. 4,000 psi non-reinforced concrete atop compacted
sub-base. Per Geolech Englneeerino recommendatlons wah ma>: 374 " PVM

W Two coats oilloor sealer shan be apPlied 10 the Warehouse floor.

1QA Pesl contro! Ireatmenl undernealh interior floor slab shaH be Included if required by loca! codes or
a recommended practice in Ihe Stale oJ KenlucKY_

~ A vapoI barrier shall be proVided under the concrete 1100r$ thai receive f1,oor coverings.

a. A 6" hi!!h e>itroded concrete curb with asphah pJWlnS shall be pro\'ided a! the roadwav eOlrances, doves and parl:il]g
area~ as shown on silt alan Cllrb, shall be drilled al interim locations t<, p'«wide..for drain"ge of mig:l.I.ion wattr.

b. All sidewalks ~hall be 4" thiel: Yo 5' wide. 3000·psi nQn reinforcxd concrete 2nd constructed in accordance~
mebil.eel and engineer's recommendations. ~idewall:s shall receh'~ a light b(oomed.fmish.

C. .'Ill paTI:in~ slnDlnl! shall bt 4' \\'id~. white Dainled hoes on asohah paving.
PrQ"idt Dam! marKings indlcalln~ handIcap accessible SD;;ce~ as well as Dole-mounted 5i l!t1al!e as rco\.!irl:d p" COOt-

DIVISION 4 MASONRY:

~ Ollie-e Building will hav~ concrels blOck loun<;!aliomi.

.1Q2 Ofllce Suilding ti>.1erior walls 10 be luJI height face brk:k.
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li The foundlllioQ~ und slab on e,l/de JOT the buildim!£ shall b~ reinforced concrete in accordance with ~t.OtechnitaJ Wd structural
en£lneer~' rewmmendallons.

2 EXTERiOR WALLS

~. The eXtenot willis of the Office builgin~ shall be nOll-load heannr masonrv-ven~e; walls desil!ned for wind loads in accordance
with local bulldiM code reouirements and t0J!rol'ide D mmimum Insulation value of R·13.

3. BUILDING STRUCTURE

a The OmCt buildinQ shall be desj!.'Tled and constructed \0 malntam a finish ceilin~ hell!h! of 9' 0" with aH doclwork and conduit
IQCllleo above.

DIViSiON S METALS:

501 The Office Building and Warehouse shall be clear span pre-engineered sleel structures with a
pUrl.in/ralt?! rool supporting syslem.

M.!? Eave heighl Office 12'oQ"; Warehouse 1£'-0"

503 Warehouse Building wall syslem shall be 26 gaug~ IsctOf)' finished metal waH panels over
f1belgiass lnsulalion (f',13] with exposeo l)sk (reInforced polyester scrim krafl) lacing on lhe
interior.

504 Thl;lre will be concrete filled pipe boBards prolecling the truck acce$S doors,

.2Q§ There will be steel handrails al the mezz;anine and respective stairway.

;506 MISCELLANEOUS METALS

611 re9ulred c(\untertop supt1nr! rr~min!!. and other miscen:lne(lu.~metals shall be provided.

Rool pen~trations ler exhaust fanS. ele.. shall be coordinated with the roel SVSlem and insla'lIe<l per
manufacturer's recommended details, ' .

DIVlplON 6 CARPENTRY & MILLWORK:

60'! trmidenlal wood blocking in Otfice Building shall be fire lreated.

602 Wood framing for me2.2.anine and finished area in Warehouse shdll be #2 yellow pine or betlar.

§@ At Conference Room on!)', wood window framing shari be provided.

60li Vanily lOps in men's and women's Restrooms shall be constructed of a solid wrface (Corian or
approved equal),

@ In the Breakroom, provioe 20 linear leel oi plastic laminate faced kltahen cabinets comprised 01
24 inch deep baSI: caoinets and 12 inch deep 30 inch high wall cabinets. Provioe- post formed
plastic laminate counlel top. (50% reduction)

§Q§ Provide a closel with wood shell and rod.

607 All Nailers and blockino lor rootino. plumbino fixtures, electrical eoujomenl
and millwork
Shan be oro\lldecL
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ZQ1 Office Building foof syslElm shall be 2.<1 gauge pre-finIshed standing seam, 3.6:12 slope, wUh
mlnlmum fiberglass Insulation value of R13. Warranty for tM rooling syslem shall be 20 year
manutaclurar's performance cert1ficaUon.

ZQg Warehouse Building rooi system shaH be 26 gauge galvanited scrlilW down roof, 1:12 slope, with
minimum liberglass insulation value ot R13. Warranty ior the rooling system sna!1 be 20 ~'ear

manufacturers performance ceni!icalion.

703 Al 1M Office Building, there wlll be canopies over the main, fflaf and side entranCli! doors.
(reducadlIevised on Easl, West and South entrances)

~ There will be Ii fabric awning over ths main Warehouse entrance door.

705 EX1~rjor downspouts on the Otfice Building shall be piped underground.

7013 Exterior downspouts on lhe Warenouse sha!! surlace drain onto lhe Parking Lo\.

707 Roof penetralions for e>:haust fans. etc. shall be coordlnatM wllh lhe roof
system and installed
Per manufactures' recommended details.

PIV/SION 8 DOORS & WINDOWS:

B01 Ofllce ex1erior doors shall be 3070 wide stile aluminum entrance type wllh faclory painl~Cllinish

and tinled glass. These dOors shall be provIded wilh panic hardware as required by code, and
master·keved door hardware wllh removable cores. as manufactured by Schlage or equtll.

\..,

!K@" Otllce windows shall be fixed aluminum type fr;;,:mes wjth factory painled finish and tinted glass.
EXierlor li:xed glass shall be 1" insulated. low E wllh a shading coefficient agua! 10 .33 as
manufactured..by Vlracon, "VE4-52 No. g Bronze. or agoroved eQual. (Color of class may be
chanced by architect

803 Aluminum framing syslem shall be tlquallo Kawneet 451T 2" X 4 W' thermal break trame-so

804 All eXlerior glazing'will be insulated, GI~t!ed aluminum §lorefroni wall svslem at office bUilding
enlly sha) be reinforced. 'hermall" broken svstem dBsioned 10 aceeQt1" GLASS.

805 Wflrehous€ exterlor doors shall be 3070 insulated melar with securely braced interior steel
members covereo with 16" gauge sleel skin and Jnsu.!ated hall giass.

806 IwataI doorlrames shall be construcied of 16 gau.ge steel on the exterior and 18 gauge sleei 00

the interior.

807 There shall be three (3) 12' wide X 14' high grad(1level \ruck aCcess doors into lhe Warehouse.

808 Th~ access doors shall be molor operated wlth safety edges and photo eyes.

!309 Office dDDrs to be 3070, 1 SF Ihlck solio core Ilush wQOO birch veneer Dr approved equal. ThGse
doors will be master-keved door hardware with removable cores as manulactur@d bv Schl<lOE! or
eoual

810 Locksets and la\chsats shall bf: h"avy duty, cylindrical type with brUShed chrome finish and lever
handles.

DlVISION 9 FIl~ISHES:

gm E>:li:rlor metal sluds In lhe Otrice Building 10 O!< en. 18 gauge al 16" C.C. with 6" Krafl-Iaced
lnsulaliofl hom finish floor 10 ,2' -0" and 6" foil-laced insulation abo% 12'-0" 10 Ihe roolline at the



CASE NO, 2013-00148
ATIACHMENT1

TO OAG DR NO. 1-147

gables. lnlerlor side to have 5/S" gyp board to 12'-O~, Exterior to receive 5/8" Bxterior gyp
sheathing lull heighl with joints taped and '15~ lell building wrap.

All Interior partitions in the Oftice Building are 3518" metal studs at 16" O.C. 10 juSJ above the
calling (unless noted otherwise} with 5/S" gyp board finished tor paint on each side to ceiling
height. Brace walls 10 struoture above as required Walls around reslroomS. mechanical rooms.
electrioal rooms and janitor rooms shall consists 01 3·5/8" '\letal studs. 18',' on center. and one 0)
laver of 5/8" ovpsucn wall board on each Of lh€ studs. Partitions shalt tie 10'-6" biah wHh yelling
joists spannlno each room. sealed oft and sound Insuiated. Teleorn t0Qms shall receive painted
plv"'JooO mounlino bo~rQs 90 all four we.!l~

All interior partitions 10 nave sound ball insulatlon. f,xDosed columns In office buildino shall be
iramed wllh metal studs. covered with 518" ovpsum wall board and oainled. EX1erior walls on.til~

perimelflr 01 the buildinG shall reca've iQsulaliQf1. Qvosum board waJlboOirti. laDe and bed. smooth
finish and paint on the interior side,

904

904·a

All exposed drywall to be ll':tlshed 10f palnt, all unexposed drywall should be laped.

The teleeom room shalt receive 2' x4' suspegded acousllcal panels with surface mounted
fluorescent fb;ture.

CEILINGS (Refer 10 Olfiee dCeiHngs" Exhibll and Proposed Warehouse Floor Plan EXhlbJl)
Type 1- 2' X 2' while grid wilh Armstrong Cirrus legular 11534 while liIe
Type II - 2' X 4' while grid with Armstrong Cortega Second Look legular 11ssurad while llIe
Type 111- FiniShed gyp board
Type IV - gyp board ceiling (taped only) al 10'-6" with sound batl insulailon above and
Type II ceiling suspended below al g'·O·
All ceilings will be at 9'-0" unless noted otherwise

FLOOR COVERING (Reier 10 Otfles "Floor Covering" Exhlbll and Proposed Warehouse Floor
.Plan EXhfult)

Type A - Carpet (malerial allowance oj $14.00 plus lax per sq, Yd,}
Type B - VeT ~ Armstrong - Standard Excelon, Imperial Texture
Type C - 36" X 36" lUbber Iilas - Retro Rubber Blend by Flexeo
Type 0 - sealed concrete
Type E - Ceramic Hie
4" vinyl cove base al floor Iypes A - D
Ceramic base @ Hoor Type E

OHlee Reslroom weI walls shail be covered with ceramic U1e:GVQsum wallboard in loll~t rooms
receivinG ceramic tile shall be moisture-resistive board.

interior walls to be painted shall receive prime and two finish coalS of eggshell enemel finish, as
manufactured by Sherwin-Williams, Benjamin Moore or comparable Quality manulaclurer.

Ferrous melals shall be prImed and then painted with two (2) coals Alkyd eggshell enamel

All wood doors and stained wood shall receive 2 CO<lts 01 satin linish varnish.

DlVIS10N 10 SPECIALTJES:

1001 Toilal partllions, loilel accessories, mirrors with no ado'ina lire ex1ingulshers and cabinels are
provided, !"lIloile~ accessories to be commercial-Qrtld~. brUShed slainless Sleel. and be in
comDlianCB with ADA and handicap reQlJlfemenls. Paoer lowel dlsoensers 10 be 01 slalntess steel
conslrucl1on W[lh inteDral w?s\~ containers, Sanlla D' napkin disDosalvnits will be prQvic!ed,

l.Q.Q2. Adjustable Le\l~lor mini-b1J'nds are at all eY.lerior windows.

1003 Electronically operaled projection screen will b~ in Ihe Training Room.

1004 One wall in lhe Confer~mce room will be lull-height "while wall" csr~mic sle!:!1 Danels ~Ih Alliance
RDrcelain on"slee! lace



CASE NO. 2013-00148
ATTACHMENT 1

TO OAG DR NO. 1-147

DIVISION 15 MECHAN1CAL:

Office Building R~s\rooms Include lour (4) water closels, two (2),urinals and lour (4) lavatories.

Offi:;e Building also incluoes two (2) electric water coolers, polv urethane mop sin~, kitchen sink
and hoI waier heater.

Warehouse includes water closet, urinal, Qolv urethane mop sink and electric waler cooler.

Plumbing Ib..1ures campi)' with ADA and handicap requlrements.

OHlce space conditions will be mainlained al -7Q-. 72"F in the wlnler at an ouldoOr condition of 5·~
and~ Z1°F in the summer a\ an outdoor condition of 95~F. AC CaQaclll' to b~ inSlalleo is one Ion
lor every 340 souare leeL

WarehousE' and Fabrication Building spacE' condilions will be maintained al £5"F in the Winter.
Summer venlilation wlll be provided using unconditioned outdoor air.

Rt/Slrooms shall be exhausted at fhe rate 01 len air changes per hour.

-Nalura! gas piping and connections \.vm be proVided tor space healing and domestic waler heallng
equipment

Summer ventilation will be pwvidfld at a rale 01 2 CFM per square loot with 6 air changes per
hour using exhaust lans and wall mounted louvers wilh moloIi:z.ed dampers in Ihe Warehouse and
Fabrication BuJidlng. .

Infrared lube healers will be used 10 mainlain a minimum lemperature of 65"F in the Warehouse
and Fabrication Building.

Split systems (DX cooling/gas heal) will be used to provide space cooling and heating.

Air distribution will be accomplished wllh sheetrnelal ductwork and commercial grade diffusers,
grill as and regislers~

VenUlallon lor Aestrooms will be provided tIsing c(>iHng mounted lans and sheetmetal air
diSlilbulion systems.

Vvarehouse Oflices will be condlHoned using? split s>'slem.

Controls lor HVAC equipment will be as follows:

lnlrared healers will be furnished with syslem control thermostat switch. The thermoslal will
control thlO' unil burner and Ian in tile winter healing mode.

Warehouse and Fabrf~ation Bunding exhavslfan wlll be controlled by H1e electrical panel and
inlerlor;;ked with associated motorized outsid~ air dampers.

ToUsl exhaus! lans will be wired to run when the space lights ar~ on.

Spli\ 5}'stems wili be conlrolled in the heating and cooling modes by aulomatic cl'1angeovef
electric thermostats.

DIVISION 16 ELECTRICAL:

160, Provide a120/208 vol1lhree phese electric'service from Gpad mounted translormer into Ot!ice
Bullding.

1602 Provide a 1201?40 vol! single phase servioe underground Jnl0 the Fabrication Building.
.,
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.~ feed the Warehouse elecwc service lJndilrgtound from the OHlce Building.

1604 feed the Equipment Shed electric service underground trom the Fabrica1ion Bullding.

1605 All distribution, lighllng and receptacle paoelboards shall be provided as required. All
panelboards shall be boll-tn type, surface or flush-mounted as required with NEllIJA i, grmlilral

. purpose enclosures. All paO$lboaros shall have an Integral short circuli raung as required by the
distribution syslem faun analysis.

1506 All wire and cable snail be COpper. Color coding 01 all wiring shall be prOVided. All wiring shall be
installed in a raceway with a separale grounding conduit The minimum size 01 conductors for
power and lighting circuits shall be No. 12 AWG. All motors and control conductors shall be
stranded.

1§.QZ All condull and nlllngs shall be provided, all condwll shall be sized in accordance with code
requirements. All condu!l shalf be installed parallel and perpendicular 10 walls, beams and
columns.

1608 The inlerior lighting systems shall be designed Ie provide thE lollowing, <lverage maintained
horizonlal illumination levels measured in lootcandles al a heighl oj Iwo leel gil; Inches {2'-S")
above floor.

Foolcandles

Of!ice AreasMiork Room
Training Room
Conference room
Lobby
Vestibule
Break Room
ToUeUlocker Areas
Corridors
Mechal'lical/Eleclrical Rooms
S\orageMlareholJse

Telecom Boom

55-65
40·50
50-60
40·50
20·30
30-40
20·30
30·40
20·30
25·30

Fluorescenl
Fluorescent

Fluor/tncsndescen!
Auorescenl
Fluorescent
Fluorescenl
Fluorescent
Fluorescent
FliJorescent
Fluorescent

FIl.lorescent

~ Alilightin9 shaH be controlled by individual 5wllches localed in each space.

1610 OHice Building interior lighting (9'.0" ceiling heigh!) shall be provided using recessed 2' X 4' 18
cell parabolic Iluorescenilixtures except al the Breakroom, Electrical, Mechanical and Raslrooms
which are 10 be 2' X 4' prismatic lens la~l-in fixtures. 8allas! shall be electronic. Lighting al the
Vestibule to be 6" fluorescent can Ilghls. Warehouse lighting shall be provided using 8',0" H.O.
fluorescent strip fixtures.

1011 Provide incandescenl wall wash Gan fixtures In the Conference Aoom <lithe South and West
walls. Fixtures shall be dimmed.

J2.11 EmergMcy egress lighting and illuminated exit slgns shall be installed at all egress doors and in
conlormance with the local codas,

i613 A standby emergency lighting syslem shall be ins\aHed llsing baltery backup ballasl on selected
fiuorsscent liQhl fixtures (approximately "10% of alllnierior lighting).

~ 614 Provide 0" weatherproof incandescent can lights 81lhe Canopies.

J.§l2 General building convenience outlets shall be 20A~ 120V, duplay. type and shall be localed on 3
walls in each OHlce, Conlerenc~ Room and Lobby with a 20A, i20V quadplex type on the lounh
wall 1/1 the BEIrne rooms. I\)o morG than six (6) duplex oullets or lhr8e (3) quadrapiex outlets shall
bs- connected \0 the same circuil.

16 i6 PrOVide a wall or floor moun\ed quadraplex receplacle per every IWo (2) workstations and a wan
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mounted quadraple>: receptacle lor each computer station in the V';ork Room.

Provide e duplex oUlle' above the ceiling inlhe Training Room.

Provide alIoor mounted quadraplex receptacle at eBch cubicle. Per Staelcasti Manufactures
recommendations. qteelcase to Orovide lurnilure whlD that win bs installed bv develooer's
contractor.

Provide one (1) floor fl\ounled quadraplex receptacle al the Conference Room and one (1) under
the'reception desk In the Lobby.

All floor boxes are. 10 be sleel with brass cover plates.

Provide eight (8) convenience duplex receptacles spaced evenly around the perimeter of the
Warehouse end one (1) on the Mezzanine.

Provide a duplex wall oullel in the Training Room every 20'-0', In the Break Room (Easl and
Soulh walls) every 20'_0" and in all olhe'r areas 01 ~he building as deemed appropriate and'
neceSsary.

Power wiring and connections 10 all heaUng. venUlating, air condllloning, lcemakers. washer S.
dryers, dishwasher, microwave, disposal, relrigeratoI, gas stove, slove eXhausl fan, eleclrically
operated projeclio~ screef'l, vending machines and plumbing equipment shall be prOVIded.

A.telephQne and cable TV service enlrance cDndull shall bE! provided to the building. An
equipm~nl mounting board and dedicated 120 volt receptacle shall be installed in the Electrical
Room,

Voice/dala 2" X 4" oullet boxes with blank covsr plates and il three-quarter inoh (314") conduil .
terminated abov~ the ceiling shall be prOVided as lollo\'l's; one (1) per Office, one (1) in the Lobby, .
flve (5) in the Work Room and (ive (S) in the Training Room. One (1) in Ihe Breakroom, two (2) in
Mapping and one (1) al copy/lax. Also mount a 2" >: 4" oox only above the ceiling in the lrainlng
Room.

Voice/data 2" X 4" !loor mounted outlel boxes with blank cover plates and a three'quarter inch
(3/4") conduit terminaled above the ceiling shall be provided as follows: ons (n at each cubicle,
one (1) in the Conference Room and one (1) irJ the LObby.

Provide a voice/data wiring sys lem conslsllng 01 on6 {jJCAT 5 voice and one (1) CAT 5 data 10
each location. Data to be terminated on a CAT 5 patCh panel on a 19" free slanding rack. Voice
10 be lerminated on a 110 block mounted on Ihe wall. Atmas will provide a con/raclOI \0 make aU
voice/dal1l connections from the lelecom rOom 10 the lerminallno iacks, Voioe/Data ja9y.s 19 bEt
.§.oeClIled bv Almos

CQnduil sh~U be installed betw{!~11 the h,itdings tor Voice/data sysl€ln'ls.
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SECOND SUPPLEMENTAL LEASE AGREEMENT

THIS SECOND SUPPLEMENTAL LEASE AGREEMENT is made and entered into this lSI

day ofJuly, 2011, by and between HARD TEN GROUP, LLC, a KENTUCKY limited
liability corporation, hereinafter called "Landlord", ATMOS ENERGY CORPORATJON~a
Texas and Virginia corporation, hereinafter call "Tenant".

RECITALS

1. The parties hereto into Lease Agreement on or about December 3 I) 2003, a copy of

which is attached hereto and incorporated herein as exhibit A.

2. Subsequently, the parties hereto entered into a Supplemelttal Lease Agreement on or

about November 1, 2005, a copy ofwhich is attached hereto and incorporated as

exhibit B.

3. The parties hereto now desire to enter into this Second Supplemental Lease

Agreement 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:

L The above Recitals are a material palt ofthis. agreement and are incorporated herein

by l'eferel)Ce.

2. That the lease payments due to Landlord fi:om Tenant under said LeAse Agreement

shall be as follows beginning July 01, 2011:

a. Tenant shall pay to Landlord the sum ofTwenty One Thousand Nine Hundred

and noll 00 Dollars ($21,900.00) pet month on or before the first day or ea.ch

calendar month} beginning July 0 I, 2011 and continuing on the first day ofeach

month thereafter through and including one hundred twentieth monthly lease

payment.
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b. Tenant shall pay to Landlord the sum ofTwenty Three Thousand Two

Hundred Fifty and noll 00 Dollars ($23,250.00) per month beginning with the

one hundred twenty first monthly installment due hereunder and continuing on

the first day ofthe month thereafter through and including the one hundred

eightieth monthly lease payment.

c. Tenant shall pay to Landlord the sum ofTwenty Four Thousand Six Hundred

Seventy Five and no/IOO Dollars ($24,675,00) per month beginning with the

one hundred eighty first monthly installment due hereunder and continuing on

the first day ofthe month thereafter through and including the two hundred

fortieth monthly lease payment.

3. That aU remaining tenns and condition onhe 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 flIst above written.

LANDLORD:

2
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BLIC, STATE A GE

xpires: \ /::<P /<90 I,-~

TENANT:

COMMONWEALTH OF KENTUCKY )
)S8.

COUNTY OF WARREN )

The foregoing instrument was subscribed and swore to before me this~ay of
a· ~5...} ----,201 I by Thomas A. Donneny~ a Kentucky LLC. and that said instrument

was i ned on behalfofsaid partnership by proper authority and the instrument was tile act of
the Limited Liability Corporation f<;\I:.the purposes stated above.

' ';;. \f~. Fy ,;"'"
~~" "'_ ~ ~ •.• -.., ,/\.'1,

~, ~~ ~.. ...; i""~';.1(,~

H~ ....:....... , ··o~:; . ,0 r ~""'.,~ . ,,,,' ~
" • "..... ,.~ t '-";:'em. ' r" -
il:-!' -. 'Ei

\i...~8L~~.'/~~-1~t;. ..*
~..~}4iiGE··

IIIJIIIflIIU{\I\\\\'C'

Atmos Energy Corporation

STATEOF I<,.....,ir~
COUNTY OF WQ:oY\.e.N::

)
)88.
)

The foregoing instrument was subscribed nd swom to before me this~ day of
~ 't-uJ~(!. ,2011, by K. VI'" 1)0 , to me personally known as the

-.p f Atmos Energy Corporation~ and thai said instruments was
signed on behalf ofsaid corporation by proper authority and the instrument was the act ofthe
corporation for the purpose stated above.

3
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LE~EAGRE:EMENT

THIS LEASE, dated as ofthe ., / ~y of /J¢W/fJbvy. 2003, by and between

HARD TEN GROUP, LLC, a Kentucky limited liability corporation, hereinafter

called uLroldlord"; ATMOS ENERGY CORPORATION, a Texas and Virginift

corporation, hereinafter called "Tenant",

1. LEASE EXHIBITS

Attaohed to this Lease and made a part hereof are the following:

Exhibit A - being a legal description of the Leased Premises. TIle Term

Leased Premises shall mean that tract ofland and improvements which

Landlord now O\Vl1S or shall acquire prior to the commencement oftlle

leasetenn.

Exhibit B - Being materially the ionn ofSubordination, Nondisturbance

and Attornment Agreement which Tenant will sign ifso requested by

LMdlord in favor ofLandlord'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 parcel ofland together with the improvements

ofan approximately ZOA16 square foot ground floor area offi ce building) warehouse~

fabrication building, and equipment shed ('fJ3uildings") being legally described in

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

1 H Lease
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3. LEASE TERM

TO HAVB AND TO HOLD the Leased Premises, together with all and singular

the improvements, appurtenances" rights, privileges and easements there\ll1to belonging

or in anywise appertaining, unto Tenant, for a tenn commencing on the Commencement

Date as hereinafter defined and ending on the 3t>11l day of.J:ISI~~ ,2024 (the

(a) The Commencement Date shall be the date on which Tenant's construction

representative certifies that the Leased Premises is substantially complete md

ready for occupancy by Tenant.

(b) When the Commencement Date has been determined as herem set forth) the

Parties shan execute a written memorandum expressly confirming said

Commencement Date) and such memorandum shall thereupon be deemed

attached hereto, incorporated herein) and by this reference made a part ofthis

Lease.

4. OPTIONS TO EXTEND

Tenant may extend this Lease, for the option period rental set forth in Section 5

below and Wlder the same tenns~ conditions and covenants herein contained for two (2)

additional tenns offive (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 ofllie then cuuent 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, detennined and payable in

the manner, at the times~ and upon the conditions set forth below to-wit:

a. Tenant shall pay to Landlord the sum ofEighteen Thousand Three Hundred.

and 001100 Dollars ($18,300.00) per month on or before the :first day of each calendar

month from the Commencement Date and continuing on the first day ofeach 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 ofthe month.

the rent for the first month ofthe lease term shall be prorated on the basis ofone-thirtieth

(l/30Ih
) of the montllly rental for each day ofsuch 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 continuing on the first day ofthe

month thereafter through and including the one hundred twentieth monthly lease

payment.

c. Tenant shall pay to Landlord the sum of$20~725.00 per month beginning with

the one hundred twenty first monthly instaJlment due hereunder and continuing on the

first day ofthe month thereafter through and including the one hundred eightieth monthly

lease payment.

d. Tenant shaH pay to Landlord the sum of$22,050.00 per month beginning with

the one hundred eighty first monthly installment due hereunder and continuing on the

first day ofthe month thereafter through and including tbe two hundred fortieth monthly

lease payment.

3 - Lease
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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% ofthe prior year?s lease agreement, the

first increase occurring on the two hundred forty fimt lease payment, and with subsequent

increases to OCCllr' each twelve months thereafter.

f. Unless otherwise directed by Landlord in writing, Tenant shall pay all rental

due under this Leaseby check payable to the order of:.

Hard Ten Group, LLC

clo Thomas A. Donnelly

911 C<Jllege Street

Suite 300

Bowling Green, KY 42101

g. Tenanes 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 amolUlt ofsuch costs are

impractical or extremely difficwt 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 encumbering the Property.

Therefore, ifLandlord does not receive any rent payment or other amount owing from

Tenant to Landlord pursuant to the terms ofthis Lease within fifteen (15) days after it

becomes due> Tenant shall pay LandJord a late charge equal to five percent (5%) ofthe

overdue amount. This late charge shall be the sole amount payable by Tenant to

Landlord as a direct result of the lateness ofTenant's payment. The parties agree that

4- Lease



CASE NO. 2013-00148
ATTACHMENT 1

TO OAG DR NO. 1-147

such late charge represents a fair and reasonable estimate ofllie costs Landlord will incur

by reason ofsuch late payment.

6. TENANT"S RIGHT TO PURCHASE

Upon sixty days prior written notice to Landlor<4 Tenant shall have the right to

purchase the leased premises and improvements from Landlord at any time during the

term ofthis lease agreement as set forth herein below. The pmchase price shall be equal

the amount detennined 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 16~20 annual rent divided by .0775.

7. REAL PROPERTY TAXES

(a) Tenant shall pay all Real Property Taxes whioh may be levi~d) assessed or

charged against the land and building described at paragraph 2 hereofduring the tenn of

this Lease. Taxes fOT fractional calendar years of the lease tenn shall be prorated

between Landlord and Tenant. Landlord shall furnish Tenant with a legal description of

said parcel, and shall have said parc~l 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, license) tax, levy, charge, assessment, or

penalty imposed by any taxing authority 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 tax

previously included within ~e definition ofrea1 property tax. Tenant's obligation to pay

5 -Lease
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any payment oEReal Property Taxes shall constitute Additional Rent under the tenns of

this Lease. Tenant shall make a good faith effort to forward to Landlord a receipt or

other evidence ofpayment or Real Property Taxes after such evidence ofpayment is

received by Tenant.

Landlord agrees to provide Tenant any notices ofReal Property Taxes in advance

of any applicable appeal date so that Tenant will have 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 oftbe taxes for which it is required to reimburse

Landlord pursuant hereto, and for that purposel Tenant shall have the right to file in the

name ofLandlord all such protests or other instruments. and institute and prosecute

proceedings it may deem necessary for the purpose ofsuch 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 ofLandlord to such appeal) which consent shan not be

unreasonably withheld. Any refund ofany 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 thereofis 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 try to have personal

property taxed separately from the premises.

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

franchise; corporate. estate~ inheritance~ succession, or transfer tax ofthe Landlord or (ii)

any income profits, or revenue tax.
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8. SIGNS

Tenant sllall 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 all local codes and

Ordinances and Tenant shall repair any and all damage to the Leased Premises and

improvements caused by the installation or removal ofsuch signs.

Landlord shall not be privileged to affix any signs to any part ofthe bUilding to be

occupied. by Tenant during the tenn ofthis Lease or any extension thereof.

At any time during the last twenty-four (24) months ofthe Initial Term ofthe

Lease or any extended tenn 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 ofany

signage, which approval shall not be withheld unreasonably.

9. ALTERATIONS, REMOVAL OFFJXTURES &~QUJPMENT

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

Premises in excess of$50,000 without Landlord'g consent, such consent not being

unreasonably withheld. Land]ord's failure to consent shall be deemed reasonable ifthe

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 ofuse of the premises.

All alteratiOns or additions which cannot be removed from the Leased Premises

without irreparable damage thereto shall constitute a part ofthe 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 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 ofsuch removal. AIl signs, trade fixtures. and other fixtures not

referred to above, and all machinery, equipment and/or other items ofpersonal 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 ofsuch removal.

10. SURRENDER

Subject to Section 16, Tenant covenants and agrees at the end of the lease term or

any extension thereof, or upon any sooner termination ofthis 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.

n. USE

Tenant's use ofllie Leased Premises shaH be for the Buildings (previously defined

herem) and SelVice Center or any other use as deemed appropriate by the Tenant. Tenant

shall not use the Leased Premises for the sale ofgasoline and shan not install any

underground storage tanks without the prior written consent ofLandlord. Tenant shall

not cause or pennit the Leased Premises to 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 ofthe Leased Premises and shall promptly take all actions including. but not

limited to, any required modification to the Leased Premises necessary to comply with all

applicable statutes, ordinances l rules, regulations, orders and requirements as existing on

the Corrunencement Date or as thereafter amended regulating the use by Tenant ofthe

Leased Fremises l provided, however, that Landlord represents and warrants that the
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Leased Premises will comply with the requirements ofthe American:s with Disabilities

Act and applicable regulations as ofthe Commencement Date.

Tenant warrants Tenant shall: (i) comply with all applicable laws or regulations

governing the generation~ production, bringing upon, use, storage, treatment or disposal

ofhazardOllS material in or about the Leased Premises, (ii) remain liable for failure to

exercise due care in any such generation, production, bringing UpOI4 use, stora.ge,

treatment or disposal, and remain liable for all costs and expenses resulting from any

actual damage toperson(s) or property proximately caused by the generation, production,

etc. ofhazardous materials on or about the Leased Premises, or (iii) not generate,

produce, bring upon, use. store. treat or dispose ofany hazardous material ronn which

Tenant is prohibited by any law or regulation. HHazardous material-' shall mean any

hazardous or toxic substancest materials, waste or related ma.terjaIs now or subsequently

regulated by any applicable federal, state or loca11aws or regulations, with the exception

ofordinary cleaners, office products and other items generally available for purohase by

consumers.

12. LANDLOIID'S COVENANTS AND WARRANTIES

The Landlord covenants ro1d 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.

Tenant, on perfonning its obligations hereunder. shall peaceably and quietly hold and

enjoy the Leased Premises together with the right ofingress and egress. Landlord hereby

grants and assigns to Tenant the right to enforce all Landlord's rights relating to the use

and protection ofany and all easement rights appurtenant to the Leased Premises and to

resist in Landlord's place aU incursions upon those easements rights.
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Landlord agrees to pay when due and perfonn all obligations required by all

charges~ encumbrances~ mortgages and/or other liens on the Leased Ptemises created by

the Landlord concurrently, with or after the commencement ofthis 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 enjoYlUeJ.1t of the Leased Premises. Prior to taking any such actions, however,

Tenant shall give Landlord written notice ofLandlord's default and Landlord shall have

thirty (30) business days to either cure the default or to post a bond in the amount as

deemed appropriate by Landlord. IfLandlord perfonns in a timely manner, then Tenant

shall take no further action. Ifthe Tenant is authorized to by the tenus hereof and does

pay a lien, encumbrance) or obJigation on behalfofLandlord, it shall be subrogated to all

rights of the obligee against the Landlord and Leased Premises. No merger shall be

construoted 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 shaH reimburse

the Tenant withln ninety (90) days ofoccurrence Ior reSUlting disbursements and

expenses, including attorney's fees, together with the interest at one percent (1 %) over

the Prime Rate ofBB & T Bank, ofBowling Green, Kentucky.

Landlord 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 ofany said ECRs without first obtaining the written

consent ofTenant which shall not be unreasonably withheld.
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13. UTILITIES

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 tenn oftbis Lease

or any extension thereof.

14. MA.lNT~NANCE AND REPA1RS

(a) 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 hereinafter defined) as set forth in

subparagraph (c) below. Notwithstanding the foregoing, Tenant's

obligations hereunder to maintain the Leased Premises shall not require

Tenant to replace any structural portion ofthe 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 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 promptly perform

such work at its sale 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 in effect to require Landlord to make any alterations,

additions, improvements, repairs, or replacements or to maintain the

Leased Premises. or to cause the same to be done at Landlord's expense

(except to the extE;nt any of such work is made necessary by the act or

negligence ofLandlord).

(c) For purposes oftms Paragraph 14. a repair or maintenance ofthe Leased

Premises which results from Landlord's failure to comply with the Plans

and Specifications is a defect, condition or failure (hereinafter referred to

as a "Construction Defectll) in or upon the Leased Premises (or ofany

improvement thereto) which, in the sole opinion ofdesign architect ofthe

Leased Premises (the "Architectlt)j is caused by, or results fro~ testing,

materials, equ~pment, labor or procedures used or employed by Landlord

(or any contractor or subcontractor ofLandlord) in connection with the

construction ofthe 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 shan also include the use of substandard or

non-approved materials. IfLandlord shall fail to commence efforts to

remedy any Construction Defect within twenty (20) days after written

notice thereofby Tenant 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 costs incurred by

Tenant to remedy such Construction Defect shall be 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 o~ or to undertake any action to

remedy. a Construction Defect shall not constitute a waiver ofTenant's

rights or remedies under this Subparagraph (c) with respect to any other

Construction Defect. The detennination 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

(a) Tenant agrees during the Initial Tel1l1 ofthis Lease, and any extension thereof,

to maintain in force and effect broad form comprehensive general liability insurance, or a

policy ofdifferent name but similar effect. with an insurance carrier rate A-VTl or better

in Beses Key Rating Guide. The policy shall insure against bodily injury, property

damage (including loss ofuse ofproperty) and personal injury. The initial policy limits

shall be at least Three Million Dollars ($3,000,000.00) with respect to bodily injury to or

death ofanyone person and Five Million Dollars ($5,000,000.00) ".lith respect to bodily

injury or death ofany number ofpersons in anyone occurrence and not less then Five

Hundred Thousand dollars ($500,000.00) with respect to property damage. These

liability coverage limits shan be reviewed at least every two years so as to maintain the

same relative level ofcoverage. The policy shall be primary and non··contributing and

shall contain cross liability endorsements. Such policy or policies shall, ifpossible. be

written all an occurrenoe basis. Such policy or policies shall contain a provision that they

cannot be cancelled without thirty (30) days prior 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 destruction

by fire, and such other perils as are, from time to time, included in standard extended

coverage endorsements, for the full insurable value thereof. IfLandlord'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 ofany 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 hereofshall mean the actual

replacement cost without deduction for depreciation, but shall not include C<uninsurables"

(i.e·1 footings, parking lot, underground piping) etc.). The proceeds ofsuch insurance in

case ofloss or damage shall be applied on account ofthe obligation ofTenantto 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. Ifeither party fails to comply with

any ofthe provisions ofthis paragraph1 the other party, at any time thirty (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 the~eof shall be billed to the refusing or

neglecting party.

16. DAMAGE QR DESmUCTION
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(3) Ifthe Building shall> during the tcnn ofthis Lease or any extension thereot;

be partially damaged or destroyed (i.e' j les$ than fifty percent (50%) ofoffice or service

center comprising a portion of the Leased Premises is untenantable as a result ofsuch

damage OT less than fifty percent (50%) ofTenaot'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 ofthe 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 art amoWlt

equal to any such deductible.

(b) Ifthe 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 (a) immediately above), Tenant shall have at its sole discretion) the

following options:

(i) to keep this Lease in full effect and commence restoration of the Leased

Premises; or

(ii) to tenninate this Lease.

IfTenant 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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Landlord or Tenant for the actual damage or destruction ofthe Leased Premises shall be

applied to the repair of the Leased Premises, Tenant and Landlord shall jointly hold for

their mutual use and benefit any insurance proceeds applicable to the repair ofthe Leased

Premises pursuant to the above provision. The rental due hereunder shall abate

proportionately during any period ofreconstruction.

lfTenant eleots to tenninate this Lease, Tenant shall notify Landlord in writing

within sixty d;lYS ofthe casualty ofthis 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 ofthe 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 ofthe leased premised.

(c) For use m(a) and (b) above, insurance proceeds shall apply onIyto monies

received from insuring entities which apply to the real property ofthe Leased Premises.

Nothing herein shall be construed to imply that monies received by Tenant for losses to

furniture, trade fixtures that may be removed by Tenant at the end ofTenant's ocoupancy

of the Leased Premises, equipment, inventories or any other personalty or for interruption

ofbusiness activities shall be included in the tenn "insurance proceeds" as used in (a) and

(b) above.

(d) The full intent ofSection 16(b) relating to damage or destruction ofthe Leased

Premises is that Tenant may elect at its sole discretion 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 Landlord for
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Landlord's reasonable and necessary out~of-pocket costs relating to such repair~ including

but not limited to any reasonable and necessary attorney's fees incurred by Landlord in

establishing the amount ofthe loss from the damage or destruction.

Furthennore~ the fun intent of this Section 16 relating to damage or destruction of

the Leased Premises is that all insurance proceeds resulting from such damage or

destmction are to be made available to Tenant for the repair ofsuoh damage or

deslruction.should Tenant so elect to make such repairs.

FURTIffiRMORE, LENDERS TO THE LANDLORD ARE HEREBY PUT

ON NOTICE OF TENANT'S RIGHTS, RELATING TO THE ACCESS AND USE

OF INSURANCE PROCE:EDS UNDER TIDS LEASE AND THAT so LONG AS

TENANT IS NOT IN MATERIAL DEFAULT UNDER TIllS LEASE, THAT THE

RIGHTS AND CLAIM:S UPON SUCH INSURANCE PROC:EEl>S WIDCH A

LENDER TO THE LANDLORE MAY HAVE ARE HEREBY SUBORDINATE

AND INFERIOR TO THE RIGHTS AND CLAIMS UPON SUCH INSURANCE

PROCEEDS WH1CH TENANT lIAS UNDER THE TERMS OF TillS LEASE.

(e) Unless the term ofthis Lease has been terminated as herein provided, Tenant

shall commence the r~pair 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 ofthe

catastrophe, and shall thereafter proceed diligently to complete said work, and ifTenant

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 option to terminate the tenn of this Lease by

giving Tenant written notice ofLandlord's election to do so at any time prior to

completion ofsuch repairs or rebuilding provided Tenant shall not then be actiyelyand
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diligently underta1dng such restoration work. If this Lease is so terminated, any

insurance proceeds pertaining to suoh damag<l or destruction to the Leased Premises then

held by Tenant shall be.immediately released by Tenant to Landlord.

17. EMINENTDOMNN

(a.) 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

gove.rmnentallaw, 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 condenmed or taken as

described above and the remaining portion of the Leased Premises

continues to be, in Tenantls good faith judgment, tenantable and useable

by Tenant for the same uses as Tenant 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 hereunder

by an appropriate and equitable amount as 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 condemnation or taking except for any separate award made with

respect to 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, Tenantlg business.

18. INDEMNITY'

(a) Tenant agrees to indemnify and hold Landlord harmless from all actions I

claims, demands, costs, damages, and all reasonable expenses incurred in investigating or

resisting the same, for ~ury to person, loss oflife or damage to property;

(i) Occurring on the Leased Premises and arising out ofTenanCs use and

occupancy. the conduct ofTenanCs business or anything else done or permitted by

Tenant to be done in or about the Leased Premises, including any contamination ofthe

Leased Premises or any other property resulting from the presence or use ofhazardous

materials caused or pennitted by the Tenant, except ifcaused by the act or neglect ofthe

Landlord, agents or employees, or the act or negligence ofa contractor ofLandlord; or

(ii) Caused by the negligence, negligent performance ofor failure to perfonn any

of its obligations under this Lease.

(b) The Landlord agt"ees 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:

(0 Occurring on the Leased Premises ifcaused by the act or negligence of

Landlord. its contractors, agents or employees while physically present on the Leased

Premises. or otherwise ifcaused by the act or negligence ofLandlord. its contractors,

agents or employees; or

(if) Caused by the failure to perform or negligence in perfonning any ofits

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

of this Lease.

19. WANER OF SUBROGATION RIGItTS

Unless prohibited under any applicable insuranoe policies maintamed, Landlord

and Tenant each hereby waive any and all rights ofrecovery against the other. or against

the officers, employees, a.gents or representatives of the other, for loss ofor damage to its

property or the property ofothers 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 ofsuch

loss or damage. Upon obtaining the required policies or insurance) Landlord and Tenant

shalt give notice to the insurance carriers ofthis mutual waiver ofsubragation.

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 (i) elect to

release Tenant from any and all further liability under the teIDlS and conditions ofthis

Lease, or (ii) elect to have Tenant remain liable to Landlord for the full perfonnance of

Tenant's obligations. IfLandlord elects to release Tenant such release shall be in writing

and delivered to Tenant contemporaneously with Tenant's cessation of occupancy. If

Tenant is released this Lease shall tenninate and Tenant shall have no further obligations

to Landlord of any kind or nature, except for those mutual agreements relating to

indemnity contained herem which survive the termination of this Lease. IfLandlord

elects not to release Tenant Landlord shall not receive any interest in amounts received

by Tenant as a result of the assignment or sublease. IfTenant is not released Tenant) and

not Landlord, shall be responsible for paying the costs ofany 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. IfLandlord elects to release Tenant~ Landlord must obtain poor

written approval of any commercial lender ofthe leased premises. The commercial

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 perfonnance ofTenant' s obligations. If

Tenant is not released> Tenant shall continue to be directly responsible to Landlord for

making all payments required hereunder. Landlord shaH not have to look to the sub-

Tenant for such payment.

21. SUBORDJNATION, ATTORNMENT AND ESTOPPEL

Within thirty (30) days after LandlO1d's written request, Tenant shall deliver to

Landlord an estoppel certificate certifYing: (i) that none ofthe terms or provisions ofthis

Lease have been changed (or ifthey have changed, stating how they have been changed);

(ii) that this Lease has not been cancelled or terminated; (iii) the last date ofpayment of

the rent and other charges and the time period covered by such payment; (iv) that

Landlord is not in default under this Lease (or1 if Landlord is c1aimed to be in default~

stating why); and (v) suoh other representations or infonnation with respect to the Lease

which a prospective purchaser or encumbrancer of the Leased Premises may reasonably

require. Tenant's failure to deliver the requested certificate in a timelymanner shall

allow the Landlord and any potential purchaser or encumbrancer to presume that the

tenus ofthe 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 ofLandlor<L Tenant agrees to subordinate its rights under

this Lease to any mortgage, trust deed or similar indenture ("Lien"), covering the Leased

Premises or any part thereof: upon conditions set forth below" and Landlord upon written

request ofTenant agrees, as a condition ofthis Lease) to obtain an agreement upon the

conditions set forth below from any mortgage holder, trust deed holder or similar

lndenture 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 fonn attached as Exhibit

B.

22- DEFAULT

(a) 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 fifteen (15) days after the date such

payment becomes due;

(ii) The failure ofTenant to keep and perfoITIl any of its obligations or

any of the tenus or conditions of this Lease (other than the

payment of rent or other sums payable hereunder to Landlord) and

the continuation ofsuch failure for a period ofthirty (30) days after

written notice thereof is delivered to Tenant, provided, however)

that 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 failure within such thirty-day
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period and is proceeding therewith in good faith and with due

diligence; or

(iii) The failure or inability~ or admission in writing of the inability, of

Tenant to pay its debts as such debts becomtl due; -me 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

bankruptcy, reorganization, arrangements, readjustment of debt,

dissolution, or liquidation 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 period ofsixty

(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 proceedlllg or order for relief or the

appointment of a custodian, receiver, or trustee for all or any

substantial part of its properties; or the failure of Tenant to

discharge or stay any such custodianship, receivership, or

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

(iv) The failure of Landlord 10 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

thereofis delivered to Landlord by Tenant, provided, however
7

that

if such failure cannot reasonably be cured within a thirty~day

perio~ 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.

(b) Upon the occur:i:ence of any event of default of Tenant listed in

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

remedies provided by this Lease or applicable law, pursue anyone or

more ofthe 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 surrender the Leased Premises)

Landlord and its agents and representatives shall have the right)

witbout further demand or notice to Tenant) to re-enter and take

possession of the Leased Premises and to expel or remove Tenant

and any other person who may be occupying the LellSed Premises

or any portion thereof, with or without. process of law7 without

being liable for any trespass or claim for damages therefor and

without prejudice to any remedies for arrears of rent or existing

24 - Lease



CASE NO. 2013-00148
ATTACHMENT 1

TO OAG DR NO. 1-147

breaches of covenants.

(ii) Tennination ofTenant's right to possession ofllie Leased Premises

without tenninating this Lease and expulsion or removal ofTenant

and any other person who may be occupying the Leased Premises

or any portion thereof, with or without process of Iaw
1

without

being liable 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 existing or thereafter

occurring. In the event Landlord exercises its remedies set forth in

this Subparagraph 22(b)(ii), LMdlord shall~ jn order to mitigate

Landlord's damages caused by Tenant's default hereunder, use its

best efforts to relet the Leased Premises and to conect the rent

therefor, which rent shall be credited to the satisfaction ofTenant'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 Landlord's best efforts

shall not include an obligation to renovate or remodel the Leased

Premises or any portion thereof. If the net rentals received by

Landlord exceed the amOlmts necessary to satisfY all of Tenant's

obligations under this Lease, Landlord shan 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 Landlord for such deficiency and shall pay such
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deficiency on the date that rent is due hereunder; or

(iii)' Enforcement of the fun and specific perfonnance by Tenant of

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

law or equity or pursuit of such other rights or remedies available

to Landlord either at law or in equity.

(c) Upon the occurrence of any event of default of Landlord

listed in Subparagraph 22(a) above, Tenant may in addition to My other

remedies provided by this Lease or applicable law, pursue enforcement of

the full and specific perfol1nance by Landlord of Landlord's obligations

under this Lease in any manner provided by law or equity 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 remedies provided in this Lease are

cumulative, and the pursuit by Landlord or Tenant of any remedy

hereunder shall not preclude or waive its right to pursue any or all other

remedies available to it.

(e) Should any litigation be commenced between the parties to this

Lease concerning this Lease or the rights and obligations of either party

under it~ the prevailing party shall be entitIed~ 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 pw:pose) or as may be mutually agreed upon by the

parties.

(1) No waiver by the parties hereto of any default or breach of any
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tenn. conditjon, or covenant of this Lease shall constitute, orbe deemed to

constitute, a waiver ofany subsequent default or breach ofthe same or any other

tenn~ condition~ or covenant contained herein.

23. SHQRI LEASE FORM

A Memorandum ofthis Lease, designating the parties in interest} the term and

describing the Leased Premises shall be signed and placed ofrecord in Warren County,

KY; however, this Lease itselfshall not be recorded. Landlord shall pay all transfer

taxes~ charges and fees incurred in connection with recording the Memonmdurn ofthis

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 thereoffor the purpose ofexamining the condition

thereof.

25. LJENS

The Tenant will not permit any liens to stand against the Leased Premjses for any

labor or material fumished in connection with any work perfonued 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 ormateriaI 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 ofany such lien upon posting a bond in an

amount sufficient to cause title company to remove the lien :from title insurance, but upon

final detennination of the validity and amount thereofsaid party will immediately pay

27 - Lease



CASE NO. 2013-00148
ATIACHMENT 1

TO OAG DR NO. 1-147

any judgment rendered with all proper costs and charges and shall have the lien released

at said party's expense.

26. SUCC:gSSORS AND ASSIGNS

This Lease binds any party wbo 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 Of interest ofTenanfs successor are acquired in accordance

with the tenns ofthis Lease. As used in this Lease, the term "Landlord" means only the
-

current owner or owners oithe fee title to the Leased Premises or the leasehold estate

under a ground lease ofthe Leased Premises at the time in question. Each Landlord is

obligated to perfonn the obligations ofLandlord under this Lease only during the time

such Landlord o\VUS such interest or title. Any Landlord who transfers its title or interest

is relieved ofall liability with respect to the obligation ofLandlord 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 ifsuch funds have not yet been applied

under the tenns of this Lease.

27. HOLDING OVER

Any holding over by the Tenant after the expiration ofthe term ofthis 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 ofthis Lease.

28. WANER
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Any waiver by either ofthe parties hereto ofa breach of any ofthe tenns,

covenants, agreements or conditions hereofshall not be deemed a continuing waiver by

such party.

29. ATTORNEYS' PEES

In the event that any suit or action is instituted by either ofthe parties hereto

against the other to enforce compliance with any ofthe tenus, covenants or conditions of

this Lease or for damages for breach ofthis agreemen~ the unsuccessful party shall, in

addition to costs and disbursements provided by statute, pay to the successful party such

sums ofmoney as any court ofcompetentjuri~dicticm may adjudge reasonable as

attomeys' fees in such suit or action> including appeal from any jUdgment rendered

therein.

30. FORC..E..MAJE~

Notwithstanding anything in this Lease to the contrary, the time periods described

in this Lease shall be extended by any time delays (hereinafter <'unavoidable delays")

occurring dUe to causes beyond the reasonable control ofthe perfonning party including,

but not limited to, acts ofGod; strikes; lockouts; weather in which work cannot proceed

(even ifnormal); protests, riots; insurrection; war; authority. including courts; or acts or

conduct ofanother 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 ofrent or other

monetary obligations, including, without limitation, payment ofproperty taxes, insurance

ofHens.

31. NOTICES
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Any and aU notices required or pennjtted to be given to the Landlord herein, shall

be in writing and shall be sent, either by registered or certified United States mail. retutn

receipt requested~ or by personal delivery. to Landlord as follows: Hard Ten Group, Ltc

c/o Thomas A. Donnelly, 911 College Street, Bowling Green~ Kentucky, 42101, with a

copy to DareU R. Pierce, Pierce, Simpson & Shadoan, 908 State Stree~ Bowling Green,

KY 42102. Any notices required or permitted to be given to Tenant shall be in Vi'Iiting

i'lIld shall be sent to it by registered or certified United States mail, return receipt

requested, orby personal delivery, in duplicate, with the original sent to the Tenant at the

Leased Premises and copies thereofto the Tenant at: Atmos Energy Corporntion,

President, K.entucky Division, 2401 New Hartford Road, Owensboro, Kentucky 42303~

Atmos Energy Corporation, 5430 LBJ Freeway, Suit61800, Dallas, Texas 75240, Attn:

General Counsel, and to Atmos Energy Corporation, 5430 LBJ F.reeway, Suite 500)

Dallas, Texas 75240, Attn: Larry Kuper. These instructions in regard to notices may be

changed at any time by appropriate notice of Sl.lCh damage,

32. CQNDITIONUPONTERMINt\TIQN

.Upon the tennination ofthe Lease; Tenant shall sutrender the Leased Premises to

Landlord; broom clean and in the same cOndition as received except for oqlinary wear

and tear which Tenant was not otherwise obligated to remedy under any provision oftbis

Lease. However, Tenant shall be obligated to repair any damage which Landlord is

required to repair under 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 ofthe Lease and to restore the

Leased Premises to its prior conditions, all at Tenant's expense. All alterations; additions
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and improvements which Tenant has not rem.oved shall become Landlord's property and

shall be surrendered to Landlord upon the expiration or earlier termination ofthe Lease.

Tenant may remove any ofTenanfs 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 Latldlord~ s property) without Landlord's prior written

consent; any power Wiring Of 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 beating or air condition equipment; fencing or security gates; or

other similarbuilding operating equipment and decorations. Landlord may require a

payment and performance bond as a condition ofconsenting to such removal.

33. CHOICE OF LAW

This Lease shall be govemed by the laws ofthe Commonwealth ofKentucky.

34. CQRl:0tATE AlITE,ORITY

IfTenant is a corporation, each person signing this lease on behalfofTenant

represents and warrants that he has full authority to do so and that this Lease binds the

c01poration.

35. PARAGR4PJiHEADlNGS

Paragraph headings are for the conv:enience ofthe parties only and shall, in no

manner~ be construed as the text oftlus document nor shall same be utilized in the

construing ofthis Lease.

36. COMPLETE AGREEMENT
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This Lease constihttes the entire agreement of the parties here10 and is a total

integration thereof; any amendments to this agreement, in order to have any binding

effec~ shall be signed by the party against whom. enforcement shall be sought.

IN \VITNESS WHEREOF this Lease has been signed by the parties on

the day and year first above 'Written.

LANDLORD:

HARD TEN GROUP, LLC, a Kentucky
limited Hability corporation

By: oJ-'.­
Thomas A. Don

TENANT:

Atmos Energy Corporation
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EXlIIBIT "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 ofthe William H. Natcher Parkway and
U.s. 68 H Kentucky Highway 80 (Russellville Road) in Bowling Gree~ Warren County. Kentucky
being a portiOll 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 M:

Beginning at a the intersection of the southeastern right of way of the exit ramp of the north
bound lane of the William E. Natcher Parbvay 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 ofUS 68 - KY 80 to points the following calls: 1) N 48°55'12" E a distance of 46.DO'; thence
2) N 48°26'18" E a distance of 166.75'; thence 3) N 49°41'15 11 E a distance of40.14' to a point, a
comer common with the remaining lands of Hard Ten; thence leaving the right of way of said
roadway with two new lines of Hard Ten the folloVYing two calls; 1) S 41 ~6'141t E a distance of
269.45' to a point; thence 2) N 49°18'28" E a distance of236.41' to a point on the west: line ofthe
right ofway of Adamson Street thence with four lines ofsaid right ofway to points as follows: 1)
S 42°20'18" E a distance of74.48'; thence 2) with a curve tuming to the right with an arc length
of 122.78', with a radius of 77.31 1

, with a chord bearing of S 03°09'3711 W 110.28', thence 3) S
48°39'31 II W a distance of398.32'; thence 4) with a curve turning to the left with an arc length of
175.84', with a radius of 460.001

, with a chord bearing of S 37°42'2611 W 174.78' to a point a
point in the line Gospel Church Of Bowling Green (DB 365 PO 22); thence leaving Adamson
Street with the Gospel Church property N 33°00'35" Wa distance of 57.10' to a point in the right
ofway oithe exit ramp ofthe William HI Natcher Parkway; thence with the right ofway two calls
as fullows: 1) with a curve turning to the left with an arc length of 374.61" with a radius of
7&1.20', with a chord bearing ofN 19°16142" W 371.04' to a point. thence 2) N 33Q 00158" W a
distance of 59.001 to the point of beginning containing an area of 170~021 square reet or 3.90
acres.
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EXHIBITB

SUBORDINATION, NONDISTURBANCE AND ATTORNMENT AGREEMENT

Tars 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 to as the "Tenant"). -~_~_ ______..;, a federBlly

chartered stock savings bank organized under the laws ofthe United States ofAmerica

(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 ofTrustl» on the real property

legally described in Exhibit A attached hereto (the "Premises"); and

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

Landiord, demising all of the Premises and other property (said lease and all

amendments thereto being referred to as the llLeaseU
); and

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

the Loan; and

D. In return) 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 Leasel and the rights ofTenant in, to and under the Lease

and the Demised Premises, are hereby sUbjected and subordinated to the lien

ofilie Deed ofTrust and to any and all renewals} modifications and extensions
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thereof: and any and an other instruments held by Lender as security for the

Loan.

2. Tenant NotIc Be Disb].rbe.Q. So long as Tenant is not in default (beyond any

period given Tenant by the tenns of the Lease to cure such d~fault) in the

paymen1 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 ofthe J?emised 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 ofinsurance proceeds and

condemnation awards shall not be diminished or interfered with by Lender.

provided, however~ that all parties 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 terms of the Deed ofTrust in Section 3,

Hazard Insurance, shall govern the use ofany such insurance proceeds

whether arising from policies provided by the Landlord under Deed ofTrust

ofby the Tenant pursuant to the terms and conditions of the Lease. The

parties hereto furUler mutually agree that the Tenant shall be deemed tD be the

"Grantor" for puX])oses of Section 3 ofthe Deed ofTrust, but solely and

exclusively for purposes of Section 3 thereof, and solely for so long as the

Deed ofTrust 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 ofTrust and then only for such

.pU11-'U::;\:: aull nuL fuJ. I..1Jt:- pUIJJUtit:: uf Lt:IIHlmHIng lhe Lease.
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3. Tenant to Attorn to Lender. If Lender shaH become the owner of the Premises

or the Premises shalt be sold by reason of foreclosure or other proceedings

brought to enforce the Deed ofTrust 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 then owner ofthe 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 ofany further instruments; provided~ however, that Lender Of 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 ofdefenses

which Tenant might have against any such prior lessor, (c) bound by any

prepayment of rent or additional rent whi ch Tenant might have paid l except as

otherwise expressly required by the terms of the Lease, (d) shall not be bound

by any amendment or modification ofthe Lease of by any waiver or

forbearance on the part ofsuch 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 ofthe prior lessor or (f) shall not be liable for the

retum of any securi.ty deposit under the Lease unless such security deposit

shall have been actually deposited with Lender. Tenant ackn9wledges that

Borrower will assign the Lease to Lender pursuant to the tenus ofa separate

absolute Assignment ofLeases and Rents executed in connection with the

Deed ofTrust as security for the indebtedness secured by the Deed ofTrust.
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Tenant hereby agrees that upon the occurrence of any default under the loan

or the documents evidencing or securing the same, and in the event ofa

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 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 ofLender to the receipt of said rental

payments. Tenant shaH be under no obligation to pay rent to Lender or any

such other owner until Tenant recejves written notice from Lender or such

other owner.

4. Lender's 0RtiaD to Curellorrower's .Qefault. 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 L,ender shall have the right to

cure such default on behalfofBorrower within thirty (30) days after the

receipt ofsuch notice; provided, however, that said 30~dayperiod 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 defaults. Tenant further

agrees to not to invoke any of its remedies under the Lease (except the Lease

emergency repair clause) until said 30 days have elapsed.

5. Lea.tle 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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(a) 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 Tenant;

(c) 'The Tenant is in possession and has accepted the condition ofthe

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 Ten~nthas no defense, claim or lien or offset under the lease or

against the rental payable thereunder;

(f) The Tenant has no cla.ims to or interest in the Premises, legal or

equitable, or any right or refusal or option thereunder, other than its

right ofpossession 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 ofDischarge. Borrower shall give notice to Tenant of the

reconveyance or other release ofthe Deed ofTrost within thirty (30) da'ys of

the date the reconveyance or other release is recorded.

7. Ljmitation. This Agreement shall not apply to any equipment, inventory,

merchandise, funtjture, 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 tbe 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 to the telms and provisions of the Lease

8. 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

ofsame 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 shaH be forwarded

by registered or certified U.s. mail, return receipt requested, wjth postage

prepaid, and if to the Landlord by the Tenant at its address stated in the Lease;

ifto the Landlord by the Lender at its address stated in the Loan Security; if to

the Tenant at 650 Three Springs Road, Bowling Green l Kentucky, 42104; and

if to the Lender at P.O. Box 1050, Bowling Green, Kentucky 42102-1050.

Notices shaH be deemed effective as of the third day following the date of

deposit ofsame 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 notices

by affording written notification to the other parties in the manner

hereinabove described, with suoh damage effective for notices given after

fifteen (15) days following the effective date thereof (or such later effective

date as therein specified).

9. Sucgesso~s and AssiW. This Agreement and each and every covenant,

agreement and other provision hereofshall be binding upon and shall inure to

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 mutual

conveni~nce ofthe parties. The counterpart execution pages, in the aggregate)

shall represent a singe integrated agreement.

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

executed as of the date first above written.

LANDLOlID:

Hard Ten Gk'OUp, LLC

By: ~--~
ThomasA.Do

Commonwealth ofKentucky )

) SS

County ofWarren )

ff... The foregoing instrument w~bscribedand,4worn tq'pefore me this
/3 day of::1;fnua"'! ;}.O:Jt.( by! /II0n'J4s 1/.( LJc'Yl/!4 tItt ~ a ,Kentucky

LL C ..g~r;31 partnei'S)M~) and that said instrument was SIgned on benalf ofsa1d
partnership by proper authority and the i menl w1asntof the Limited
Liability Corporation for the purposes ate ':k~

Notary Public
My Commission expires: ,6.... 1'- 0)'

TENANT:

Atmos Energy Corporation

BY;~",.Q~'"= ¥£)~
Title: $/(vA LJr;L.rriCPb~s.
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sto::\,Ve. T"!.')(~ t
CommaRvt'Cftlth of~tucky )

1/a.lt-L~ ) SS
Countyof~ . )

The foregoing instrument W.as~ubscpbed and sworn to before me this
'KK day of.Ja,MM:.. 't 200~> by A~J ':;:;de/ > to me

personally known as the Sf. {jf of Atmos Energy Corporation; and that
said instroment was signed on behalfofsaid corporation by proper authority and
the instrument was the act of the corporation for the purposes stated above.

JrZtv ?p--
Notary Public
MyCommissiol1 expires: 3·;2<, -oc.f

LENDER:

_____~__Bank

By~ ~ _

Title: ~ ~_

Commonwealth ofKentucky r
) SS

County ofWamm )

The foregoing instrument was subscribed and swom to before me this
day of 2003, by ) to me personaIIy

known as an Authorized Officer of . Banl4 and that said
instrument was signed on behalfofsaid 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 Lease Agreement shan be the__
day of ..' 2003.-

40 M Lease



CASE NO. 2013-00148

T'l:XHI TH47

I~
SUPPLEMENTAL LEASE AGREEMENT

THIS SUPPLEMENTAL LEASE AGREEMENT is made and entered into this lSI day
ofNovemberJ 2005, by and between HARD TEN GROUP, LLC, a Kentucky limited
liability corporation, herinafter called "Landlord"; ATMOS ENERGY
CORPORATION, a Texas and Virginia corporation, hereinafter call HTenant".

RECITALS

I. 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, various

change orders were requested as specified on the attached exhibit B.

3. Parties 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 described in exhibit B.

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

1. The above Recitals are a material part ofthis 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 11 2004 (the

Commencement Date):

a. Tenant shall pay to Landlord the sum ofNineteen 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 first 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 beginning

with the sixty first monthly installment due hereunder and continuing on

the first day ofthe month thereafter through and including the one hundred

twentieth monthly lease payment.

c. Tenant shall pay to Landlord the sum of$22,375.00 pet month begitming

with the one hundred twenty first monthly installment due hereunder and

continuing on the fIrst day of the month thereafter through and including

the one hundred eightieth monthly lease payment.

d. Tenant shall pay to Landlord the sum of$23,800.00 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 teons and conditions of the Lease Agreement attached

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

unchanged.

IN WITNESS WHEREOF, the parties hereto have executed this Supplemental

Lease Agreement on the day and date first above written.

LANDLORD:

~

)Jy: u-
Thomas
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COMMONWEALTH OF KENTUCKY )
)3S.

COUNTY OF WARREN )

J J The foregoing instrument was subscribed and sworn to before me this '7 f ~ay of
NQr/(,Il') btl"" ,2005 by Thomas A. Donnelly, a Kentucky LLC~ and that said

instrument was signed on behalfofsaid partnership by proper authority and the
instrument was the act of the Limited Liability G' oration for the purpose. st~t9.d above,

( "I I Vf' Luu. {~L :1£;(.4;76-"-
NOT RYPUB ATEA LARGE
Com 'ssionexpir, l/JtlA,ooJ-

TENANT:

Atmos Energy Corporation

By,~JL~

Title: K'?f"" vP _
STATEOF V1Cn\1\C\L\\

)

COUNTY OF Jtjt\.:r:ce.b

)
)88.
)

The foregoing instrument was subscribed and sworn to before me this 72lJd4~y._
of , 2005, by '\1a' - e~ to me personaljy'··· ",
known as the ofAtmos Energy Corporation~'and'1hafs-akt '
instl1lment was sign a on behalf of said cOlporation by proper autllOrity anq the '
instrument was the act of the corporation for the purposes stated above. -,". -.-"'.



·,
CASE NO. 2013-00148

ATTACHMEN~L

• TOOAGD;;~,1-1f\Yl)S

THIS LEASE ~OREEMENT i& made and entered into &8 of the
30th day of July, 1990 by and between WESTERN KENTUCKY GAS
COMPANY, a divil!lion of Atmoa Ener~ Corporation, a Texas
corporation (JlTenant") f I!t.nd GILLILAND GROUP PARTNERSHIP I a
qenerdl partnership loo.ted in th~ Statft of T.x~.

( "LandlordII ) •

WIT N E SSE T H:

Suhjftct to the te.rm. tlnd oonditions 8et forth in thic
Lealile, Landlord. hereby lellses to Tenant, and Tenant hereby
leaseu from Lllndlord, tho following described real property
(tmbjeot, however I to any and all current.ly &:x:.t"ting
rlqht~-of~way and easements thereon):

BEING a oertain parcel of la.nd looated in the City
Limit~ of Glnugow, Barren County, Kentuoky, and mo~.

particularly described aft tollow~~

BEGINNING at an eXisting iron pin .28 east of back
of sidewalk and 4.1 feet north of Building corner on
the riqht-of~way ot us 68 & 80 N. Broadway, _ corn.r
to Eugene crumpton (Deed Book 221, Page 217 recorded
in Barrftn County Court Clerk's office), thenoo with
linea of Crumpton, S 61 degrees 28 minut~~ ~ 101.00
feet to Bot oonarete n~ill thenoe N 29 deqreeg OS
minutes II: 59.00 feet. to [,fat iron pin, 10.8 teet
Northwest of oorm'llr of: qarage, a. oorner to Eugene
crumpton a.nd. lliddie Payne (Deed. Book 176, pa.ge 156
recorded in Barren County Court Clerk' 8 otfioe) 1
thence with Payne S 61 degreetJ 28 minutelll E 59.00
feet to Bet concrete nail 5.28 teet east of box
oulvert and 8.22 feet eaat of qaraqa corner, a
corner to Eddie Payne and Glen Bowler (Del"lld. Book
220, Page 544 r~oordftd in BlI.rren County Clerk t fjJ

office) I thence with Bowler and Glen Bowi~r (Deed
Book 220, Page 855) and Harold C8.rter (l)fled Book
223, Paqe 271) 5 29 degrefts 06 minutea W 109.26 feet
to 8et ooncrcte nail 2.9 feet east of culvert and
8~3S feet north of back of curb at E. Water Street
on the right-of-w8.Y of East Wtlter Street, thenoe
with right"ot~w,,-y ot East W",ter Street (40 fQot
right-of-way) N 61 deQrft~. 44 minutes W 159.80 feet
to set railroad .ipike .28 feet east of back of
~idew",lk on riqht-of-way of Ew WAter Street and
riqht-ot-way of US 68 & 80 (N. Broadway) thence with
right-of-way of N. Broadway (50 toot riqht-of~W4Y) N
28 deqrees 56 minutes E 51.00 teet to the be~inningl

Buch real property ~inq commonly known a. 200 Brolldway,
Glasgow, Kentuoky, together with the buildinq or buildings and
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other improvements thereon (exoluding thoBe owned by Tenant)
and all ri9ht~r privi18ge~1 easements, and APpu~tftnancea

belonginq to or in any way partainlnq to the real prop4trty
(the "Leased Premil"lfttilu ) •

TO HAVE AND TO HOLD the I'lame subject to the followinqr

1. LQA~e Term and Re~ewal ORtion.

(4) The term of thill Letlu,e shall be tor a period of
fifteen (15) years, commenoing on August 1, 1990 and ending on
July 31, 2005 unleyg earlier terminated or ftxtended in
accordance with the other terms and provi$ions of this Lease.

(b) Tenant shall h~ve the option to oxtend the term of
thi~ Lease for an additional period of five (5) years
oommencing on August 1, 2005 (the "First Renewa.l Pttriod ll ) and
for a second additional period ~t five (5) yearB commencin~ on
August 1, 2010. Tanant may ftxeroise auch option by notifying
Landlord ot its election to extend the term ot this Ls&sft in
writing at least one year prior to the expiration dat. Of thi~

Lease with respect to the first renewal option and at least
one ytlar prior to thfJ expiration date of tha Flrl'lt Renewal
Pt'triod with rftspect to the second rftnewal option. Any Quch
extension of the term of this Lease shall be ~ubject to all of
the terms and conc.U.tions of this Lea.se exoept th~t ths rent
payable during th~ renowal period shall bu inor~aaftd or
deCI'f'HI.Sftd to ref.lflot the fair market rental, alii of tha date ot
the renewal of this Lease, for 5p.oe of similar size,
con!truotion, condition, and uae in Glasgow, Kentucky.

:2. Rent.

(a) Tenant aqr••M to pay to Landlord, without offsat or
deduction (except as expressly set forth herein), as rent for
the LellBed Premises a monthly rental of One Thoufumd Onlt
Hundred Forty-Seven and 42/100 Dollars ($1 f 147.42) payable
without demand in advance due on or before the firlit day of
each month, oommencing on September 1, 1990 and continuing
therellfter until the expiration or termination of this Lft~•• ,
provided, how-evftr f that in the event the term h<lraof fihall
commence or end on a day othar than thft first or last day of a
calendar month, the rent for dny fractional a...l.end.ar month
~h&ll be prorat~d by days.

(b) Rent ~hall be paid to Landlord at Landlordta address
set forth in Subpar~Qr&ph 23(1) of this Lease.

3. Secur~ty Deposit~

(a) Landlord hereby acknowladqes that Tenant has
deposit.E1d with Landlord., upon delivery of this Lease, Six:
Thousand Dollar~ {$6,OOO) a~ security for the tull and
faithful perfor.m~nce by Tenant of its obligations under this

-2-



CASE NO, 2013-00148
ATTACHMENT 1

TO OAG DR NO. 1-147

L~age. Landlord may apply all or a.ny l>art Of much security
deposit to cure any det~ult of Tenant under the terms and
provi.ion~ of thi8 Leays. In the event of ~uah applioation,
Tenant must deposit with Landlord the amount applied to oure
ita clefault immediately upon notice from Landlord of the
natura .nd amount ot the application.

{b} If Landlord tl:"o!lnsfers ita intctrest in the Leased
premifJeB during the te;t;'m of uhiQ Leasrft J it may either (i)
rftturn the deposit to Tehant, minus any deduotions made under
Subpar49~&ph 3(a) and not replaoed by Tenant, or (il) transfer
the depo~it, minU8 any deduction8 made under Subpar~~raph 3(4)
and not replao~d by ~ftnant, to Landlord's transferee. In the
event L8.ndlord transfer"" All ot' ~ny portion of the del,')oal t,
Landlord ahall bc relieved of all rights and obligations with
regard to the depo.it, ~nd all of auch rights and obligation.
will aacrue tOr and be bindinq upon, the tran~feree. Landlord
lnU"t give Te.nant notice of any such tranllfer, including the
name and flddrttlUJ of the transferee and tha amount of the
depo~it transferred.

{e) t~ndlord shall return the deposit to Tenant, minus
any amounta d4tduoted purQua.nt to Subparagraph 3 (It) that have
not bean replaced by Tenant, no ),.Ilt..r than thirty (30) d~Y8

After the expiration ot the initial t.rm of thi~ L~AaG or th~

terrnlhation har.ot J whichever oacur~ first. The deposit mu~t

~ returned as provldlld in this Subpllraqraph 3 (c) to the
addre~~ left with Landlord by Tenant for this purpose or, if
no auah address was left, at Tenanttg laat known addrc&s.

4. Use.. Tenaht "hall have thlL'l .l.".tght to u•• tb_ Ltt...ed
Premt... tor -any lawful purpose and in any lawful 1l'Iannex,
provided, however, that TQnant .hall not commit, or sufter to
be oommitted, any waate on the LeaKed Premises, nor _hall it
maintain or oommit, 0);' permit the maintena.nce or cOlTlnission
of, any nulganca on the L~aged premlB8s,

5. ~f!lRtaDge of L.,a~,,~ PremiSl8li. Tenant accepts the
Leased PremisftJ'f1 and all buildIngs ana impX"ovementa located
thereon! as being auitable in their present condition for the
purpo••8 for which the Leased Premia«. are being lea!ed.

6. Utili tie.. Tenant ~hl'lll pay all utility charges for
the Lea5ed premIses, including, but not I1mitnd to, charges,
initial connection fees, and d~P09it5 for qas r WAter, aewer,
electricity, and telephono 8ervices.

7. TAx~a and ~seD~m~nt!,

(.,,> Tenant shall, before intere.,t or penHlti~s are due
thereon, pay and discharge all taxe. and a$seasment8, qftneral
or special, and other governme.ntal Chllroeti and impo5itlona
imposed U:Pon or 8.8,s0ssed against the Le.Ased Premiaell or any
portion thereot (llImpolllltlonsH ) {subjeot to Tenant'. right to

-3-
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oonteat QUCh Impo~itlons). provided, however, that Tenant
ahall have nO obligation to pay ell ~ny federal, .tate, or
local income tax ot La.ndlord or any aimilar tax of Landlord
dGtermined on the ~liIiB of Landlord I s net income, (ii) any
estate, inheritano., Auce••aion, gift, or similar tax of
Landlord'., or (iii) any ca.pital gains tax or real estate
tran~fer tax impo8ed in oonnection with th8 sale of tha L.~sed

Pre~i8eB by Landlord to any per.on. If any Imposition again~t

the LeaS/ad Premises may bet pllid in inSiltallments, Tenant may
pay such Imposition in installments as an6 when Siluch
installment8 become due. Tenant shall, upon Landlord's
written requaat, furnish to Landlord evidence 6Atisfactory to
Landlord of the p~ymftnt of any such Imposition.

(b) If Ttmant :fail" to pay any Impotiition before it
becomes delinquent or to contelift the Imposition In. a. timely
mannsr, ~~ndlord may, at its election, pay the ImPO~ition and
a.ny intel'eat and penaltie. due. thereon. The lIlliOunt paid. by
Land.lord lllhall be repayable by Tenant upon Landlord t s del1\llnd
therefor.

(a) Ten~nt shall hav. th. riQht to lpply to the
appropriate taxing authority to obtAin a reduction of the
a.ael.iJ.~d valuation of the Leased Premises for any ye~r for the
purpose of reduc:in9 tllxn. thertton. Lllndlord Ilgreaa that it
will not object to any such application by Tenant and will
cooperate with Tenant &8 necessary in order to obtain ~uah &
roouction.

8. Alterat19n~1 Additiona( and Improvements, Tenant may
make such alterat onl, aaditions~ or rm~rovernent. to th~
Lea5ed Premi8e. aa Tenant rn~y ~.em desirable ~ithout the prior
written aon.ent of Landlord ao long aM neither the value nor
the utility of the Leased Premises: is materially diminished
thereby. T&n~nt aqr••~ th~t (1) all .uoh ~lteration8,
addition., and improvements &hall be performed in a good and
workmanlike mannftr and in accordance with applicable laws an~
regul,,-tionlJ t (i1) Tenant shlLll d.i,,,oh8.r9tt <::lr remove 1L11 I,hms
tiled 1l9ainat any of the Leased Premises arising out of the
performance of the alterations, additions, or improvements
(subject to Tenantta right to contest such lien), (iii) Tenant
Shall procur0 "-nd pay tor all permits and lioenses required in
connection with any Much .lterAtlon~, addition., or
improvements, and (Iv) all such alterations, additions, and
improvements shall btl subjeot to thi,s Le~se and shall, upon
the expiration or termination of thia Lea5&, beoome thft
property ot Landlord.

9. Conte~t m osltions and Liana. Tenant _hall not
be require to p,,-y any mpol5 t on or to discharge any lien
referred to in olause (ii) of Paragraph a above &0 long as
Ten~nt 5hall, in good faith and at itu 601e cost and expense,
cont.lt the v~lidity or amount of ouch Imposition or lien by
appropriate legal proo~.d!ngft. Tenant ~hall have the riqht to



CASE NO. 2013-00148
ATTACHMENT 1

TO OAG DR NO. 1-147

oonte~t Buch Impo8itions or liens in Landlord t • name if
required by ll'l.w. During the Pf3nd~ncy of any Buch oontest,
Landlord M~Al~ cooperate with Tenant to the fulleat ftxtent in
such conte.t, and Landlord "hall not: have the right to pay,
remove, or oau~e to be dlBoh&rqe~ the Imposition or lien being
conte9t.4 or to make or enter into any settlement, compromise,
or other diQPomition of th~ Qontest, to discontinue or
withdraw any conte~t, or to accept .ny retun~, adjustment, or
credit of or from any Imposition being oontested or Ail It.

result of any such cOhtnat.

10. Si~n~. Tenant Qhnl1 have the right to place or affix
signs or a vertiaem&nts upon the Ltl/Uled l'1"emises or on any
buildinq3 or improvement. located thereon, provided, however,
that auch ftlqp8 and advertiB~m~nt8 shall conform with any lawa
and regulation", applicable to the Leased Premi.ell. Tenant
shall remove all ~i9n. upon the t~~inatlon of this L~4ae and
shllll repair any danill9- and cloae any hoI." in the Lea~ed
Premises caused or revealed by ~~ch removal.

11. M~ntenance 4fid R~E!ir.

(a) Tenant shall, at Tenant's Bole coat And etxPonsa,
keep and maintain tho Lea..ea Premise. 1n good repair and
condition, proVided, however, that Tenant ahall not be
required to ms.lntain or make Any repalt,o to any part of the
teased Premiaea that are made nftCe8SAXY by the neg119ftnce or
willful misconduct of Landlord. NotWithstanding the
foregoing, Tenantts obliga.tions h~reunder to maintain th.
Le4sed Premi8.~ ehall not require Tenant to replace any
struotural portion ot the Leased Premi~es or any major
equi~nt or .y~tem used in and necega.~y £04 the ope~ation ot
the Leased Premiftel for any reAson unle_n Tehant ~h~ll, in 1ti
Bole discretion, eleot to make auoh a replacement.

{b} Nothing in thiQ L.A,e shall rftqu1r., or be d~emed to
tfltquire r Landlord to make any albtrat:ion., additions,
improvementM r repairs, or replacements to the Leased Premis••
or to maintain tne Leased Prnmi~es in any Way (except to thft
extent anr of aUch work is made necessary by the negligence or
Willful m soonduct of L&Pdlord l in which event L8ndlord Ghall
promptly perform such work at itll mole oost and expen•• ) *

Tftn"nt hereby ex,Preluily waive. any right created or provided
by Any law t rule, regulation, or ord1nanco now or herftatter in
effect to require Landlor~ to make any alterations, additions,
improvemant., repairs, or replacements or to mainta.in the
Leaeed Pr~miaoB, or to cau~~ the same to b~ done at Landlord'e
eKpen~e (except to the (!!X1;ent any ot such work 1" made
n~cessary by th~ act or ne~ligftnce of Lan~lord).

12. In~urance.

(a) Tenant shall mft!ntain, at its sole C08t and e~pense,

insura.nca on the Leallled. Premisea to insure AqainfJt fire and

-5'"
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casualty lOEisea l includin~ flood and earthquake peril, and
olaim9 for bodily injury, death, or property d~ge occurring
on, in, or about the Leased PremiQa~. Tenant ~hAll maintain
(i) such fire and casualty inliurance in an amount:: not le8jg
than the aotu~l replacemnnt value of the Leased Premises
(excluding, however, footin9s and foundations and other parts
of the Lftased Premiges that are not insur~l~J with a
deductibl~ not exceeding $100,000 ~nd (il) such gen~r.l publio
liability insurance in an amount not 1.~R than $10,000,000 in
exoe8S ot a self·insurance retention not .~a~eding $500,000.

{b} Notwithgtandinq anythinq expressly or impliedly to
the contrary in this Lease, each of Landlord and tena~t hereby
wa i veil any And all rights of recovery I claiml'i, actione, or
caueaa of action aqainst the other party And its dlr~ctor. or
partners, offioftl"II, or &rnployee.s for any lO1i1i or damage thAt
may occur to th~ teaMed PremLeelil or to any property of such
party locllted within or upon the Lealied Premilll4s or tor llny
pereonal injury ocourrinq on or arising from the Leased
PremLllflla if auch 1099, dama.ge, or inj ury i 6 covtlred. by, and
rftoovlfrable under, any fire and extended oover.9ft or publiQ
.lia.bility insura.nce policy maintained by the other party. To
the extent permitted by the partleg f ralllpective inQUr4nCII
policies, ftaoh of the partie" further waives ~11 rights of
~ubro9Ation that aqoh party's inaurer or insurera may hAve, if
any, against the othftr party.

(0) T~nant ahall be reGponsible for ma1ntaLning, at its
&lola. cost and $xp8nee, such in~u1:tlnce, it any, AI it dean'll.
appropriate to insure Ten.a.nt I" personal property locllted on
the Leased Pramiseu~

13. ~g. or De8tIuction of the Leased Prem1sea.

(~) If, during the tarm ot this Le~Be, any building. or
other improvement- located on and conQtitutlno a ~art of the
LellJ5U!ld Prerniaca are damaqed or destroyed. by fire. or other
OliRUAl ty ot any kind, Tenant shall promptly notify Landlord
thereof and ~hal1 proceed with rea.onable diligence to
rebuild, repair, or restore the Lealiled Premia-es to
substantially the same condition as such LeaQ~d Premises were
in prior to the ocourrence at th« fire or Qth_r Q&8ualty I

subject, however, to the provisions of Subpuaqraph 13 (b)
b&low. During the period of reconstruction, Tenant shall not
b. ~ntitled to any abAtement or reduction of rent as a result
of any Buch dAmage or dautruction.

(b) Notwithfttandinq the provi~ion~ of Subparagraph 13(a}
above, if any portion of the Leaaed Premises shall be damaged
or d~~troyed by fire or other caaualty of any kind and Tenant
shall determine, in ite good faith jUdgment, thAt it is
uneoonomical to rebuild, repair/ or restore the Leased
premises, Tenant may terminlJ,te thi., tft&tie all to all, or the
~ftected portion, of the L.ased Premi~ft~, provid~d, how~v.r,
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that Tenant muat notify Landlord, in writing, of auch
terminl'\tion within thirty (30) daY8 after the occurrence of
thtt casualty. The termination 8hall becoln(l effectlvethirty
(30) <!.!J,'Y$ after Tenant notifie.l!!l L~ndlord thereof. In the
evant of Tenant' III tennination or partial termin«tion of this·
Lease pursuant to this Subpara~raph 13(b)1 Tenant ahall pay to
Landlord $75,000 in the event of the termination of this
entire Lease or an Appropri~te percentage of s:uch amount in
the avent of the p~rtial termination of this Leas~.

14. Condemnation or Eminent Ooffi!in.

Ca) It, during the term of this Le&~er all of th. teased
Preml~e~ arft conde~ed or t&ken for any publio or ~aQi-publ1o

U$e undl2r any governmental law, ord.,r, or regula.tion or by
right of eminent c10main or Bold to the condemning authority
und8r threat of condftmnatlon, this Leaie eh41l autom~tioally
terminate and rent ahall abata am of the dat. that title ve~tQ

in the condemning authority a~ th~ Tenant is di~po~$easad of
the t~aned Pr~mi~ft~ by euoh condemnation or taking, which«ver
Occur. earlift~tw If leaR than all of th. L0ased Pr~i~~. is
condemned or taken as described above and the remaining
portion of the Leased premiQea continue,;, to b., in Tenant) s
qo~d fatth judgment, t8nantable and useable by Tenant for the
same UM~. as Tenant W4~ using the L~a~ed Pr.misee immediately
prior to the condemnation or taking, this Leaae shall remain
in lull force and etfect subject to " re.duction of the rent
p ..y~le hereunder by an appropriate and equltabl. AffiOWlt as
det~rmined by Tenant And Landlord.

(0) !f any portion of the Leasad Prernisea itl eondernned
or taken by eminent domain procaedlnq*, Tenant shall not be
antitled to any award made for suoh condemnation or ta.king
ftxcept for any separa ttl award made with respftot to Tenant' 8
property looat8d on the Leased Premises or for Tenant'.
relooation expensatil or the interruption of, Qr 4Nnaqe to,
Tanant'G bus1ne~8.

15. Indemnification.

Ca) Tenant hereby agrees to indemnify and hold harmle8s
Landlord And. L&ndlordlg partnftr~, employaes/ and agenta from
and against (1) any costs incurred by Landlord of removing or
dispo~lng ot any asbestOB~containinq or other h~zardoUB

material~ (co:Lleotively, "Haz~rdous Materlala ll
) eXiatinq on

the L8a~ed Premises or in any .buildingQ or imp~overnente

located thereon al'l of the date of the oommencement ot thil',l
Lease caused or required. by virtue of l'snant, at any time
during the term ot thin Lea~e, disturbing or otherw1se CAusing
any ~uch exiBting Hazardous Materials to cea~e .to be dormant,
thereby requ1rinQ remedial actions ot removal or diaposal to
be undertaken by Landlord, ( i i ) any ~nd all ci la.lmB , Buit" ,
aotionl'lt damaqes, j~dgm~ntsJ and ex~nses of any n&tu~e

whatsoever suffered or ineut'red by Landlord or LandlordI.
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partnera, employees, or B.Qents due to pftrsonal injuriaa or
death suffered by any person as a result of lI.ny deposit,
storage, disposal, burial, dincharqe, spillage, uncontrollad
lOBS, r4eepage, or filtri1tion at any HazardoulJ M.aterialm by
Tenant durinlj1 the term of th1/J Le1l8e at, upon, und.er, or
within the Leased llremiEHul, and (11i) any injury to perMonl
or damaqe to property {except .uch injuriea ox ~~ages arising
from any Hazardous Materiala, in which event Tanant'.
liAbility I' if any, shall be ali sot forth in Cll.u"... ri) and.
(ii) above) on the Le&eed Premiae9 cau~ed by the nsgllgenca or
mlliconduot of Tenant or its d.irector,., officers, employeeli,
subtenants, agent~, or licen~ee~ or any other perQon ent&rinq
the Leaged Premises under the express or implied invitation of
Tenant or aris it'1<jJ out Df the ue8 or occupanoy of the Lea.ed
Premlse~ by Tenant in the eondupt of its bu~ine$B therein or
out of any breaoh or default by T~n8nt in the perform~nce of
ita obligations hereunder.

(b) Landlord hereby aqreeg to indemnity and hold
harrnlells Tenant and Tenant IlJ directora, officer8 f employees J

lind Il.<Jftnt. tram and ..t.911in6t (i) any elllimlJ J Quits, aotionlJ I

darnage~, judgmenta, and liability, including attorneygl fe,.
and expenses l relating to Hazar~oue Material. that Landlord,
by its aotlon~ or oonduct, places upon, under, or within the
Leaaed Premlsell or it La.ndlord disturbla or otherwise cauaes
Hazardoull M~tet'ial. existing alJ of the da.te of the
commencement of thiu Leage to C••J!l(t. to be dormant thereby
givin9 rise to ~ new and separate riuk ot illneQ~ or death and
(1i) any injury to per~on. or damage to prop..~ty (except 8uch
injuries or damaq0~ arising from any Hazardous Matari_l., in
whioh event Lllndlord' IS liability, if Ilny, shall be 4.. lJet
forth in olAu5~ {i) above) cauged by the negligencG 0+
miQconduct o£ Landlord or it~ pArtners, employees, or aqentl.

16. A~miQnment Ilnd ~uR±ea8inq.

(a) Landlord shall have the right to asai9n it. intere8t
under thi8 Lea~e, provided, however, that prior to makinq .uoh
an aa~i9nment landlord ~n~ll have obtained ~ written agreement
from the alHdgnee whereby th., assignee agrcuU'} to aBswne and
undertake to perform and dil9ohar~a all of Landlord.' flI
liabilities and. obligation9 under thil!J Lease, to J:.aogni~e
Tenant', right» here~nderl' and not to di5tU~b T~nantl.

peaceable and quiet pOMMe9~ion ot the Leased PremiseB so long
as no event of default a~ hereaft~r described in Subp~r~graph

18 (It.) haB occurred and i.9 continuing. Nothin9 herein .hall
prevent t or be deemod to prevent, Landlord trom aasigning this
Lease or the rent~ payable hftrftun~&r to Lender for the ~urpose

of securing the payment ot Landlord' iii indebted.noss under the
Mortgage (as defined in Pa~agraph 21 of this Lease).

(b) Tenant ~hall hav~ th~ riqht, without obtaining the
coneent of Landlord but with prior written notlc~ to t-ndlord t
to 1l~~iqn its interest in this Leama or to sublet the LeasGd
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Premises or .ny portion thereof, provided, how~v~r, that prior
to making any assi9nment of its intereat herein Tenant shall
hav(t obtainad a written agreement from the B.1!l1'.l10nee whereby
the assignee agree" to he bound by all of the t ..:r:m~ 0: this
Lease. In the event ot any assignment or aubl~tting, Ten~nt

shall remain tully liable for the full perfo~ana« or all of
Tenant's oblig~tiQne hereunder.

17. a" d PrernieeIJ. Tenant agreea tha.t,
upon the exp rat on or term nat on of tb!4 Lea~e, whether by
lapse of time or becaU8e of any other conditions or provisions
contained herein, Tenant ohall peaceably leava and Burrender
posne~~ion ot the Leaaed Premises to Landlord. If Tenant or
any ot its .ucoe~~or5 Or &ft~ign~ fail to leave and &Urr~ndBr

the Leased pre~iQ9S upon the oxpiration or termination hereof,
such holding over shall contititute. 8. tena.ncy from month to
month at a monthly rental equal to 150\ of the rent paid for
the 1111lt month of the term of this L••.IlI8 unless otherwlae
agreed in writing by Lan~lord And Tenant.

18. EventM of ~fAult aqd 8~~gdi~~.

ta) The following events shall constitute cVtmt. ot
default by ~enant under thi$ Leaset

(1) The failure of Tenant to pay any rental or
other sum payable hereunder to Landlord within ten (10)
day• • tt~r the date .uch p~ymant beoomeB due;

(il) The f.ilur~ of Tenant to keop and perform any
ot it. obliqationa or any of the terms or conditions of
thi. L~aae (other than th. payment of rent or other sums
payable hereunder to Land.lord) and the oontinu.tion of
Illuoh failur. for II period of thirty (30) day. aft.r
writt~n notice ther~ot i. deliverad to Tenant, provided,
however, that if Buch tailurt o~nnot reaBonably be cured
within a thi.rty-dlly period, no event of defftult lIh.:l1
hav. occurred if Tenllnt has promptly commenced to cure
the failure within such thirty-d~y period and is
proofledinq therewith in qood fait.h and with due
di ligtmce I or

(iiI) The failure or inability, or admi"'don in
writing of th- inAbility, of Tenant to pay it. d~bt' ~3
ftuoh debts become dUft1 the assignment by Tenant for the
benefit of its creditors or the petitioning or
application by Tenant to any tribunal tor the appointment
of a custodian, receiver, or trust~a for it or a
substantial p~rt of its assets1 the commencement by
Tenant of ~ny proceedin9 under any p~nkruptoy,

reorgani~ation, arrangements, readjustment o~ debt,
di~~olution, or liquidation law or statute of any
jurllidiction, whether now or herea.fter in effectl the
filing of any such petition or application or
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commencement of any auch proceedinq a~ainst Tenant in
which an order for relief is entered or An adjudication
or ~ppointment ia made and remains undismissed tor a
period of sixty (60) daY8 or more 1 the indioation by
Tenant, by any act or omi.,sion, of its consent to,
approval of, or aequieMceno~ in any suoh ~tition,

application, or proceeding or ord(u: for relief or the
appointmnnt of a oU8todian~ receiver, or tru~tee for all
or any aUbatantial part of its properties1 or the failure
of Tenant to dischargl! or JIIIt.!lY any auch custodianehip #'

receivership, or tru&tee&hip within 8ixty (60) d.Y8 ~tter

the appointment thereof.

(b) Upon thl! occurrenoe of any event of default listed
in Subparagraph 18 (a) above, La.ndlord may pUl'~ue anyone or
more of th* following remedies:

(i) Termination oJ: thiJll tease upon five (5) days
wr! tten notice to Tenant, in Which evant Ten~nt ehall
eurrr.nde:r the Leal!Jed Premiges to Landlord. If Tenant
faila to surrender the L&&eed premlnea, La~dlord and ita
agants and representative. .hall have the ~ightt without
further demand or notice to T~nantt to reftenter and take
po58ea8~Qn of the Lea6ed Premises and to expel or ~.move
Tenant .and Any othe.r person who llItty b8 oacupyin9' the
Leaaed Premises or any portion thereof, with or without
proas•• of law, without being liabl~ for any tr••p••a or
claim for damagea therefor and without prejudice to any
remedies for arrears of rent or ftxilStinq breaohes of
covenAnta,

(ii> Termination of Tenant'a right to possession of
the L.....d }'l1,"t:lmilSes without t.ermin..t.tng this Lease and
expulsion or removal of Tenant and any other per.on Who
may be ocoupying the Leaced, Premi.sofJ or any portion
thltrftof, with or without procelilr. of l/lw, w.1, thout belnq
liable tor 4ny trespass or claim for d&rnaqeB thert:l!or and
without prejud.ice to any remedies fot' any breaches ot
Qoven~nt. (inoluding the payment of rents) then exi9tlng
or thereafter occurringA In the event Landlord eX8rci~••
its remedies set forth in thi.!ll Subparagraph 18{b) (ii),
Landlord IJh~ll, in ord.er to mi tililAte Landlord III damagea
caused by Tsnant's default hereunder, uae its best
efforts to relet the Lea8ed Premisea and to collect the
rent therefor, which rent shall be oredited to th.
»atiataotion of Tenant'Q obligatione hereunder after
deduoting from such rents all COAts and eXp~n~es incurred
by Landlord in repossessing and r.,lettit1<,i1 the Lea.sed
Premi••• , provided, howaver, that Landlordta best effort4
shall 1'lot ihc1ude an obliqation to renOVA.te or remodel
the LeAsec1 premiae" or any portion the:l:'ftof. If the net
rental. received by Landlord exceed the amount3 neo••mary
to satisfy all of Tenantta obliqations uhder thi~ L~A~~,

Landlord f.lhall be antitled to such excess. If the net
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rental. are les" than the amounts nec~saary to satisfy
all of Tenant'.. obligat!onlll under thill Laal!ile, TenAnt
.hall be liable ~o Landlord for auch delioi.noy and shall
pay such deficiency on the date that rent 15 due
hereunderJ or

(iii) EnfQroement of the full a.nd specltio
perfotrnanoft by Tehant o~ ite obl1gationa under thi8 Le.Be
in any manner provided by la.w or equity or pursuit of
auah other riqhta or remedies Available to Landlord
either at law or in equity.

(c) Notwithstandinq anythinq expresaly or impliedly to
thfJ oontrary in thia Leaae, if Lan<llord applio5 all or any
part of the Becurity deposit to cure a t;t"faul t by Tenant a9
provided in Subparaqraph 3{a) of thia Lea&e and Tenant
replaces ~uoh amount so applied, T~nant shall not be deemed to
be in d8fAult of thia L~a~e and Landlord Ghall hav. no right
to pursue any other remediea agA!n~t Ten&nt.

(d) Except: aa otherwiset p:rovid.d in Subpara<Jr.ph 18 (e)
above, Landlord's rlqhts and remedies p~ovided in this Lease
~re cumulative, Ilnd the plu;~ult by Landlord of any rem"dy
h~r.under eh&ll not preeluda or waive its right to purauft any
or all other remedies avail.ble to LAndlord.

(e) If, on aocount of any breach or default by Landlord
or Tenant of their respective oblilj1ationlll und~r this LeAae,
the nondefaultinq party employs an. 4ttorney to Qnforce or
defend any of its riqhtG or remedi~& hereunder, the defaultinq
party "hall pay tho 1:'ea.onabl. attorney's fees And expensft.
incur~ed by the nondefaulting party.

{l) No waiver by the partitu, hereto of any default or
breach of any term, condition, or covenant of thi, teAMe shall
oonstitute. or be deemed to congtitute, _ waivor of any
I'lubeequent det'llult o:t:" bJ:'each of the se.me or any other term,
condition, or covenant contained herein.

19. ~ftna.nt of .QRi.,t; En~oyment. Landlord hereby
covenant~ an~warrants to Tenant t at/ so long aQ no event of
default 49 described in Subparagraph 18(a) above has occurred
and 18 continuing, Tenant may and ~hall p••oeably ~nd quietly
have, hold, ocoupy r UlllIIl, and enjoy, and have the full,
exoluslve, and unrestricted uaa and enjoyment of, all of th~

Leased PremiQe~ during the entire term of this Lease and that
Buoh peaceable and quiet enjoyment shall not be di.turbed or
interfered with by Landlord or any per&on or ~ntity claiming
by, through, or under Landlord.

20. Landlord I 11 Ri>th t of. Access. Tenant Agrees that it
will permit the L~ndlord and the Landlord' B raprelSent<\tives
free and full access to the Lea&ed Pr~mi6es, with no lea. than
forty-eight (48) hours advance notioe to Tenant, for the
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purpolle of makinq (1) inspections of thtt Leased Pramis0t1 or
(ii) alterations, ad<:1itionQ, iJnproV"ementS r rapair8 1 and
replaceh'lents to the Ll;,\ased Premise.s made mtO~S8ary by the
negligence or willful misconduct of the Landlord.

21. Suboldin~~~lP' Tenant aCKnowlodg~s that th* Leaged
premil!H95 are, or wl1 contomporaneously with the execution
hereof oocornet .ubject to a mortglJ.ge or deed of trust (the
"Mortqaqe") held by M~tLif. Capita.l Corporation ("Lender ll

).

Tftnant aqreeA to execute and deliver upon demand such
instruments l.iUbjectinq and subordinating this Lsa...,e to th.,
Mortgage as may be required by Landlord or Lftnder IliO long 411
TenAnt shall have receiv~d from tender a nondiaturbance
agreement pursua.nt to which Lender A9're~ul (1) that it will
reoognize Ten_nt's ri9ht~ under this Leas. and will not
d!Bturb Tenant'a peaceable and qui.t po~session of the Leased
Premi••11 so long as no event of de!Ilult a9 (1escribed in
Subparagraph 18(a) above h•• ocQurr~d and is continuing, (ii)
that, in the avent of a foreelollure of the Mortgage r th18
tease Qhall continue 1n full force and eftect a" a cU..rect
le&Rft betwften the Mucceeding owner of the Leaaed PremiQeg and
Tenant upon and subject to all of the terms, covenant", and
conditions contained herein, and (iii) that Lender will notify
Tenant of any t'B,iluI:~ by Landlord. to pay when du~ Ilny
inMtallment of principal or interest on the Mortgaqe and
permit Tenant, it Tenant elects to do QO, to make such paym~nt

on the Landlord'. b~h.lt prior to Lendur oommftnclng any
foreclosur. proteltdinga aqainst the Leased Premisft&l. Tenant
.hall not be obligated to make any auah payment on Landlordts
behalf to Lender, and such right ahall not constitute, or be
deemed to c:on.tftute. A quarant•• by Tenant of Landlord I s
obligationa under the Mortqaqe. In th. event Tenant makes any
6uoh payment on Landlord'. behalf, TonAnt mhal1 be entitled l

at ita eleotion, either to offy~t .uGh paymenta from the lease
payments due hereunder or to obtain retmhursement from
Landlord of the amount 80 paid together with interest thereon
&t tho highest rate permittf;lld by law computftd from thft date
that auch payment wag made.

22. Right of First RlltfUMl'Lf. Landlord hereby gra.nt. to
Tenant a i1'9ht of first relusti with respect to the Lell~ad
Pr8mises durin~ the term of this Lea~ft or any renewal period,
provided, howevttt't that, ,IU, of the date on which 5uch right
rn&y be ex.reiaed, Tenant i. leasing the L8~8ed Prernlgea
pursuant to this Lease and is not in default heraundar. Such
right of first refusal im subject to the following terms and
conditiona:

(1) In the event Landlord, receives: a bona fide
otfer from " third p.J;ty (an "Offer") to purohal'Je all or
a~y portion of the Leased Premises, whioh ofter L~ndlord

intend. to accept, Landlord ehall first ofter to &lell
such Leased premises or the p~rtinent portion thereof to
Tenant on terms identica.l to those containEld in t~e
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Offer. The Offer shall be in writing and nigned by the
third party making such Offer, and a copy thereof I'Jhall
be furnished to Tenant.

(ii) Ten8.nt shall have fifteen (15) dAyS after
receipt of a copy of the or~ftr within which to aI_at to
purchase the LeAsed Premises or the pertinent portion
therftof pursuant to the termR of thR Ofter and to notify
Landloxd, in writing7 of Quch eleotion. Upon such
el&ctlon and notification, Landlord .nd Tenant Shall
immediately commeno~ preparations of • formal contract ot
.&le containing the terms of the Offer and suoh ot.h.r
terms and provisions 4" the p&rties may mutually Agree.
The clo.inq of the purcha~e and ••1. of the L~Al'Jed

Premises or th. portinent portion thereof shall be held
within sixty (60) daya .tter Tenant notifies Landlord of
its election to exerci•• ltn right of first refusal.

(iii) If Tenant doeQ not el.Clt to 8xerciQil itJl\
right of firnt refulIAl within such fifteen"day period,
Landlord rnsy, within one hundrad twenty (120) day. after
tha expiration ot Tenantts right o~ ffrat rcfuaal with
reapect to the ofter, sell the Leaaed Premia€!9 to the
third party who madCll such Offer on the B~ terms and
oonditions aa those contained in the Otfer. It Much 8~le

hail not closed within such l20-day period, the Offer
shall be deemed to <;:on"ti tute a new offer And must be
offttr_d _gain to Tenant pur.ua.nt to the terms of thi"
ParAgraph 22.

23. Mi§Qellllneou8.

Ca) This Lfts.e i. intend.d and is hereby deemed to be a
tully 1T nctll lease, it baing the intention of th~ partiell
ha.:r:eto thai: Landlord shall havG and en.joy the rent h~r.,in
re~erved to it without deduction therefrom exc~pt ~e otherwime
expra~Bly set forth in this Le~~e.

(b) Tenant and Landlord agree that the term~ ~n~

provisions of thill Lftft.l'Je. are conf16flntial and that neither
they nor any ot their respeativ~ directors or partner9 ,
o!ficerJl, omployQes, agent., or ·conlifultB.nt~ will dlvulqe or
disclose any of thft t~rm6 or provisions hereof to any person
(othftl; than Lender or any interim ·lender) without the prior
written consent of the other pat"ty, provided, however I that
n6ithe~ party shall be 11abl~ for divulgin~ or dlsclosinQ any
of the terma or provisions hereof that ii) are necessary to be
digclo~ed in order to enforca the discloslo9 p~rty's rights or
remedies under thie contract or (ii) are ~mquired to b.
disclosed by applioable federal, ~t.te~ or local atatute,
ordinance, or rayulation or by ordftr of any court or
r99Ullltory a9ancy having propel'.' jurisdiction. In the event
either party b«comea legally compelled tQ ~isolose any of the
te~rns or provisions hereot, such party ahall promptly provide
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the other party notice ther~of. Landlord shall 41.0 use its
best efforts to obtain Lendar'g written agreement to maintain
tho confidentimlity of the term; and provisions of this Lease.

{c) ~andlord and Tenant agree to execut. a memorandum of
this Lealie, in the form attached hereto aa EKhibit 1, tor
recording purposes. Landlord fthal1 record the memorandum .nd
shtlll pay all costs and. fee" associated therewith. Nothing
herein shall authorize Landlord or Tenant to, and Landlord and
Tenant hereby aqrtte that neither pa.rty .h~ll, reoord thia
Lell~e without the prior written consent of the other party.
Landlord. and Tenant further agree that, in the event of any
conflict or contradiction in language between thi~ Lea.. and
such memorandum, th., terms and provision. Of thitJ LeAse shall
oontrol.

(c1) Each of the partift~ hereto represent" .!nd warrants
that it has not employed the servioe. of any broker or finder
in conn8ction with th18 LftaS9 and does not owe any brokar1e or
findar ' s fee or commission in oonneotion herewith. EACh c>t
Landlord and Tenant AQrees to ind~mnity and hold harmless the
other party from and aqaioat any los" olaim l liability, or
expense arising from a breach of thi. r.presentat1on and
warranty and from any commie~ions ox brokerage feea olaimed on
acoount of the execution of this L~a.ft duft to any aotion of
the indemnifying party.

(e) It 18 the intent of th<t parti.. hereto that tha
retationehip between Landlord and Tenant ore.tad py thiB Lease
19 solely that of a landlord and tenant, and nothing hat.in is
intended to, or shall be d~ftm~d to constitute, the creation of
any pllrtnermhip, j oint venture, agency I guaranty, or other
relatlonllhip b.twean the parties hereto other than a.
landlo~d-tenant relatlonmhip~

(f} There .hall be no merger of the leasehold estate
created by thi~ Lea~e ~ith the tee estate in any of the Lea8ed
Premiaftm by r~amon ot the fact that th. ~ame person or entity
may acquire, hold, O;L' own, directly or indirectly, (i) the
leasehold estate created by thia Lease or any part her~of 04
interest herein or any intereMt of Tenant in thitil Leage -.nd
(1i) the fee e.,t~te in any of tha Leased Premises or any
lnterelit in such fee e"tlt.te. No ~uoh mctrqer "'hall occur
unlass and until all personm or entities having Any Int~rG.t

in the leall:ehold astate created by this LearJe and the t ••
86tate in the Lea~ed Premi&e& or ~ny part thereof shall join
in a written in~trument effecting suoh merqer and shall duly
record the same.

(q) Thie Lease constitutes the entire a~rftem~nt p.tween
Landlord and Tenant with re~pect to the &ubject matter h~reot

and supar~edft. all p~ior agr.~mento and underatandinq., oral
and writt~nJ between Landlord and Tenant with respect to the
subject matter hereof.
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(hI Neither thia Lease nor any provision oontained
herein ma¥ bs lIJItended, waived, difJohaxqed, or terminated
ora.lly but only by an instrument in wr1tip-g 8iqn~d ;by the
patty against which enforcement of S!:uoh amendment I waiver J'

discharge, or t~rmin4tion la aouqht.

(i) All notioell given purJllua.nt to the terms of this
Lease ahall be in writing and shall btl e;ufflcient in all
respects if delivered by hand, sent by taolSimlle to the tax
number Bet forth below and verified by II, SublulIquftnt mailing
thereof by regular mail, or mailed by re9ililter~d or o8rtltiftd
mail, postage prepaid, Aft follows:

It to Ttmantl Western Kentucky Gas Company,
a division of Atmo8 RnArqy Cor~or.t~on

P.O. Box 650205
DAllaft , Texas 75265
Attnl Mr. Jmrry Knierim

Executive Vice Prmsidant

Fax No. (214) 991-5235 or
(214) 788-3793

If to tandlord: Gilliland Group partnar~hip

P.o. Box 750
Amarillo, Tex•• 79105-0750
Attn: Mr. aill Gilliland

~~ NO. (806) 374-3818

Any notice given in &ny m~nner de8aribe~ above ahall be deeme~

effective upon actual receipt by the party to whom auch notice
is ~ftnt. Addresses or fax numbers may be changed on notice to
thft other party given pur~uant to this SubparaqrAph 23(1).

(j) If any p~ovi9ion in thi" Leaae shall tor any reason
bet- hl!ld to be invalid or unenforceable. in any respect, the
validi ty and. entorc.n.bility of the rernaininq proviJ9ion8 of
this Lease shall not be Affected and th!" Lease shall bit
oonstrued lUI i£ such invalid or unenforceable provlllion had
never been contained herein.

(k) Thift Lease shall be binding Upon and shall inure to
thft btlnaf i t of and be enforceable by the. pa:rticlJ hE;:teto and
their respective 8UOOftB~OrS and. a~si9nsT and is solely for the
benefit of Tenant &nd L~ndlord &nd not tor the benefit of any
other person or entity not & party hereto.

(lJ Neither Landlord nor Tenant IiIhllll b., rClqu.ir~d to
perform any te~m, condition, or covenant in thia Lease (other
thlln the pAyment of nmt) flO long a~ such performance 18
delayed or prevented by any event of force majeure. The term
"torce majeure" .shall mean ~ny oause not reasonably within the
oontrol of the nonpeX'forminq pllX'ty and inoludes I hut ill not
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limi ted to, actll of God} strikes 1 look-outs 1 wars J riot. ,
orders or decrees of any lAWfully conetitutad fed0r~1, .tate,
or local body I fir.a, storma, floods; wa~h-outs) explo8ional
inability to obtain or a delay in obtaining msterial,
6upplifUI, Qr labor permits 1 and other aitnl1tt.r Rventa and
QoaurrenC6S.

(m) THIS LEASE SHALL BE OO'VElOOID BY AND CONSTRUED IN
ACCORDANCE WITH THE L1\WS Oll" T'B}l; STATE Oll" D:NTUCKY.

(n) ~he desoriptive heacUngs of the provislonr; of thi.
Lease &re £ormul~ted and used for oonvenl~nce only and .hall
not be deemed to aftaat th_ meaning or construotion of any of
such proviaions.

IN WITNESS WHEREOF, the partie~ hereto have exeouted tbi.
Leae~ Agreement as of the date firRt written abov•.

WESTERN KENTUCKY GAS COMPANY,
a division of
AtmOB nergy corporation...

B.--...----~-

y 8 ~
EXftoutive Vice President~
Atmos Energy corporation
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B~an
Partner

By. ~M
BoB~ 1
Partner

BYt~~~~..uyjOo--," _
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EXHIBIT 1
TO

LEASE AGREEMENT

~ORAROt1M OF LEA-SE

1. Date of Lea~e~ July 30, 1990

2. Name and address of Landlord: Gilliland Group Partnership
P,O. Box 750
Amarillo, Texas 79105-0750

3. Namft and addrftl"ls of ~enant, W"p;tern Kentucky GA""
Comp~ny, a division of
Atmoa En«rqy Corporation

P.O. Box 650205
Dal1aa, T$xan 75265

4. Description of Lea~ed Premiaest

BEING a certain parael of land. located. in the City
Limits of Glasgow, Barren County, Kftntucky~ and'more
particularly described as follOWQ:

BEGINNING at an exiatinq iron pin .2B east of back
of sidewalk and 4.1 feet north of Building oorner on
th~ right-of-way at US 68 & 80 N. Broadway, a corner
to Eugene Crumpton (Deed Book 221, Paqe 217 recorded
in Barran county court Clerk'a office), thenc. with
lines o! Crumpton I S 61 d~qreeB 28 minute~ E 101.00
feet to liiIet concrete nail, thtmoe N 29 degrees 08
minutes E 59.00 feet to fiet iron pin, 10.8 teet
NorthwlIlit of corne.r of ga.rage I a. corner to 1t.ugene
crumpton and Eddie Payne (Deed Book 176, Page 156
reoorded in Barrlln county court Clerk I & Office) 1
thenoe with Payne S 61 dl'!lqreell 28 minutes E 59.00
feet to set concrete nail 5.28 t"ftet east of box
cUlvert and 8.22 feet east of qaralJeI oorner, &
corner to Eddie :P~yne- and Olen Bowier (Dead Book
220, Page 544 recorded in Bllrnm County Clerk's
office) 1 thence with Bowler and Glen Bowler (Deed.
Book 220 , Page 855) and Harold Carter (Dead Book
223, Page 271) S 29 dftgrees 08 minuto9 W 109.26 feet
to set ooncrete nail 2.9 feet east o:l culvert and
8.35 feet north of back of curb At E. Watflr Strttttt
on the riqht-of-way of East Water street] thence
with ri9ht-of-wliy of East Wl\tfl:l; Street (40 foot
right-of-way) N 61 deqrees 44 rninut~6 W 159.80 feet
to set railroad &pike .28 .feet fI.!lJ!Jt of back of
sidewa.lk on right-of.....way of E. Water Street and
riqht-of-way ot US 68 & 80 (N. Broadway) thenoe witn
riqht-of-way of N. Broadway (50 toot riqht-of·way) N
28 degrees 56 minutes E 51.00 [oet to the beginning.

EXHIBIT 1
Page 1 of 3
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5~ Torm of teasel A term of fifteen (15) years 1 commencing
on AUg11Bt 1 1 1990 a.nd endinq on July 31, 2005.

6. Renewal Option! Tenant h&~ the option to @xtend the term
of the LeAse for an additionAl pftl:'iOd ot five (5} year/!!
cornrnenoinq on AugurJt 1 1 2005 a.nd tor a. second additional
period of five (5) yftar~ oomm~noing on August it 2010.
Specific provision~ regarding thl~ option are set forth in the
Lease..

7. Ri9ht of First RefulIJa.l: Tenant ha~ a right of first
rafusal for the puroha~e of all or ~ny portion ot th8 Leased
Premi~es during the term of the Lell~e or any renewal period.
Specific provisions re~ardihg thi~ right of tirnt r8tu~al are
set forth in the Lease.

IN WITNESS lVHEREOF 1 the parties hereto have executed this
M~morandum of L8aB~ tht~ 30th day of July, 1990.

WESTERN ~CKY GAS COMPANY,
a division of
Atmos Energy corporation

By=
"""J-er-r-y----,K"""n-I....e-r-,r....m-----
E~ftdutive Vice PreBident
Atmo~ Enerqy Corporation

LANDLORD:

GILLILAND GROUP PARTNERSHIP

By:
:<t'B'T"£l::":l=--=G::"'tI'7:'f-=-l.,..r;;""ll1......n......a.---.----
Partner

By:
=B...,o1)M br-:y----:::H-:-a"'ll'"lTl------
Partner

BYl
=T-e'd-O:::::--'--'A;:;-"t:-r~i"-"'------

Partner

EXHIBIT 1
P8.qe 2 of 3



.. . t

CASE NO. 2013-00148
ATIACHMENT 1

TO OAG DR NO, 1-147

STATE OF TEXAS S
S

COUNTY OF DALLAS S-

The foregoing inatrum~nt was acknowledqed before me thiG
30th day of July, 1990 by Jerry Knierim, Executive Viae
Pregident of Atmos Energy corporation, a TaxaQ corporation, on
behalf of the corporation.

Notary PublIo In and for
the state of ~exa5

My commission ~xplres~

STA~E OF TEXAS S
S

COUNTY OF DALLAS S

Notary Publio prInted Name

The foregoing instrument was acknowl.dg~d before me this
30th day of July, 1990 by Bill Gilliland, Bobby H&ll, and Ted
D'Atri, partners on behalf of Gilliland Group partnership, a
partnership.

Notary ~Ub:rro in and for
the stato of Texas

My commiB~ion expire~l

Notary PublIc PrInted Name

EXHIBIT 1
Page :3 of 3
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FIRST AMENDMENT TO LEASE AGREEMENT

THIS FIRST AMENDMENT TO LEASE AGREEMENT (the IIAmendment") is made
and entered into this L!L day of March, 2005, by and between Atmas Energy Corporation, a
Texas and Virginia corporation (formerly d/b/a Westem Kentucky Gas Company) ("Tenant ll

).

and GILLILAND GROUP PARTNERSHIP, a Texas general partnership ("Landlord").
RECITALS

A. Landlord aLld 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 pmt 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 tenn of the Lease
for tlve (5) years commencing on August 1,2005, and ending on July 31,2010.

C. Tenant and Landlord desire to evidence their agreement regarding celtain
nmendments to the Lease.

AGREEMENT

For good and valuable consideration, the receipt and sufficiency of wbich is hereby
acknowledged, Landlord Md Tenant agree as tollows:

1. Tenant hereby exercises its option to extend the tenn 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 1,2005, and ending on July 31,2010.

2. The Lense is amended as follows:

(a) The last sentence of Subparagraph l(b) is deleted in its entirety, and the
following sentences are substituted therefor:

The First Renewal Period shall be subject to all of the tenus and
conditions of this Lease, including the rent payable immediately
prior to the conm1encement 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
Glasgow, Kentucky.

AMENDMENT Reyl 200 Broadway Prop #12 Page 1
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(b) The following is added as S1.1bparagraph l(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 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 WlUTants 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, 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 Reat 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 Paliners, LLC shall tenninate
in the event this Lease is telminated by the Tenant or otherwise
expires or terminates during the First Renewal Period. Each of
Landlord and Tenant agrees to indemnify and hold hannless the
other party from and against any loss, claim, liability or expense
arising from a breach of the representations and wa~Tanties

contained in this Subparagraph 23(d) and from any commissions
or brokerage fees claimed on account of the execution of this
Lease due to any action of the indemnifying patty.

3. As modified by this Amendment) the Lease shall remain in full force and etTect,
enforceable in accordance with its tenns.

4. This Amendment shaH 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 Kentllcky.

AMENDMENT ReI'! 200 Broadway Prop #12 Page 2
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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: Gmiland Group Family Pat1nel'ship, a Texas
general partnership, General Partner

\~,

~
~~' ~.--:::%?~~-

j~~B\f:~.~~~~_
.J r ;?

Bill Gilliland, General Patiner

ATMOS ENERGY CORPORATION

By: ~p~
X 11n Paris
President, Kentucky Division

AMENDMENT Rev I 200 Broadway PlOp #12 r"ge J



CASE NO. 2013-00148
ATTACHMENT 1

TO OAG DR NO. 1-147

EXHIBIT "A"

BEING a certain parcel ofland located jn the City Limits of Glasgow, Banen County, Kentucky,
and more particularly desctibed as follows:

BEGINNING at an existing iron pin .28 east of back of sidewalk and 4.1 feet nOl1h of Building
comer on tbe 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
Cmmpton, S 61 degrees 28 minutes E 101.00 feet to set concrete nai 1; thence N 29 degrees 08
minutes E 59.00 feet to set iron pin, 10.8 feet Northwest of corner of garage, a corner to Eugene
Crumpton and Eddie Payne (Deed Book 176, Page 156 recorded in Banen County Court Clerk's
office); thence with Payne S 61 degrees 28 minutes E 59.00 feet to set concrete nai15.28 feet
east ofbox culvert and 8.22 feet east of garage comer, a corner to Eddie Payne and Glen BowieI'
(Deed Book 220, Page 544 recorded in BalTen County Clerk's office); thence with BowieI' and
Glen Bowier (Deed Book 220, Page 855) and Harold Cutter (Deed Book 223, Page 271) S 29
degrees 08 minutes W 109.26 teet to set concrete nail 2.9 feet east of culvert and 8.35 feet n01ih
of back of curb at E. Water Street all the right·of-way of East Water Street; thence with right-of­
way of East Watei' Street (40 toot right-of-way) N 61 degrees 44 minutes W 159.80 feet to set
railroad spike .28 feet east ofback of sidewalk on right·of-way ofE. Water Street and right-of­
way of US 68 & 80 (N. Broadway) thence with right-of-way ofN. Broadway (50 foot right-of­
way) N 28 degrees 56 minutes E 51.00 feet to the begitming.

AMENDM ENT Red 200 Brllatlwuy Prop #12 rage I
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SECOND AMENDMENT TO LEASEAGREEMENT

THIS SECOND AMENDMENT TO LEASE AGREEMENT (the "Second Amendment")
is made and entered into this Z¥. day of<:JM.~ , 2010, by and be~ween
Atmos Energy COlporation, a Texas and Virginia C rporation (formerly d/b/a Western Kentucky
Gas Company) ("Tenant"), and GILLILAND GROUP PARTNBRSHlP, a Texas general
partnership ("Landlotd~').

. WITNESSETH

WHEREAS, Landlord and Tenant have entered into that celtain Lease Agreement dated
. July 30, 1990 (the Lease"), and that First Amendment to Lease Agreement dated Murch 15,2005
(the "First Amendment"), pursuant to which Tenant occupies certain real property described on
Exhibit "A!', which is attached hereto and made a patt hereof for all purposes, such real property
being commonly known as 200 Broadway Street, Glasgow, Kentucky.

WHEREAS, pursuant to the Second Amendment the current term of the Lease shall
expire on July 31, 2010;

WHEREAS, Landlord and Tenant desire to amend the Le.ase to extend the
exp,iration date of the Lease to July 31, 2015, and to make such other modifications to the
Lease as are hereinafter ex.pressly set f01111;

NOW, THEREFORE, for and in consideration of the rent to be paid, the
covenants and agreements to be performed, and other good and vahluble consideration, the
receipt and sufficiency of which are hereby acknowledged, Landlord and Tenant agree
to the fonowing:

1. Tenant hereby exercises its option to extend the term of the Lease for an
additional period of:flve (5) years commencing all August 1, 2010, and ending on
July 31, 2015 (the HSecond Renewal Pe1'iodl). Landlord hereby agrees that the
term of the Lease has been extended for an additional period of five (5) yeats
commenoing on August 1, 2010, and ending 011 July 31, 2015. The monthly
rental during the Second Renewal Period shall be. ONE TIIOUSAND AND
NOIIOO ($1,000.00) DOLLARS commencing on August 1, 2010 and payable as
set fOlth in the Lease.

2. Ex.cept as modified by this Amendment, all other terms of the Lease Agreement,
as previously amended, shall be and remain in full force and effect.

3. This Amendment shall be binding lIpon 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 ofKentucky.

SIGNATURE PAGE TO FOLLO'V

Second Amendmenl- Broadway St, Glasgow, KY June 29, 2010
Page 1 of3
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IN WITNESS WHEREOF) the parties have executed this Second Amendment as of the date first
written above.

LANDLORD: Gilliland Group Partnership) a Texas general
partnership
By: Gilliland Group Family Partnership, a

Texas general partnership. General
Partner

By:

By:

TENANT:

Second Amendment - Broadway St., Glasgow, KY

ATMOS ENERGY CORPORATION

June 29, 2010
Page2of3
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Exhibit "A"

BElNG a certain parcel of land located in the City Limits of Glasgow, BatTen County, Kentucky,
and more pmticulady described as follows:

BEGINNING at an existing iron pin .28 east of back ofsidewalk and 4 .1 feet. north ofBllilding
corner on the right-of~way ofUS 68 & 80 N. Broadway> a corner to Eugene Crnmpton (Deed
Book 221, Page 217 recol'ded in Barren County CourtClel'k's office); thence with lines of
Crumpton, S 61 degrees 28 minutes & 101 .00 feet to set concrete nail; thenceN29 degrees 08
minutes E 59 .00 feet to set iron pin, 10 ,8 feet Northwest ofcomer ofgarage, a corner to Eugene
Crumpton and Eddie Payne (Deed Book 176, Page 156 recorded in Barren County Court Clerk's
office) ; thence with Payne 561 degrees 28 minutes E 59.00 feet to set concrete nailS .28 feet
east ofboK culvert and 8 ,22 feet east ofgarage corner, a corner to Eddie Payne an~ GlellBowie ;
(Deed Book 220, Page 544 recorded inBal'ren County Clerk's office) ; thence with Bowie; and
Glen Bowio ; (Deed Book 220, Page 855) and Harold Carter (Dead Book 223, Page 271) 529
degrees 08 min-qtes W 109 .26 feet to set concrete na112 .9 feet east ofculvert and 8 .35 feet north
of back ofcurb atE .Water street 011 the right~of-way ofEast Water ~'treet ; thence with right-of:...
way ofl~ast Water Street (40 foot right-of~way) N 61 degrees 4411linllteS W 159,80 feet to set
railroad spike .28 feet east ofback of sidewalk on right-of-way ofE . Water street and right-of­
way ofUS 68 & 80 (N. Broadway) thence with 1'ight-of-way ofN. Broadway (50 foot right-of­
way) N 28 degrees 56 minutes E 51 .00 feet to the beginning.

Second Amendmenl-Broadway St., GlasgowI KY June 29, 2010
Page 30f3
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LEASE

THIS LEASE is dated as of :ru I~ / b "tJ t '-Of) Z-oy and between
PEARTREE PARTNERS, LLC ("Landlord") and ATMOS ENERGY CORPORATION ("Tenane').

1, PREMISES

The Landlord, in consideration of the rents to be paid and the covenants to be
performed by the Tenant, does llereby 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 incorporated herein. .

2. TERMS

Whenever in this Lease the telms "Landlordll and "Tenantll are used, they shall have
the same meaning as IILandlord" and n Tenantll •

3. TERM AND RENT

The term of this Lease shall commence on the 1st day of Oec.e.JM.b~.e. ,
200 :J- , or upon Landlord's delivery ofpossession ofthe Premises to Tenant, whichever last occurs
(the "Tenn Commencement Date"). Tenant shall have no obligation to accept delivery of the
Premises by Landlord until the same are substantially completed C'Improvement Complete") in
accordance with the plans therefore approved by Landlord and Tenant and as evidenced by a
certificate ofoccupancy issued by the local government agency or authority having jurisdiction. The
initial term ofthis Lease shall be for 84 1l10nths from the date ofcommencement.

Tenant shall pay rent of$4,300.00 per month for the first three (3) years ofthis 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 ofeach
month.

4. OPTION TO RENEW

Tenant is hereby granted an option to extend the tenn oft.his Lease for an additional
three (3) five (5) year tenns, upon the same tenus and conditions of the last month of the preceding
term. IfTenant elects to extend this Lease for any renewal tenn, then written notice thereofmust
be given to Landlord not less than 60 days before the end ofthe then current term.

5. USE OF PREMISES

Tenant shall use and occupy the Premises for general use. The Premises shall not

1
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A certain iot or parcel of1and situated on the west side of U.S. Highway 41 about three-fourths of
a mil~ south of Hopkinsville, Christian County, Kentucky, aI1d more particUlarly described as
follows:

13EGlNNlNO at a stake and a new comer itt the Tom Leavell property Uno on the south side ofRIW
ofu.s. 41; thence South 40 degrees 58 minutes West 381 feet, anew Une to a new corner, an iron
stake; thenoe South 53 degrees J9 minutes East 139 feet to a comerpost ofTom Leavell and wife
and Ralph Heltsley; thence with Ralph Heltsley line North 39 degree$ 39 minutes East 376.5 feet to
a stake in the edge of the R!W ofU.S. 41; thence with the RlWNorth SO degrees 45 minutes West
129 feet to the BEGINNING.

TI-IERE IS EXCEPTED AND NOT CONVEYED HEREIN atract conveyed to the CommonweaItli­
ofKentucky by deed recorded in Deed Book 317, Page 215, Christian County Clerk's Office. _

BEING a portion ofthe same property conveyed to Henry C. Clayton and B1llie Clayton, his wife,
by deed dated Aprlt'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.

. ~~. ~

'.
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EXHIBIT "B"

WORK LETTER AGREEMENT

Landlord:

Tenant:

Attached to and made pmt of

Lease Agreement dHted: J;; it I ~

Peartree Partners, LLC

Atmos Energy Corporation

WORK LETTER AGREEMENT

,2002

This Work Letter Agreement (this 'lAgreement") is made and entered into tills l~ day of
July, 2002, between Landlord and Tenant. In the event of any inconsistencies between this
Agreement and the Lease Agreement (the "Lease") dated concurrently herewith to which this
Agreement is attached a<; Exhibit "Bu

, the Lease shall control. Capitalized tenus used in this
Agreement shaH, unless otherwise specifically set forth herein, have the same meanings as in the
Lease.

WIT NJ1::SSETH:

WHEREAS, Landlord and Tenm1t have executed the Lease on this date and, in connection
therewith, are entering into this Agreement for the construction of certain leasehold improvements
ofand to the Premises referenced in the Lease: and

WHEREAS, all terms capitalized herein but not defined herein shall have the meanings
ascribed to them in the Lease; and

WHEREAS, (i) Landlord or its contl'actol'(s) shall do all work referenced herein in
accordance with the tenus and provis'ions hereof, and (ii) Tenant shall not do or cause to be done
any ofsuch work or interfere in any way with Landlord's or its contractors' efforts to do arw 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 agree
as follows:

RECITALS
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be used for any illegal purpose.

6. PUBLIC LIABILITY INSURANCE

Tenant shall obtain and keep in effect apolicy ofpublic liability and property damage
insurance with respect to the premises in the amount of Five HWldred 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 Hundred. Thousand Dollars ($1 OO~OOO.OO) 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 shaH 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 "all risk fl 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 hund!ed percent (l00%) ofthe full replacement costs ofsuch
improvements, and shall contain express waiver, in favor ofTenant, ofany right ofsubrogation 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, ofany right ofsubrogation 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 teon 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, main~ 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 Landlord and Tenant agree to the recitals set forth above and acknowledge that each
ofsame is true and correct 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 shaH employ a general contractor
to pelfOlTIl 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
celiain Final Working Drawings (as hereinafter defined) which will be prepared in accordance with
Paragraph 2,02 below (the improvements set f01th in the Final Working Drawings are sometimes
hereinafter called the "Turnkey Improvements"); provided, however, Landlord's obligation to pay
the cost afthe Turnkey Improvements shall be limited to the work as set fOlth and delineated in the
Final Working Drawings and building standard finishes as therein set forth. (the "Landlord'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 suc~ a manner and to a palty Landlord deems appropriate so that
the Tumkey Improvements can be completed on a Iien-fi'ee basis.

2.02 Landlord shall develop the Plans (as hereinafter defined) and the Final Working
Drawings and shall promptly cause the same to be delivered to Tenant. Tenant shalf have fifteen
(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 part 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 fi:om the main street and installation of a fence in place thereo~ as
welJ as a the installation ofa fence along the south property line, across the backside of the property
and along a portion of the notth property line. IfTenant does not disapprove the Plans within such
fifteen (15) day period, Tenant shall be deemed to have approved same. Upon approval, the Plans
will be attached to the Lease and will form the basis for completion ofthe Final Working Drawings.

1!Jt--' If disapproved by Tenant. Landlord;z J;'; 1 'I *will revise the Plans in an attempt to reflect the
1. btf comments of the Tenant; provided, however, t11at such changes will not require the expenditure of

IJfl'I additional funds to complete the Turnkey Improvements. Landlord will require Tenant's approval
ofthe revised Plans within five (5) business days ofsubmittal ofsuch revisions to Tenant. If Tenant
does not disapprove the space plan within such nve (5) day period, Tenant shall be deemed to have
approved same. In aU events, the Plans should be completed within thitty (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
Teml Commencement Dute 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 one revision tbereof, if necessary, shall be bome by
Landlord. Subsequent planning and tbe Cost of producing aU additional plans, specifications and
cost estimates a~ may be required in this Agreement shall be paid by Tenant.
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2.03 The Final Working Drawings shall be sufficiently detailed and in a form suitable tor
obtaining all necessary permits from any applicable governmental authority to commence
construction of the Turnkey Improvement". Landlord and/or Landlord's contractor shall be solely
responsible for procuring and payjl1g for any such pennits.

SECTION 3

TENANT'S NON-STANDARD WORK

3.01 Tenant m<iy I'cquest 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 Turnkey Improvements
(hereinafter T'Tenant's Non-Standard Work lt

),

3.02 If Landlord approves Tenant's request for Tenant's Non-Standard Work, Landlord
shall, in accordance with this Agreement. instal1 the Tenant's NonkStandard Work including, but not
Iimited to, the following:

3.02-1 Qualities ofTurnkey Improvements in excess of those provided by Landlord
as set fOlih in Section 2 hereof.

3.02-2 Substitution of materials or change in design from the Turnkey
Improvements.

Tenant acknowledges that ifTenant requests Landlord to install Tenant's Non-Standard Work, such
request may' cause a delay in completion ofthe Turnkey Improvements under tIns Agreement.

SECTION 4

FINANCIAL

4.01 If Tenant requests Tenant's Non-Standard Work, Tenant will pay Landlmd all costs
related to Tenanfs 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), ifany, required in order to complete Tenant's Non-Standard Work; and

4.01-2 The additional cost if any, resulting from the use of materials other tban
those used in the Turnkey Improvements and the cost of installing such materials; and

Whether or 110t Tenant requests Tenant's Non-Standard Work, Tenant shalf not be entitled to any
credits whatsoever for any p01iion of Landlord's Allowance not utilized by Tenant.

4.02 Following commencement of constmction, Landlord will bill Tenant for the cost of
obtaining and installing Tenant's Non-Standard Work. Tenant shall pay Landlord the entire amount
ofeach stalelncnt within thirty (30) days after receipt.

- 3 -
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4.03 Any sums payable by Tenant to Landlord under this Agreement which shall not he
paid within thhty (30) days after billing of Ten.ant 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
defhult 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 all work to be
perfoffiled lln,der this Agreement. Should Landlord stop work under this Agreement due to a
monetary default ofTenant under this Agreement or the Lease, Tenant shall have no right to sct·ojf
or abatement of Base Rent or Additional Rent under the Lease and further Te.nant 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.

SECTIONS

CONSTRUCTION OF IMPROVEMENTS AND LEASE COMMENCEMENT DATE

5.0J Landlord estimates, hut (Ioes not wan-ailt, that the Premises wiV be substantially
completed, in accordance with the Final Working Drawings on or beforeb.rft~bell t, 2002, (the
"Estimated Completion Datel!)~ lInless extended by other provisions ofthis Agreement.

5.02 (a) In the event tbe Completion Date (as hereinafter defined) should be de!<ly~d

beyond the Estimated Completion Date for a r(',nson 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 Landlord's control, including, but not limited to,
causes beyond the reasonable control of L"mdlord, or if such delay includes, but is not solely
attributable to, in whole or in part, acts of God, civil strife, riots, strikes, govemmental action,
shortages of equipment or supplies, then one d~y shall be added to the Term Commencement Date
n)1' each day ofsuch delay.

5.03 Tn the event the actual Completion Date should occur beyond the Estimated
Completion Date for any reason attributable to Tenant 01' Tenant's agents, then no adjustment shall
be made to the Tenn Commencement Date.

S~CTION6

SUBSTANTIAL COMPLETION AND OCCUPANC)~

6.01 The "Completion Date". as that term is used in this Agreement, will be deemecl"to be
the date that improvements to the Premises, including the Turnkey Improvements and Tenant's
Non-Standard Work, if any. Rre substanti ally complete and the Premises is ready for occupancy by
Tenant, as evidenced by a certificate of occupancy issued by the appropriate governmental authority
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addition, Landlord shaH maintain in good repair the roads, parking areas and sidewalks.

10. TENANT'S REPAIRS AND MAINTENANCE

Tenant shaH keep the premises in a clean and healthful condition according to the
laws or ordinances ofthe governmental agencies having jurisdiction of the premises. Tenant shall
not pennit o~ 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 Tenant'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 visitors. Tenant will at its sole cost, repair, maintain and replace aU Tenant provided
leasehold improvements.

11. QUIET USE AND POSSESSION

Landlord warrants that it ha~ 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 warrants that it has the right to make this lease for the term described herein,
including any option period(s). Landlord warrants that Tenant, on perfonning its obligations under
the Lease, shall peacefully and quietly hold and enjoy th~ premises.

12. QUIET ENJOYMENT

Tenant, upon paying the rent and performing the covenants herein agreed to be by
it performed, shall and may peaceably and quietly have, hold and enjoy the premises for the tenn
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
htmdred and tWenty days after such damage. Rent shall be abated propOltionalIy during any such
repair period.

Anything hereinabove to the contrary notwithstanding, ifthe PreJ?1ises are damaged
by fire or other casualty and, in the reasonable opinion of either party, are rendered substantially

...
J
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unusable by reason ofsuch 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 to the otherparty and the tenancy hereby
created shall ceases as of the date ofsaid termination.

14. . EMINENT DOMAIN

lfthe whole or part ofthe 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 t<;tken or transferred.

15. HOLDING OVER

If the Tenant holds over after the termination oftrus 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 period shall be set at 110% ofthe fent charged for the last
month of the just-ended lcw;e tenn. Tenant maybe evicted during any holdover period upon 30 days
prior written notice to Tenant,

16. ENTRYBYLANDLORD

Tenant shall pennit Landlord and its authorized representatives to enter the premises
during reasonable business hours for the purpose ofinspection, and at all reasonable times for the
purposes ofmaintenance, repairs or additions, or for the purpose ofposting upon the premises at any
time within 120 days prior to the expiration ofthis Lease, any usual or ordinary "for rent" signs.

17. ASSIGNMENT AND SUBLETIING

Tenant shall not, without the prior written consent of Landlord. assign this Lease,
sublet the premises, or pennit the use ofthe premises by any party other than Tenant.

18. UTILITIES

Tenant shall be responsible for payment ofall utility bills. Landlord shall pay for the
initial shell installation of telephone, electric, gas, water and sewer utilities to the premises, as
provided inparagraph 31 ofthis Lease, LANDLORD IMPROVEMENTS. The utilities shall be in
Tenantls name, and Tenant will pay all deposits, hookup charges and all other installation costs.

19. REMEDIES NOT CUMULATIVE

Landlord's and Tenant's rights, remedies and benefits under this Lease are cumulative =
and shall not be exclusively ofany 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. Ifthere shall be more than one Landlord or Tenant, they shall all be bound,
jointly and severally, by the tenns, covenants and agreements contained herein.

21. ENTIRE AGREEMENT

This lease, the exhibits, rider and addendum, ifany, attached hereto and forming a
part hereof, set forth all the covenants, promises, agreements, conditions, tenns, 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 ofconvenience and
in no way affect, limit~ construct or describe the scope or intent oftrus Lease.

23. INTERPRETATION AND PRONOUNS

This Lease shall be interpreted to the broadest extent possible to give full and fair
meaning to the intentions ofthe 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, partnership,
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 ofany provisions of this Lease shall not affect or
impair the validity of any other provision.

25. NOTICES

AU notices ofany kind to Tenant shall be sent to Tenant at the following address or
to such other address as Tenant may designate by written notice:

5
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Atmos Energy Corporation
Attn: Controller
2401 New Hartford Road
Owensboro, KY 42303

All communications to Tenant, including invoices and estoppel agreements, shall 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;

AU notices of any kind to.Landlord shan be sent to the following address or such
other address as Landlord may designate by written notice:

Peartree Parmers, LLC
Attn: Jim Drury
402 Deepwood Drive
Hopkinsville, KY 42240

Any notice which mayor shall be given under the tenus 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 ifproperly 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 ofprincipal and agent or ofpartnership or joint venture between the parties hereto, it
being understood and agreed that neither the method ofcomputing rent or any additional charges,
nor any other provision herein nor any acts ofthe parties shall create any relationship between the
parties other than that ofLandlord and Tenant.

2&. HAZARDOUS SUBSTANCES

The Landlord hereby represents that, to the best oftheir knowledge, the premises are
free from material containing asbestos andlor haiardous material risks. =.

6
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Landlord represents and warrants that (a) to the best ofIlls knowledge there have been
no complaints regarding the indoor air quality anywhere in the building or in the ventilating system;
(b) hewiII deliver to Tenant copies ofany such complaints received; (c) to the best ofhis knowledge
there are no indoor air pollution and/or air quality problems in the Building; (d) he will notify Tenant
ifhe becomes aware that any indoor air quality or environmental problem is discovered or reported
in the building, and diligently undertake to correct such problem.

Tfthe premises shall be rendered lUlUsable because ofa freon and/or asbestos related
problem, air quality and/or air pollution fOlll1d in the premises or the building in ,ymch 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. AITORNEY FEES

In the event of the employment by Landlord or Tenant of an attomey to collect any
rents or other sums due hereunder or to protect the interest ofLandlord or Tenant in the event ofa
breach by the other party ofany oftIle tenn!:1 and conditions ofthis 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
hereunder shall be changed) the Tenant shall, until receipt ofproper notice ofsuch 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 ofRent 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 prymises 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 ­
pennanent fixtures installed by Tenant which would damage Landlord's property if removed shall

7
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be and remain the property ofLandlord, without compensation to Tenant. Tenant agrees to save
Landlord hannless from any mechanic or materialmen's liens in connection with any Tenant initiated
alterations, additions or improvements. Ifa H,en 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 pornon
thereof. 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 ofthe Landlord
hereunder for the account ofthe Landlord, after first notifYing the Landlord ofthe same by telepho~e .­
or telegram ofsuch emergency. In such event, Landlord shall reimburse Tenant for any teasonable
expenses related to the repair to the extent required under the Lease.

33. WAIVER OF SUBROGATION

Anything in this Lease to t~e contrary notwithstanding, Landlord and Tenant each
hereby waives any and all rights ofrecovery, claim, action or cause ofaction, 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 shaIl have
the effect of invalidating the insurance coverage ofa party hereto.

34. DEFAULT

In the event of a breach (as hereinafter defined) by Tenant of any of the terms or
conditions of this Lease, Landlord shall have the right, at its option, to either tennmate this Lease
upon written notice to Tenant, and take possession ofthe premises, Of, upon such notice, to re~enter

or re~rent the premises or parcels thereof from time to time as agents ofTenant, 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 ofsuchre-renting shall be applied on Tenant's liability for rents payable
and other sums due under the tenns oftrus 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 postp~ne the right ofLandlord to sue for rents due. .....

The occurrence ofanyone ofthe following events shall be considered abreach ofthis .­
Lease: (a) in the event Tenant should fail to pay anyone or more installments ofrent when the same

8
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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 aT upon the interest ofTenant in this
lease, unless such execution or other levy be discharged ofrecord 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 ofa receiver of Tenant's
property; or (d) in the event Tenant violates any ofthe other terms oithis Lease and fails to remedy
the same within thirty (30) days after written notice thereof by Landlord to Tenant.

No default or acceleration ofrent shall occur due to voluntary vacancy 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 REGULATrONS

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 prese1:Vation ofgood order therein, but which shall not impair

. the use and enjoyment of the premises under the other tenus and provisions of this Lease.

36. GOVERNING LAW

This Lease shall be govemed by the laws ofthe Commonwealth ofKentucky.

TENANT:

ATMOSENERGYCORPORATION

By:~.~4
TITLE: K'ec;h::tl.. VP

DATE: 7lt,k,1-
I ,
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LANDLORD:

PEARTREE PARTNERS, LLC

By:&I4~
TITLE:~

DATE: 7Al;b Z--
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FIRST AMENDMENT TO LEASE AGREEMENT

THIS FIRST AMENDMENT TO LEASE AGREEMENT ("Amendmenf) is made and
entered into as of the 91:!l day of October, 2009, by and between PEARTREE PARTNERS,
LLC, as Landlord, and ATMOS ENERGY CORPORATION, a Texas and Virginia corporation, as
Tenant.

WIT N E SSE T H:

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 9th Street, Hopkinsville, Kentucky (the npremises"), upon
the terms and conditions more particularly stated. in the Lease; and

WHEREAS, the initial term of the Lease will expir~ on November 30, 2009; and

WHEREAS, Tenant desires to 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 good and valuable
consideration, Landlord and Tenant hereby amend and modify the Lease as follows:

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 on 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 to extend the Lease
beyond the First Renewal Term, the monthly rental shall be as agreed between the parties.

3. Effective Data of Amendment. The terms and provisions of this First
Amendment to Lease, and the modifications to the Lease hereby 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 WHEREOF, landlord and Tenant have executed this First Amendment to
Lease Agreement as of the date first written above.

TENANT:

ATMOS ENERGY CORPORATION

First Amendment to Lease Agreement­
Hopkinsville, Kentucky

LANDLORD:

PEARTREEPARTNERS,LLC

By:~l~
~i~I;~ ~r~G'£

1
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THIS tEASE AGREEMENT is made and entered into aa of the
30th day of July, 1990 by and betWlum WESTERN KENTUCl\Y G1\S
COMPANY, a division of Atmoa Enorqy Corporation, '" Texa8
oo:t:'poratiC:m ("'rans.ntll ), and GILLILAND GROUP PARTNERSHIP I a
qeneral partnerShip looated in the State of Texa~

("Landlord II) •

WIT N E 5 SET H:

Subj act to the terms and condi tion1!l 1!let forth in thi5
Leslie, Landlord hereby lea51e51 to Tena.nt, and Tenant h.,reby
leasefil from Land~ordf th., following dEHicribed real property
(subj act, however, to' .. iiny and all currently existing
right~-ot-way and easement~ thereon)l

The following desoribed property ai tUllted in the
city of Madisonville, Hopkinl'l county, Kentucky t to
witt Ee9inning at an i~on pin looated approximately
600 feet Weat of South Spring Street in the south
riqht-of-way of Brolldw.!l.y street, beinsr .. oonuoon
oornftr with MAXY Jane Mullin~1 thence with Mary J&ne
Mulling and G.orge Il.l1ard, Jr. 1 S 04 deg:r:ees 14 t W
472.03 fe~t to an iron pin in the North linn of J.
E. RUby heirsJ thence with IIUlid Ruby hairlll: N 87
degrees 00' w 100.00 feet to an iron pin, thence
continuing with ~aid Ruby heira N 04 dft~rees 14 t E
495.85 feet to &n iron pin in the Bouth ri9ht-of~way

of Srolldway Street, baing 22.5 feat from the
centerline of Bro.dw~y StreetT thence with the south
rir;lht-of-way of s,tic1 street, S 75 dl!S)"rlulII' 20' E
50.84 feet; thence S 71 degreeG 46 1 E 51.53 !ftet to
the beCJinninqJ

/i;uoh reJll property being commonly known as 638 W. Broadway ~

Madisonville, Kentuaxy, tagether with the build.in~ or
buildinq8 and other improvements thereon (exoludinQ thoDe
owned by Tenant) and all rights, privilege&l f e1l8em(lntlJl' and
....ppurtananoe"" belonging to or in any way pertaining to the
real property (the. t1Lll"-soc1 Premiseli").

TO HAVE AND TO HOLD the Sllmel subject to the followin9~

1. Leasa Term and R~newal Option.

(a) The term of this LIlASe. shall be for II. period of
fifteRn (15) year8~ commencin~ on AUgust 1, 1990 and an~inq on
July 31, 2005 unl~nB earlier terminated or extended in
accordance with the othor tenns and proviBiona cf this Lease.

(b) Tehant ~hall h~ve the option to extend the te~ of
thi~ Lea1!le for an additional period of five (5) years
commencing on August 1, 2005 (thR ITFirst Renewal Period ll ) and
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for a ~econd additional period of five (5) years commenoin~ on
Augu6t 1, 2010. Tenant may. exercise such option by notifying
Landlord of its election to extond the term of this Lease in
writing &t lea~t one year prior to the expiration dat. of this
Lease with respect to the f it'l!lt renewlll option and a.t least
one year prior to the expiration date of thtt Firat Renewal
period with rteapect to the 8IlCOfid. renewal option. Any such
extension of the term ot this Leaae ~h~ll ~ aubject to all of
the termlJ and cond.ition,. of thia Lellse except that the rent
payable durin9 the reneWlll period shall be increased or
~ecrea~ed to reflect th~ fair markot rental, as of the ~ate ot
the renewal of thi& Lea~Q, for &pace of s~milAr size,
conatruction, condition, and U&~ in Madisonville, Kentucky.

2. Rent.

(a) ~enant agr«es to p~y to Landlord I without offB~t or
d~duction (except a5 expressly set forth herein), as rent tor
the Leased premise. a monthly rental of One Thoutiand Ninlb
Hundred :£l:iqhty-Ei9ht and 83/100 Dol18.r8 ($1/9a8.a~) payAble
without demand in advance due on. or before the t'irBt day ot
each mon.th, commencinq on Sflptember 1, 1990 and oontinulnlJ
thereafter until thft expiration or taxmination of this Le~5e,
provided., howev~r, that in the event the term hertof Bh~ll
coromenc. or end on a day other than the first or laBt day of a
oalendar month, th" rent for any frllctional calendllr month
ahall be prorated by d~yg.

(b) Rant ehall be paid to Landlord at Landlord's address
Bet forth in Subparagraph 23(i} of this Leaye.

3. S~cu;ity Depoalt.

{a) Landlord hereby acknowledq.. th~t Tenant ha*
deposited with Lllndlord, upon dftlivery of thilll LftlllJe t Nine
Thous~nd DOllars ($9,000) as aecurity for the full and
faithful performance by Tenant of its obliqationQ under thi.
L011.e. Landlord may a.pply all or any part of suoh s&ourity
depollit to cure ~ny dfllfault of T~nant under the te-rmll and
proviaiona of thi. LeaRe. !n the event of ~uch application,
Tenant must d~po8it with L~ndlord the ~ount applied to cure
its default inunediately upon notice from Landlord of the
natura and ~ount of the llpplication.

(b) If Landlord transferl!l its interest in the Leaaed
l?remilSes durinq thft term of this Lease, it may a1 thftl:' {i}
return the depoalt to T~nant, rninue any deduction~ made under
Subpllraqraph 3(~) and not replaced by Tenant, or (11) tranofer
the depoait, minus any deduotions ma~e under Subpara9raph 3(a)
and not replaced by Tenant, to Landlord's transferee. In the
evant Landlord trantJfer8 all or ~ny portion of the deposit,
Landlord ~hall be relieved of all rlghtB and obligation~ with
reQard to the deposit, and all of ~uch rights and obligations
will aocrue to, and be binding upon, tha transferee. Landlord

-2-
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must give Tenant notice of flny such transfer I including the
name a.nd addt"ess of the trans!erae and the M10unt of th.
depoait tran~ferred.

(e) tsndlord shall return the deposit to Tftnant, minus
any amounts deducted pUratlaflt to SubparaQraph 3(a) that have
not been replaced by Tenant, no later than thirty (30) day.
sfter the expiration of the initiAl term ot this Lesae O~ the
termination hereof, whichever occurs first. The depoait muat
be returned aG provic1t111 in this Subpc'\J;a,graph 3 (c) to the
address left with L~ndlord b~ Tenant for thi5 purpose or, if
no such address was lett, at Tenant1e last known addreaa.

4. Use. T"nant ~hall have the right to use the Leaaed
Premises for any .. 111wtlll .purpose .8.hd, in_ any ,lawful. manner; ..
provided, however, that Tenant shall not commit, or suffer to
be committed, &ny wast. on the Leased Premi~e8, nor shall it
mainta.in or commit, or permit the maintenan.ce or aommiJl"ion
of, any nui~ahce on ·the Leased Premises.

Tanant aooepts the

th*

6. Ut~litieQ. Tenant shall pay all utility char9aa fo~
the LeaseCf ~remIBeB, inoluding, but not limited to, charges,
in!tla.l oonnection feet., and deposita fo1:' 94ft, water, sewer I

elftctricity, and telephone aervioes.

7. Taxe~ and A5se8~ment8.

(a) Tenant aha1!, befor~ int~re5t or penaltio* ar. du~
thereon, pay and disoh~rge All taxes artd a8seBsmcnts, general
or special, and other governmental ohllr!'Jes and impos! t10ns
imposed upon or a8llJltNtUId aqllinst the Lea8ad Premilll". or any
portion therttof (IIImpositions ll

) (_abjeot to Tenant t ; riqht to
contest such Impoaition~), provided, how.ver, that Tenant
sh....ll hllVCo) no ohliQation to pay {i} any federal, atatlt T or
local income tax of Landlord or any similar tax of Landlord
det&rmined on the ba.sis of Landlord's net income, (ii) any
emtate, inheritance, succ0BBlon, 91tt, or similar tax of
Landlord t 5 , or (iii' any cap!tal g~inB tax or ~eal estate
transfer tax imposed in connection with the 8~le of the Lea~ed
Premises by L~ndlord to ....ny p~r~on. If any Imposition ~9&in.t

the LftasM. Prftmlseli may be paid in instal1menta, Tana.nt may
pay such Impoaition in inatallmant~ as and when such
installments become due. Tenant Qhall, upon Landlord'.
written reque~tJ furnish to Landlord evidence satiafacto:cy to
Landlord of th~ payment of any Buoh Imposition.

(b) If Tenant fails to pay a.ny Imposition betore it
become~ delinquent or to conte6t the rmpoaition in a timely
manner, Landlord may, at ita el&otion, pay the Imposition and
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any interest lind penalti.,s due thereon. Th. amount paid by
Landlord shall be rep.yabl~ by Tenant ~pon Landlord'a dem~n~

therefor.

(e) Tenant shall have the rlqht to apply to the
appropriate taxing llutho1:'ity to obtain a. l:'6duation of the
aSGlessad vllluation of the Leased PremiSies for any ye!l.1:' tor the
purpose of reduoing taxes. thereon. Landlord aqrees that it
will not object to any such application by Tenant and will
cooperate with Tenant as neccDsary in order to obtain auch a
reduction.

8. Alt~ratiDn~ Addition. • ~enant ro~y

mak~ sue a terat an. , a t ana, or mprovements to the
L0~aftd Premi5ea as T&nant mAy deem deQir&ble without the prior"­
written cons~nt of Landlord .0 lon9 4u n~ith.r the value nor
thft utility of the LeaQed Premiflea ia materially climiniMhed
thereby. Ten~nt aQreeD that (i) all such Alterations,
additions, and improvements ~hal1 be p&~tormed in A good and
workmanlike m~nner And in accordance with ~pplioabl. 14w. lnd
regulation., (ii) Tenant shall discharge or remove all liens
filed aqainlilt ~ny of the Leased Premi/'Jes arlsinq out of the
performance of the a.1tsrations, a.ddition_ l or improvement.
(~ubject to Tenant's right to contest such lien), (iii} Tenant
ShAll prooure and pay for all permits and licen~eQ required in
connection with any 5uoh ~lterationB, additions, or
improvements, and (iv) All such a1terations , "-ddttiona; and
improvements ahall be aubject to this LeaKe and .h&ll, upoh
the expiration or termination or this Lease, become the
prop&rty of Landlord.

9. Conto5t§ of XmP2~it19B~ ~d k1eUto Tenant Qh~ll not
be required to pay ,Any Impo. tIon or" to dil'Jcharqe any lien
rfltterred' to in ela.UilO (1i) of Para«;lraph a above 50 long ~.

Tenant ahall, in good faith and at ita sole Qoat and &XPen•• ,
contest th~ validity or amount of 8uah Imposition or lien by
a~propriate 1~9Al procee~in9Q. Tenant ~hal~ ha.ve the right to
conteot ,uch Impositions or liena in Landlord'. naMe if
roquiretl by law. Ourin<] the pendency of. any suoh contellt,
Landlord shall cooperate with Tenant to the tu1188t .xt~nt in
liJuch contfl.t, and La.ndlord shall not have the riCJht to PAY,
remove, or caU38 to be diacharqed th~ Imposition or lien bein9
contested or to make or entar into any settlement, dOMpro~laeT

or other disposition of the contest, to discontinue or
withdraw nny contest, or to aoonpt any refund, adjustment, or
oredit of or trom IIny Impoaiticm being oonta8tad. or as It

result of any such contes~.

10. ~. Tenant 5hall have the tiqht to place or affix
signa: or -adv"rtiliementg upon the Le8.1iUld PremiB~UJ or on aoy
buildinqs or improvements located thereon, providnd, however r
th~t ~uah 5igns and adverti~~mente shall confor~ with any laws
and :r:nqultl.tions applioaOl. to the Le"'l!led Premises. Tenant
shall remove all ~ignB upon th~ termination of this Lease and
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shall repair any dMl498 and close any hole" in the Leased
Premises caused or r4ve&1~d by muoh removal.

11. M~!ntenanoft Ahd R~pair.

(a) Tenant aha.ll, at Tenant', aola CO"t and expense,
keep and maintain th. L~a~Qd Premieea in ~ood repair an~
condition, provided, howGver, that Tenant shall not be
required to maintain or make any repairs to any part ot the
tftllllGd Premise. that are mll~~ neoessary by the neqliqenee Qr
willful miBconduot ot LandlQrd. Notwithstanding tn.
!oreqoinqr Tenant's obli9ations h~r~undar to maintain the
Leased premises ahall not require Tenant to replace any
struotur&l portion of the Le~s0d Premises or any major
equipment or system ueed in and necessary for the operation of
thft Leased Premi~em for ~ny r~~son unless Tenant shall, in its
501e discretion. elect to make such a replac&mftnt. .

(b) Nothing in thi~ L~8~e shall require, or be deemed to
reqUire, L~ndlord to make any a.ltftrl\tion., Ildditions,
improvement~, repairs, or replacoment. to tha Le~$ed Prami.l.
or to maintain th- LeaQed Premise* in ahy way (axcept to the
extftnt dny of suoh work is made necessary by the negliqence or
willful mi~oonduct ot Landlord, in which avftnt LandlQrd shall
promptly perform l;Iuch work at it~ aole ooat lind 8:xpentl~).

Tenant hereby expressly waives ~ny riqht created or provided
by any law, rUle, regulation, or ordinance no~ or hereafter in
ftttect to require Landlord to make any alterations, additions,
improvemant.e, repair., or replllcements or to maint~ln the
Leaeed premis9B, Qr to cause the game to be done at L&ndlordt~

expense (exoept to the extent any of such work is made
necessary by the aat or negliqence of Landlor~).

12. Insyxance.

Ca) TenAnt .hall maintain, at ita Mole coat ~nd .xpun•• ,
immr-ance on the Leased Premise.s to insure against fire and
casualty losses, !ncludinq flood and eaxthqullKe peril, Md
clairn~ for bodily injury, death, or prOperty dam&g. ooourring
on, in, or about the teased Premises. Tenant ahall maintain
( i J such ! ire and oalJualt.y imlluranc. in an amount not les6
tha.n the actual replacerllent value of the Laalled Premises
(excluding, however, taotinq. and found_tians and other parte
of the teased Premises that are not in9urable) with a
deduotibla not exoeeding $100,000 and (il) &uoh qeneral publia
liability insuranoe in an amount not less than $10,000,000 in
excess of a B61t~1neuranae retftntion not ~xceedin9 $500,000.

(b) NotwithQtand1n9 anythin9 expre9aly Qr impliedly to
the contrary in this Lease, each of Landlord and Tenant hereby
waives any ~nd all riqhte ot r~ooVfrryJ ola1ms l aotions, or
cause~ ot ~ction a9&inat th~ other party &nd ita d1rectora or
p~rtners, offic~r., or employees for any los. or d&mAq. th~t

may occur to the LeaDed Premiee8 or to any property of such
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party located within or upon the Le."ed premiu.,.., oJ: f6:C any
personal injurY ooourrinq on or arising from the Le~$~d

Ii'rel1'lltiea if tiUch 101lll:il, darnAt.:Jf!!, or injury i. qovered by, and
recoverable Uhder,. any tire a.nd extended CQVfU.-&qft or public
liability in~ur&nce policy maintained by th~ Oth6r party. To
the extent permitted by the partie.' respective 1naurano.
pOlicies, ttAch of th- parties :furth~r walveSl all rights ot
~ubrogation that suoh party's ln8ur~r or insurera may have, if
any, aqain~t the othe~ party.

(e) Ten~nt shall be responftible for maintainin9, At ita
sole QOBt and expense, .suoh In.iuranoe, it any, as it deems
appropriate to insure T0n~nf; t .. personal property located on
the LB&Sad Premigea.

13. Dwmaq~ or Daatruction 0& the LeaQed Premisea.

(a) Il, durin~ the term of th1! L$~"e, any bu~ldinga or
other improvement! located on and conl'jtituting a part ot the
Leafled PremiliEHI are d8.Inaged or destroyed by fb-. or other
oasualty of any kind, Tenant shall promptl1' notify Landlord
thereof &nd ~h.ll prdceed with rea&on~ble diligence to
rebuild, repa.ir, or re!'JtOl;_ the Leased Prl!rmise" to
~ubatantlally the same oondition as l'Juoh Laam~d Prami8fta were
in prior to th- occurrence of the fire or other casualty,
8upjeot, howaver, to the provisions of Subparagraph 13(b)
below. DurinQ the period of reconatruotion, T~nant Nhall not
be entitled to any abatement or reduction of rent as A result
of any !uch damaqe or destruction.

(b) Notwithstanding th~ provisions of 5ubparaqr&ph 13(a)
abOve, 1f ~ny portion of the Leas&d pr.miae. Mhall ba damaged
or d~6troyed by ~ir~ or other caeualty of any kind and Ten~nt

shall detell1lik'l.e, in ita t;Jood faith jud~ntt th~t it ill
un6conomical to rebuild; r~pair, or reatore the Leas~d
Premises r Tena.nt may terminate this Le.... a. to all, or the
affaat8d portion, of the Leased ~rftmiaeal provided, howev8r,
that Tenant mu"t notify L~ndlord, in writing, of suoh
tftrmination within thirty (30) daya after the ooourrenoe of
the casualty. The termination shall beoome .ff.otiv~ thirty
(30) day", a£ttlr Tenl1nt notifies La.ndlord thereof. In the
tlV'~nt of Tenllnt' Q termination or pa.rtial termination ot this
LeaQe pursuant to this Subpara9raph 13(b), Tenllnt ~hAll pay to
Landlord $130 , 000 in the event of thft tftXminAtion of thi"
entirft LttllSe or An appropriate percenta.ge of ~uch amount in
the event at the parti~l termination of this Lease.

14. Condarnnation or Em!nent Domain.

(a) It, during thft torm of this Lease, all of the Leased
~remiselll a~e condamnmd or taken for any public or quaQl-publio
utile under any qovernmental law, order t or regulation or by
right of em;lmmt domain or l'Jold to the condemning a.uthority
under threat of oondemn~tion, this Lease shall automatically
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terminate and tent shall abate a~ ot tht date that title vests
in the condemninq authority or the Tenant ia diliJpo"s~Hgsed of
the Leased Premises by yuch condemnation or takin~, Whichever
occurs earlie8t. If less thafi all of the Lfta~ed Premises 1a
condemned or taken as ~escribed above Ahd the remain1nq
portion of the Leased premises continues to be, in Tfmant I sa
good f~ith judgment, tenantable and useable by Tanant tor the
same U!8S &. Tenant was using the Leased premises iMmediately
prior to the condemnation or takinqr this Lease shall remain
in full force and effect Mubjeot. to a reduction of the rent
payable hereundar by an appropriat. and equitable amount 1I.l'
determined by Tenant and Landlord.

(b) If any portion af the Leal!led l?rewisas 1s COndemned
or taken by l!minent ·'domain -proceedings, 'renant shall not be
anti tIed to any award made for such condemna tion or taking
exoept tot' any ~epllr.to Ilward made with respect to Tenant I B

property located on the Laa~ftd Premise~ or for Tenllntl~
relocation eXprthSes or the interruption o'f, or dMllage to I

Tenant's bumin&&9.

15. Indemnif!aation.

(a) Tenant hereby a~reea to indemnify and hold ha~role••
Landlord and Landlord' B partnera, umploy~~., lind A9~mt9 from
And aqainst (1) any coste incurred by Landlord ot ramoving or
di~posin9 of Any asbesto.-oontaining or other hat.~dou8

materiJltll!l (oollectlvelYI "Hazardous Materiallll") ex18tinq on
the Leased Premi~.. or in any build1nqs or improvements
located theraon as of the dat~ of thft oommenoement of thi­
tea~o oaur/_d or required by virtue of Tenant, Ilt any time
during th. te~ of thi. Lease r di9turbin~ or otherwi•• cauainq
any such existing Haza.rdoU8 Materia15 to oease to be do~nt~
thereby requiring r~mftd.tlll actions of remc:lva.l or cUl:posa.l to
be undertaken by Landlord, (ii) ~ny and all clainm, .uitJlJI
~at1on~, ~amage5, judgments, and expensea of ~ny nature
what.oaver suffered or inourred by Landlord. or Landlord· s
partners, employee... , or a.gents d.ue to personal .inju::des or
death tJuffered by any perMon ll. 8. re~ult of any depo_it,
~tora.get disposal, buri~l, dIscharge, apillaq., uncontrolled
10.", seepage, or filtra.tion of any Ha.zardoua Matu"i«ls by
Tenant dUl'in~ th_ .term of tn!8 Lease at, upon.. und.ar, or
within the L,fl8.lIed prerolseSl, and (-ti!) 8.ny injury to per.ona
or damllqe to property (~xoept ouch injurie~ or damages arising
from any Hazard~ua Matftri&l~, in which evetlt Tenant '$
liability T it any, shall be as ~et forth in clauses (i) Ilnd
(li) abov~) on the Lea~6d P~~mises caused by the nft91iqence or
l1'lisconduct of Tftnant or it. directors, officer,.-, employttft.lll,
"ubtenants, a9ftnt~, or licen~ee~ or any other person ent4rlnq
the Lea6ed premises under the eXpr08.1!1 or implied invitation ot
Tenant or "rising out ot the use or occupancy of the Leased
~remiaes by Tenant in the oonduct of its buaineuM therein or
out of any breaoh or defAult by Tenant in the performance Qt
it- obligationg hereunder.
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Cb) Landlord hereby agreem to indemnify and hold
hllI'l'IllcHUI Tenant and Tenant t S d.lrectors, officers, emploreea ,

1 ahe! aqenttil from lind again~t (i) ~ny claim., .!',luits, tltlt ena,
damages, jUdgments, and liability, includin9 Ilttorneygt t6es
and expenses, ralatinq to Hazardous Materiallll that Landlord,
by ita ~ction~ or conduct, plaoes upon, under, or within the
Leased Premisetl or if Lan<Uord disturbs: or otherwiQa causea
Ha2.ardoua MllterilllQ eXi'ting as of the date ot the
commencement of this Leal). to cease to be dOl.:mant thQrebY
givinq rise to a new and separate riQk of illness Or death .nd
(11) any injury to perftons or damage to property (.xcept suoh
injuries or dMla~el'J ~.rililinCJ trom any HAZ~l"doUB Materials, in
which event Landlord T. liabil.ity, 1f any, llhall be as. ,et
to~th in clauBe (i) above} oaused by the ne91i~~nce or
mi~conduct of L~ndlord or it~ pArtners, employ~e8~ or ~qentg.

16. ~88iqnment and Subleasing.

(a) Landlord aha11 have the right to as&i9n itB intere9t
under thi8 Lease, provided, however, th~t prior to maklnq auoh
an ~s~iqnment Landlord 5hal1 have obtained A wr1tteh ~~reement
from the al')l\Ii9n~e whereby the a8i8i9n~e aQreelll to asa~ and
~ndftrtake to perform and discharge all of t..~ndlo:rdf lSI

lillbili ti~1I and obliqll.tions under thia LflUll'Je, to recognize
Tenaht'a ri~ht5 h6raunder, &nd not to disturb ~enantJa
peaceAble and quiet pos~e~~!on o~ the Leased Premises ao lon~
as no event of default as hereafter deacrib~d in SUbparagraph
18 (a) hAQ ooourred a.nd is continuing. Nothinq ho.t'eln .ohall
prevent~ or ~ dee~ed to prevent, Landlord from aael;ninq th18
te~~ft Qr th- rents payable hereunder to Lender for the purpose
ot aecuring the payment of Landlord t • indebtedneaa qnder the
Mortgage Cae defined in Paragraph 21 of this Lea••}.

(b) Tenant ahall have the riqht z without obtaining the
oon~ent of Landlord but with prior written netic. to Landlord,
to Assign its itltereQt in this Lea~4 or to subl.t the Leaaed
Premi»e. or Any portion thereot, provided, howave~, tnat prior
to making any asmiqnmont of it$ interest heretn Tenant $ha11
hAve obtainnd a written 119reElment t"rorn the asaignee whereby
the aatd~nee agrees to be bound by all o~ the tel:n'lJl of thi8
Lease. In the evant of any aSlIIlqnment or &lubl$tting, Tenant
~hall remain tully liable tor the full perform.noe of all of
Ten~nt'. obligation& hereunder.

17. ffireqder of teased Premif!l.e!,!+ Tenant a~reea thllt,
upon the expiration or t~rmln~tlon of thi", Lease, whether by
lapse of time or b~caU6e of any other conditions or provi.P.Iions
contained herein, Tenant shall peaoeabl¥ leavtl and QurJ:'snder
POSB9ssion of the LtUltltld PremiBelil to L.!\ndlord. If Ten.ant or
any of it~ BUccessora or asniqno fail to leave and surrendor
the Lea~ed Premi5ftS upon the expir~tlon or termination hereof,
such holding over Bhall oonstitute a tenancy from month to
month·at ~ monthly rental equal to 150\ of the rant paid for
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the la9t month of the term of thi1Z Leasft unless otherwil;ltt
agreed in writinQ by Landlord and Tenant.

18. EventB of Default and Remedies.

(a) Thtl followlnq events shall conlititut. .v.nta of
default by T~nant under thiB L~~ee~

(i) The failure of Tenant to pay any rental or
other Bum payable hereunder to Landlord within t*n (lO)
daya after th~ date such paynlent becomes due]

(ii) The failure of Tenant to keep and p.~to~ any
of its obli9at1ons or any of the terms or conditionl of
thiQ Lease (other th~n the paymftnt of rent or other sums
payable h~reundf)r to Landlord) lind the continuation of
.such failure tor Il period of thirty (30) days aftar
written notice tharoof 1a delivered to Tenant, provid~d,
however, th&t if such failure cannot ~ea~on4bly ~ cured
within ll. thirty-day period, no event of default shall
hllva occurred if '1'enant haa promptly oOmJn(lnQ.,c1 to aure
the failutft within such thlxty-day period and 18
pr-oceecHnq therewith in qood faith and with due
dl1i<;J~nce, or

(iii) The failure or inability, or admiaAion in
wr i tinq of the in"'bili ty, of '1"enllnt to pay ito debts lvi
Iluoh debts beoom. du~} the a.aignrnent by Tenant tor the
benefit of itll c::reditora or the p"tltloning or
applioation hr Tenant to any tribunal for the appointment
or • oustod ani rftoe!ver, or trustee for it or a
aublitantial part of its A&l&ebq th. oo11lllltlno*ment by
Tenant of any proc••dln9 und$r any bankruptcy,
reorqaniz,,-t!on, arra.nC1ement:0 1 readjulitn'lttnt of debt,
dis~olution, or liquidation law or atatute of any
jurisdiction, vlhather now or hereafter in effect, the
fillnCj1 of any suoh Pfttition or ap~11catlon or
crommencement ot Any such procaodinq aqain8t Tenant in
which an orde1:' £01:' relief is entered or an a.djudication
or appointment is made and romains undismiased for a
per10d of &ixty (60) daY8 or more; the indication by
Tenant, by any aot or omisldon, of its conrJ,ent to,
approval of, or acquiescence in any such petition I

applicationt or proceeding Or order for relia! or the
appointment of a custodian, receiver, or trustee for all
or any ~ub8tantial part of it~ properties; or the failure
of Tftnant to dil.lohllT9ft or atay a.ny euch custodianship,
r~ceivership, or tru~teeBhip within sixty (60) ~ay~ ~tter
the appointment thereof.

(b) Upon tha occurrence of any event ot default liated
in Subparat;r&ph 18(a.) above, L~ndlord ma.y purau~ anyone or
more of th~ following remed1e8t
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(1) T.,rmlnation of this Lease upon five (5) days
written notice to Tenant, in which event:. Tenant shall
surrender the Leased Premises to Land.lord. It Tenant
fails to Qurrender the Leased Premises, L&ndlord and it$
RgentB and represflntatlves shall have the ri9ht, without
further demand Dr notice to Tenant, to re-enter and take
possession of the Leaa-ed Premises a.nd to .,,~l or remove
Tenant and any other person who may bt occupyinq the
Leased Premip;ea or any portion thereof t with or without
process of lsw, without beinq liable for _ny trft~pae. or
claim for damllqea therefor and without pre:!udioe to any
remedie6J for a.rrears of r~nt or existing breAches' of
covenants,

(1i) TerminAtion ot. Tenant.' JI_ .:cight ...to. poaae,u;don of
the- Leased Prami6~B without terminatin<j thia Lease and
expulsion or remov41 of Tenant and any other person who
may be ocCUPyin9 the LeaBed Premi8e~ or any portion
thareo-t, with or without proo.... of law, without being
11~blo for any trft~p~Ba o~ claim for damages therefor an~

without prejudlce to any remedi&~ for Any b,J:'.,~ol11UI of
covenant~ (inoluding the payment of rents) th8n 6xiNting
or thereafter occurrlnq. In the event Landlord 8xeroiae.
its remedies Bet forth in this Subparafjlraph 18tb) (iiI,
Landlord shall, in order to roitiqate L~ndlo~~''" damafJa.
cau8&d by Tenant's defAult her~undar, UQ~ ita beet
flffortB to relet thft Lellllied Premises and to collect. the
rent therefor, which rent shall be cradited to the
satisfaction of Tenant's obligation. hereunder .ttar
deduotinq from such rent. all costa and expenses incurred
by LAnd.lot'd in repoallleaainq and relettin9 the Leased.
Premi8e~, provided t however, that Landlord's ~~t ~ftort.

ahall not include an oblil'Jatic;m to renovat. or remodel
the Leased Premises or any portion thereof. If the net
rentals receiv~d by t~ndlord exceed the amount5 necessary
to satiafy all of Tenant's obliqBtion. under thi~ Leaae,
Ll"I.ndlord ahall be C"ptitled to such excesa. 1£ the net
renta.ls a.re In:llIl1 than the amount5 neCftBftary to aa.tia:ty
all of Tenant IS oblig&tioml under this: Lease r Tenant
ehall be liable to Landlord for such deficiency an~ shall
P&y auch deflclenoy on the date that rent is due
hereunder, or

(i ii) Enforoftrnent of the full and speoifio
performance by Tenant of its oblt9~tion~ ~nder thla Leaae
in any manner provided by la.w or trlquity or pursuit of
~uah other rights or remedie~ availabla to Landlord
either at law or in equity.

(c) Notwithstandinq Ilnything expressly or impliedly to
the contrary in this Ltt.'l.lOl:lI, if Landlord applies all or any
part of the t.l:ecurity "eposit to cure a default by T"nll,nt as
provided in Subparaqraph 3(a) of this Lease and Tenant
repl~oem such amount so appliad, Tenant ~hall not be deemed to
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be in det~ult of this Leas. ~nd L~ndlord sh511 have no right
to pursue any other remedies aqainat T~nant.

Cd) Exoept "J5 otherwl5J& provid~d in SUbparAqt'aph 18(0)
above, Landlord r '" l"i qht II and remud!~a provided in thia Lealie
are cumulative, llnd the pursuit by Ll'lndlord of any relmQ~Y

hereunder shall not preclude or waivft its right to pu~~u. any
or all other rem~dies availabl. to tandlord.

(e) It, on account· of ~ny br."ch or default by Ll\ndlQrc1
or Tenant ot their respective ob1198t!ons under th19 to.",.,
the nondefaultinq party employs an attorney to enfore. or
def8n~ llny of it5 rights or remedios hereunder, the defaulting
pllrty I'Ih...ll pay the reasonable attorney IS feea and expenses
inourred by the nondefaultinq party. . -- -- - -

(f) No waiver by the partie. h~reto of any dof"u,lt or
breach of ~ny term, oondition, or covenant ot this Lea&e ~hall
conlititute, or be deemed to oon~t.i.tute, a wniver of any
~ubsequent dfltault or breach of the lIam., or any othor term,
condition, or cov~nsnt oontained hereiq.

19. Covftnant of iat En 0 t. Landlord hereby
covenants an warrants to Tenant tat, 80 long as no event of
default 4ft deQcribed in Subparagraph lara) ~bove has occu~red

and is oontinuinq, TenAnt may and shall peaceably and quietly
have, hold, oocupy, U~~1 And enjoy, and have the fUll,
eXClusive, and unrestricted use and ~njoymant ot, all of the
Laag~d Fremi8es during the entire term of thi~ Lease and that
auch peaceable and quiet ~njoyment ~hall not b. disturbed or
interfered with by Lllndlord or any person o:t:' entity claiming
by, through, or under Landlord.

20. Landlord I s Right of Ace:e... tenant agra!!la th,.t itf
will permit the Landlord and the Landlord IS reprelilenb,d:ivl!ul
free and full !laoe•• to the LeaG~d Premi8e~, with no 1~5B thAn
forty..eight (48) hours advance notio. to Tenant I tor the
purpo~e of milking (1) inspections of thQl Lttased Premi~ea or
(i1) alteration. I additionn, improvemant8, rftpllir$t and
replacements to the Leased. Presmia.. made necel'aary by th.
neqli~eno. O~ willful misconduct of the Landlord.

21. Subordination_ Tenant acknowledq~~ that the Leftged
Premises are, or will oontemporaneously with the execution
hereof become I subjeot to a mortgage or deed ot trust (the
"Mortgage") hald by Mettit~ Capital Corporation (IILender").
Tenant &qree. to execute and deliver upon demand ~uoh

instl'umenta subjectinq and Bubordinating thi. Lease to the
Mortgage a3 may be required by Landlord or Lender 80 long as
Tenant ~hall have received from Lend~r a nondiaturbance
a~reemC!nt purlluant. to which Lender a9~e8. (1) that it: will
recognit.~ Tenant' J! rilJhtlll under this LeaM. and will not
disturb Tenant's peaceable &nd quist,possession ot the Lea8ed
Premise" so long as no event of default as defJcribad ih
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SubparaQraph 18(a} above has ooou~ted and ia continuinq, {iil
th~t, in the event of «. foreclosure of th. Mortgage, this
Lease shall continue in t\111 force and etfftot 48 a d.ire.ct
lease between the succeeding owner of the Leas&d P~eMiaeg and
Tenant upon And subject to all of th* term./ covenants, and
conditionQ containftd herein, and (i11) thAt Lender will notify
Tenant of any tailure by Landlord to pay when dUEl any
installment of principal or interellit on thlt MortO*Ofill and
permit Tenant, if Tenant eleot~ to dQ so, to make ~uch payment
on the Landlordts behalf prior to L.nd~r oommenoinq .ny
foreclosure proceedinq8 again~t the LeQ~~~ ~remiae8. Tenant
Dhall not be obli~at.d to make any such payment on Landlord's
behalf to Lender, and such r1qht shall not constitutEl, or be
deemed to conl!ltitut. , a quarantee by Tenant of Land.lord f 5
obligations under the" Mortqaqt\l. . In the' event Tenllnt maJt:o.. any
JlJuoh pllymftnt on Landlord'. behalf, TehAht aha.ll be entitl(ld,
Ilt its election, eithft~ to offset such payments from the lease
payments due hereunder or to obtain reimb~r&ement from
Landlord of th~ amount gO paid tog~ther with intere~t thereon
At the hiqhest rate permitted by la.w computed :from the dat.
that such payment was made.

22. Riqht of P'irtlt Refusal. Landlord he~eby qrantrJ to
Tenant a ifqht of flr.st r.,tulllar with J:ftJlpttot to the Lellaed
Premi~ea during the torm of this Lease or any renewal period,
provided, howevar, that, <\& of the date on which tJuch riqht
may be exercla~d, Tenant 15 lea8ing the Leased PrerniGea
pur~uAnt to this Lea&e and ia not in default her~under. Such
right of first rftfusal ia aubject to the following te~ns and
comUtion81

(i) In the event Landlord receives a bona fide
offer from A third. party {{m "0ffer"} to purchatlle all Qr
any portion of the Leased PremimeB/ whiQh off.r tan~lord

intends to ac:cept, Landlord shall first offer to sell
6~ch L~aaed Premises or thft p8rtinent portion thereot to
Tenant on termll identical to thosu~ contained 1n the
O!t~r. The otter ahall be in writing and signed by the
third party making such Offer, and a copy thereof shall
~ furniBhsd to Ten~nt.

(ii) Tenant shall have fifttlien (15) day" a:fte:r
reoftipt of a copy ot the Of!~r within which to eleot to
purchase the Lo,ued Premises or the pertinent portion
thereot pur~uant to the terms of the Offer and to notify
Landlord, in writing, of ftuch ftleotion. Upon ~uch

eleotion and notificati~n, L~ndlord And Tenant ~h.ll
immediately commence preparations of a formal contract of
Bale contAininq the terms of the Off4)r and. such oth0r
terms and proviQlon~ a~ the partie~ may mutually agree.
'l'ha cloBinq of tn. purOhllli'G Ilnd .alec ot tha LftllSe.d
Premises or the pertinent portion thereof 9hall be held
Within sixty (60) days after Ten4nt notlf1e6 Landlord of
its election to ~xeroi~ft ita riqht Of firat refusal.

I .... I
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(iii) If Tenant do.,J:P not elect to ~nu.troi8. its
ri9ht of first retue.l INithin 8uoh fifteen ...d.ay period,
Landlord maYI within ope hundred twanty (120) days after
the expiration of Tenanttg right ot first refusal with
resptact to the Otfer, IJftll the tea.sed Premises to the
third party who made such Offer on the same. terms and
oonditions as tho•• contained in th. Offer. If such ~~l.

h~" not cloeed within such 120-d..Y period, the Offer
IJhllll b- deemed to constitute a. new offer and. mUllIt be
offered aqa!n to Tenant pursuant to the termR of this
Para~-ra.ph 22.

23. Miscellaneous.

(a) Thi~ Lea~e-is-1ntandad.--and is hereby dClemlJd to be 4_.. _
.fully "n_tlt lease, it beinq the intent;lon of the partieD
herato that Landlord ahall have an<:t enjoy the rent herein
re~erved to it without deduction thexefrom except AC othe~wiBe

expreasly set forth in this LeaSGA

(b) Tenant and Landlord aqrea that the term9 and
provisionlll of thi. Lease are confidential and that netither
they nor ~ny of their r~~peotive directo~. or partners,
offieers, employees t aqent~ , or consultantll wi11 dlvulge or
disclo8m any of the tftrm~ or prov1sion~ h.reof to any person
(othtr than Lender or ll.ny interim lender) without the priC'.lr
written oon66nt of the other pllrty, provided, however, that
neither party shall t« liAble for divulqinq or diQclo&lnq any
of the term8 or provl&ion9 hereof th.t (1) are necessary to be
dl~clo8ed in order to anforoft the dl~closinq party'. righta or
remedi.. under thia Contract or (ii) are required to be
disclosed by applicable federal, .etate, or local llItatute,
ordinanoft, or regulation or by order of .ny court or
relJU1atory 119'enCY having proper jurlscUotiofi. In the event
eitlH;,r party beoomeg legally compelled to di.sclol9& any of the
terms or proviaions hereof, such party 3h~11 promptly provide
the other pa.tty notice thereof. Landlord ~hall also use its
best ~ffQrt8 to obtain Lender's written A~reement to maintain
the confidantiality of the term~ and proVi&ions of thi~ L.aMC.

(0) Landlord and Tenant aQree to execute a memorandum of
this Lease, . in the form attached. h~reto as Exhibit 1, for
recording purpolles. Landlord shall record the memorandum and
tJhltll pay all costs and tee& associat.,d therewith. Noth1nq
herein shall authorize Landlord or Tenant to, and Landlord and
Tenant heraby agree that neither party "hall, record this
Le&ae without the prior written conBflInt of the other party.
Landlord And Tenant further Agrett that, in the event o:f any
confliot or contradiction in language between thifJ Lft...e and
suoh memorandum, the t~rms and provisions of thim Lease shall
oontrol.

(1:1) Eaah of the partiea hereto represent. and warrant.,
that it has not employed the services ot Ilny broker or flnd~r

-13-
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in connection with thi. Lease and does not ow. any broker'~ or
finder's fee or commission in connection herewith. Each of
Landlord And Tenant aqrees to indemnity and hold h~rmleBQ the
other party !:rom and aqainl3lt sny lOBIIJ t cl"im, liAbility ~ or
expenQe arisin9 from a breaoh of this repre~entation and
warranty and from any commissions or brokerage t8&8 ol.imed on
account of the ax.cution of thia Lease due to any alJtion ot
tha indemnifying p~rty.

(e) It.ill the intent ot the parties hereto thAt the
relationship between Landlord ~nd Tenant oreated py thi~ Laaae
is solely that of a landlord and tenant, and nothinq herein 1s
intended tOt or shall be deemed to conftt!t~te, th. creation of
any pat'tnftr.hip, joint venture I agency f guaranty r or other
r~la.tionllhlp between the parties hereto other than a
landlord-tenant t~14tion9hi~.

(f) There shall be no lnl~rger ot the lfl8,l'l.,bold &iltat.
created by this Lease with the f~ft ft~t~tM in any of th~ Leased
Pram15ea by rea80n of the fact that the awme person or entity
may acquire I hold, or own, directly or indirectly t U.) the
lea~ftho14 eMtate or~ftt8d by th1~ Leaae or any part hereof or
interllat herein or .!lny interelilt of Tenant in this Lease and
(i1) the fee dstate in any of the Leased Premi.ses or any
interest in such fee "state. No such m0r~er shall ooour
unle~~ and until all p~r~on8 or ttntitifts having any intereat
in the leasehold elita.te created by thiQ Lease and the fee
e9t~te in the LeaB~d premisftft or any p&rt thereot shall join
in a written instrument effectin9 ~uch merger and 5hall duly
record the 5llrne.

(g) Thi& Lease oonat~tutftK the .ntire a9~••rn.nt b*twa~n
Landlord and T.n-nt ~ith reQp8ct to the aubject matter hereof
~d auper~ftd.~ all prior aqre~mentB and underatandlnQ8, oral
and writt.n, between Landlord and Tenant with re.peot to thu
Mubject matter hereQt.

(h) N$ither this Lease nor any provision oontained
he~ein mllY 00 ~ftndftd, w.ived t dillcharged, or terminated
orally but only by an 1nfttrument in wr!ting ,I9!qned by thtt
party aqllinat:. whioh en!Ol;Cftment ot Buoh amendment, waivor I

di~charge, or termination is sou~ht.

(i) All noticeB qiven puxtJuant to the tflrmlJ of thill
Lea&e Slhall be in writing and ~hall be ~uftici8nt in all
respeots if d,c,livcrred by hllnd~ sent by facsimile to the fax
numbflr !let fcrth below and verified by a subsequent mailinq
thereof by regular mail t or mailed by re~istared or oertifiod
mail, poatage prep~idt as follow••

-14"
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If to Tenant: Wes~ern Kentucky Gas Company,
a divlaion ot Atrnos Energy Corporation

P.O. Box 650Z05
Dalla-, Texa~ 75265
Attnl Mr. Jerry Knierim

Executive Vice President

Fax No. (214) 991-5235 or
(~14) 788-3793

It to Landlord: Gil1il&nd Group Partnership
P.o. Box 750
Amarillo, T.xa~ 79105-0750
Attn: Mr. Bill Gilliland

Fax No. (806) 374-3B18

Any notice givftn in bny m~nn.r de~nribed above shall be deemed
effective upon actual receipt by the party to whom suoh notioe
is sent. Addre8ge~ or fax numbers may be changed on notio_ to
the other party given pUrBU&nt to thi. subparagraph 23(i}.

(j) If any proviaion in this Lea58 shall tor any rM••on
be hft'ld to be invalid. or unenforceablfJ in any rOlilpect, the
VJllidit.y and enforceability of thtll remaining provisions of.
this Lease ahall not be Affected And this Lea198 "hall be
conp;trued as it .uch invalid or lmenforcft.ble provi~ion hAd
n~ver been oontained. h~rein.

(k) This Lealge $hall be binding upon and shall inuro to
the bftnetit of a,nd be enforceable by th~ p.rtiftll hnreto and
their raapeatlve lucceS80r~ An~ amaiqn., and 18 solely for the
benefit of Tenant ~nd Landlord and not for the ben8tit of any
other per.on or entity not a party hereto.

(1) Nelther Landlord nor tr~nant ~hall ha required to
~~form any term, oondition, or coven~nt in this Lea.. (other
thlln the paymant of r4)nt) eo lonq •• lJuch performance is
delayed or prevented by any event of force majeure. The term
"foroft majeure" shllll mean any cause not rea",on.bly within thtJ
oontrol of the nonperforrninQ' party and inQlude., but lSI not
limited to, act~ of God; ~trik~1I1 lock~outsJ warsJ riots1
ord~r~ or decree~ ot any lAWfully con~t!tuted feder~l, etata,
or local body} rireQI storms, flood~1 waeh-outsl ~xplo~ionaJ

inability to obtain or Il delay in obtaining material,
supplies, or l-l'lbor perm!ta, and other Bimil~r eventll &n~

occurrences.

(m) THIS LEASE SHALL Bg GOVERNJro BY AND CONSTRUED IN
ACCORDANC& WITH 'J.'Hlt LAWS ot! THE STATE 01" KENTUCKY.

(n) Th~ descriptive heading. of: the proviaions of this
LeA~e are formulated and used tor convenience only and ~hall

not be d~~~ed to affeot the ~eaning or construction of any ot
flueh provision-.
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IN WITNESS WHEREOF, the partie~ here~o h~ve executed thi.
Lea88 Agreement as o£ the date first written above.

WESTERN KENTUCKY GAS COMPANY,
a divia10n of
Atmos Enerqy CorQoration

B~~'1fif~ ~
Ex~outive Vioe Pr~$iden

Atmo8 Energy corpox~t1on

-16"

GILLILANU OROUF PARTNERSHIP

lit:

BY'~~
G lan

By.:~dJL
BobYH'
Partner

BY:~__

Partnftr
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EXHIBIT 1
TO

LEAsf!, AGREEMENT

MEMORANDUM OF LEAS~

1. nate of Lease: July 30 , 1990

2. Name and addrft~~ ot Landlord. Gilliland Group Partner~hip

~.O. Box 750
Amarillo, tnX8g 79105-0750

3. Narno an~ address of Tenantl W&ftte~n K~ntucky G~a

Company, a divlaion of
Atmos Enerqy Corporation

P.O. Box 650205
Dalla., Texas 15265

4. Descr~ption ot Leaftad premis~~1

The !ollowinq desoribed property situated in the
City of M~diaonville, Hopkina County, Kentucky, to
witt Beginning ~t an irop pin located approximatelY
600 feet west of South Sprinq Street in the 80uth
riqht-o:f-way of BroAdwa.y Strfli.t, being a. cOlilll\On
oorner with Mary Jane Mullin.l th&noe with Mary J~n.
~ul1in9 And George Allard, Jr., S 04 d0gre68 14 1 W
472.03 feet to an iron pin in the North line of J.
E. Ruby heira, thence with .aid Ruby heirs N 87
deqrees 00 r W 100.00 feat to an iron pin, th_nee
continuing with said Ruby hairD N 04 deqree. 14' E
495.85 feet to an iron pin in the Qouth riqht-of·way
ot Bro~dw~y Streett bainq 22.5 fe.t from thft
centerline of Broadway Street, thence with the south
right-of-way of said atreet, S 75 degree8 20' E
50,64 feet; thence S 71 degree. 46' E Sl.53 feet to
the bftginninq.

5. T0rm of Lease I A term of fift$en (is) year., commencing
on AUqust 1, 1990 ~nd ending on July 31, 2005.

6. Renew&l Option: Tenant has th~ option to ~xtond the term
of the Lea/ile for an add!tionlll period of five (5) years
cornmoncinq on AUquBt 1, 2005 and for a s0cond additiona.l
period of five (5) years commencing on August 1, 2010.
Speoific provi~ion8 regar~ing this option are set forth in the
Ll'tnae.

EXllIBI~ 1
Page 1 of 3
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7. RiQht of First Refusal: Tenant hala a. right of first
refu~al for the purohAse of all or any portion of the Lft&aed
Pr~miges during the term of the Lease or any renewal p~riod1

Specific provisions regarding this r~ght of first refusal are
sot forth in the LeaQe.

IN WITNESS WHEREOf, the p&rt1~m hereto have executed this
Memorandum of Lftd"e this 30th dAy of July, 1990.

'.'!>I

TENANTE

W~STBRN KENTUCKY GAS COMPANY,
a divhion 6£
Atmo8 Energy Corpor~tion

BYI Jirry Knierim
Executive Vice prftsident
~tmoB gnar9Y Corporation

STATE OF TEXAS S
S

COUN'l'Y OF DALLAS S

LANDLORD:

GILLILAND GROUP PARTNERSHIP

By:
=:sIr;l::-'<f~o""'il""l""I""'!-a-nd""""'-~--

Partner

By:
~B-obt"'"'bl""""i=--=H':"'"a""'l!loc;;l---~---'-"-

Partner

BYl
=T-ea-"""-';p~lA::-:t~r~i-"""""--~--

Partner

The fore90inQ instrument was acknowledged betore me thi.
30th day of July f 1990 by Jerry Knierim.. Executive Vice
president of AtmOB Energy Corporation, a Texa~ corporation, on
behalf of th~ corporation.

Notary PublIc In and tor
the State of Texa~

My commi5sion expirest
Notary PUblIc PrInted Nama

EXHIBIT 1
Paga2 of 3
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3TATE OF TEXAS S
5

COUNTY OF DALLAS S

Thft fore~oin9 lnatrument was acknowled~ed before me this
30th day of July, 1990 by Bill Gillilan6, Bobby H~111 and Ted
D'Atri, partnars on behalf of Gilliland Group P&rtnership, a
pl1rtnerlllhip.

Notary Public In and tor
the State of Tex~~

My aommi~~ion expireQ:
Notary pUbl[c prInted Name

EXHIBIT 1
Pll~e 3 of 3
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SECOND AMENDMENT TO LEASE AGREEMENT

THlS SRCONlJ AMENlJMIlNTTOLnAS~REEMENT(!he "Second Amendmenf')
is 1l1ade and entered into this Z~day of \. , 2010, by and between
Atmos Energy COlpOl'ation, a Texas and Virginia CorP9 'aHon (formerly d/b/a Western Kentucky
Gas Company) e'Tenant"), and GILLILAND GR0UP FARTNERSHJP. a Texas general
partnership ("Landlord").

WITNESSETH

WHEREAS, Landlord and Tenant have ente1'OO into that certain Lease Agreement dated
July 30, [990 (the Lease}», and that First Amendment to Lease Agl'eement dated March 15, 2005
(the "First Amendment"), pursuant tl'.) which Tenant occupies certain real p1'Opel'ty desc1'ibed all
Exhibit "A", which is attached hereto and made a part hereof for all purposes, such real propelty
being commonly known as 638 Broadway Street, Madisol1vi1le~ Kentucky.

WHEREAS, P\Il'SU3nt to the Second Amendment tile Clt1'I'ent te1'1U of the Lease shall
expjl'e 011 July 31, 2010;

WHEREAS, Landlord and Tenant desire to amend th~ Lease to extend the
expiration date of the Lease to Jllly 31, 2015~ and to make such othet' modifications to the
Lease as arc hereinafter expressly set fOlth;

NOW. THEREFORE, for and in considemtion of the rent to be paid, "the
covenants and agreements to be performed, and other good and valuable consideration, the
l'eceipt and sufficiency of which are hereby acknowledged, Landlord at~d Tenant agree
to the following: '

1. Tenant hereby exercises its option to extend the term of the ·Lease fol' an
additional period offive (5) years commencing on August 1, 2010, and ending on
July 31, 2015 (the "11IiI'd 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 1, 2010, and ending on July 31, 2015. The monthly
rental during the Third Renewal Period shall be ONE THOUSAND FOUR
HUNDRED AND NO/IOO ($1,400.00) DOLLARS commencing on August 1.
2010 and payable as setfO.lih ill. the Lease.

2. Except as modified by this Amendment, all other tenus of the Lease Agreement,
as previously amended, shaH be and remain in nUl force l\ud 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 gove111ed by and consulted and enforced in accordance
with the laws ofthe State ofKentllcky.

SIGNATURE PAGE TO FOLLOW

SecondAmendmenl- Broadway Sl" Madisonville, KY June 29,2010
Page 1 of3
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IN WITNESS WHEREOF, the parties have exeouted this Second Amendment as of the date first
written above.

LANDLORD:

TENANT:

Second Amendmenl- BrMdv/ay St., Mad!sanv1l!e. KY

Gilliland Gl'OUp Partnership, aTexas general
partnership
By: Gilliland·Group Family Partnership, a

Texas general partnership, General
PatineI'

By::~C~~~e.:::~~==---.:....
Bill Gilliland, General Partner

By;~Jk------=----Jv-~.L~/ / #"
Robert W. Hall,Gen~

ATMOS ENERGY CORPORATlON

June 29, 2010
Page 2of3
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Exhibit "N'

The following described property situated in the City ofMadisollville, Hopkins County,
Kentucky, to wits:

Beginning at an il'Oll pin located approximately 600 feet west ofSouth Spring Street in the SOlltll.

right-aI-way ofBl'Oadway Street, being a COlnmon comel' with Mary Jane Mullins; thence with
Mmy Jane Mullins and George Allard, Jr., S 04 degrees 14' W 472 .03 feet to an iron pin in the
North line ofJ. 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 right.of-way ofBroadway Street, being 22 .5 feet from the centerline ofBroadway
Street; thence Witll the south l'1ght-of-way ofsaid stroot, S 75 degrees 20' E 50 .84 feet; tllence S
71 degrees 46' E 51 ,53 feet to th.e beginning.

Second Amendment - Broadway St., Madisonvilfe, KY Jtme 29, 2010
PagaS of 3
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FIRST AMENDMENT TO LEASE AGREEMENT

THIS FIRST AMENDMENT TO LEASE AGREEMENT (the "Amendmentlt) is made
and entered into this 1-05' day of March, 2005, by and between Atmos Energy Corporation, a
Texas and Virginia corporation (formerly d/b/a Western Kentllcky Gas Company) ("Tenant"),
and GILLILAND GROUP PARTN ERSHIP, a Texas general partnership ("Landlord").

RECITALS

A. Landlord and Tenant have entered into that certain Lease Agreement (the
"Leasel!) dated July 30, 1990, covering the real property described on Exhibit "N', which is
attached hereto and made a part hereof for all purposes, such rea] property being commonly
known as 638 Broadway Street, Madison, Kentucky.

B. Tenant desires to exercise its first renewal option to extend the tel111 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 to extend the tenn of the Lease for an
additional period oftive (5) years commencing on August 1,2005, and ending on
July 31, 2010 (the "First Renewal Peliod"). Landlord hereby agrees that the term
of the Lease has been extended for an additional period of five (5) years
commencing on AUgl-lst 1, 2005, and ending on July 31, 2010.

2. The Lease is amended as follows:

(a) The iast sentence of Subparagraph l(b) is deleted in its entirety, and the
following sentences are substituted therefor:

The First Renewal Period shall be subject to all of the telms and
conditions of this Lease, including the rent payable immediately
prior to the commencement of the First Renewal Pedod. The
second renewal period, if exercised, shall be subject to all of the
tenns and conditions of this Lease, except that the rent payable
during the second renewal period shaH 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 1
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(b) The following is added as Subparagraph l(c)~

Tenant shall have the right to tel1uinate 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
tennillatioll. Tenant shall remain liable for all of Tenant's
liabilities and obligations that arise under this Lease prior to the
effective date of the tennination.

(c) Subparagraph 23(d) is deleted in its entiretYl and the following is
substituted therefor:

Each of the parties hereto represents and WlUTants 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, 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 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 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 fi"Ol11 a breach of the representations and wananties
contained in this Subparagraph 23(d) and from any commissions
or brokerage fees claimed on account of the execution of this
Lease due to any action ofthe indemnifying party.

3. As modified 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.
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IN WITNESS WHEREOF, 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 partnership, General Partner

~~~-
/~~

tl i hland, General Partner

By: A-tt:;(tiy~
Robert W. Hall, General Partner

ATMOS ENERGY CORPORATION

/}! /j")

BY:_-J--l~..L,/~I.!L;~--"~4"~U:1~:.....cJ~---l!~'··-#Ilb-"b.o::::::....l."--L.._-------Jf
President, Kentucky Division
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EXHIBIT "A"

The following described property situated in the City ofMadisonville, Hopkins County,
Kentucky, to wit:

Beginning at an iron pin located approximately 600 feet west ofSouth Spring Street in the south
right-of-way of Broadway Street, being a common comer with Mary Jane Mullins; thence with
Mary Jane Mullins and George Allard, Jr., S 04 degrees 14' W 472.03 feet to an iron pin in the
NOlth 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 right-of-way of Broadway Street, being 22.5 feet from the centerline of Broadway
Street; thence with the south right-of-way ofsaid street, S 75 degrees 20' E 50.84 feet; thence S
71 degrees 46' E 51.53 feet to the beginning.
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['1.7
I Thi~~~mmt (the ULeaBeH) .tt1I\de and entered into It! ofthe

; day of hI-- 2001, by and betweon D & L Properties. P.O. Box 724, Princeton}
ontucky 42445. hereinafter rofc.'lrOO to as "Lessor" and WotIWn Kentucky OM Company, a

divisIon ofAtmos Energy CorpomtJon, a Texas and Virginia oorporAtion, lwroillnfter collectively
ftlferred to WI "Lel'l~n.

WITNESSETII:

Whereas, lhliQr is owner in fee ofa tract ofreal propertyl~ (IffMarion
Road, Princeton, Kentucky 42445, upon whioh tract Lessor hwJ oomrtmoted an office complex
and rolated faciliti6!'l; and

Whereu, it 18 the dm"ire. intent. and pIanof~ tQ leMtl from Le$$'or ft unit in
said office complex and related facllitiOB looated offMarion Road, Princeton, Kentucky 42445;
~nd

Whell5tl8. it is the eKpl'Mft intent of the pmtiell herom to tmter into n lOMe
agreement which will set out~ 1enn8. conditioIlB, and covenants OfpartiClS' contractual
ft:llntionllmp;

Now, thmtlfOIll. for and in comidemtion ofthe tertnB. covotlJ'mts, and conditions
herein set forth and oontHin~LcisBOr and Los800 contract and awoo aa follows:

ARTICLE I
PREMISES - USE

1.1 PromiBM. LejllOr ber(lby ItlWJe8, demi8Otl, imd 1m unto~ nnd uusoe
horeby leases and lclB from Legsof 8 unit .in the said office complox. which unit ig. generally
known B.'l309A Marion Rottd, Princeton, Kentucky 4244.5, consisting of3,000 Bqll.lml feet, and n
metal buildinv. consisting of2,400 squaro f~t, and located to tho rear ofsaid offioe compIox.
which 11'1 lHlreinafuolr :ref~~ to RI the "Premises"; and mow parricu1llfly d~lctwon Exhibit jlAH

which 15 attaoIwd aud made part he:roof; Wld a nonexclU8ive right to ~8see and Lo5BeO}/l

employooll, llgent8, repr(lBentmiv6s. invitees, tmd HcenHlle!lto use u/llOr's access lind parldug
facilities: (tho "Common Areml').

1.2 Condition nf Premi80S. It i8 expressly undonrtood that LeMet'l nCC(')pts tho
premisc8 In an "M is" condition illld shall provido and mato1l at its cosh! all furul/JhiUifj and
fixtures it dtleIDB necessary and dcuimble in connection with the oporlrtion of its businoss. At the
tennimition ofthig Lease, Lessee 9h.aJ1 be per.tn1ttOO. but not obligated, to romovo the same,
provided t1uU LAmBI:'C Jlhl.\Il repair or compensate Le9!lOr for My damage romlting nom BUch
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removal. Alll\Ppurl.emmcell and tho improvements furnjBhed or i1WalJ~by-Lessor Bhwl be IUtd
remain the property ofLossor.

1.3 USQ ofPromiBe8. The Premise1l shllli bo OCQUpied Wld used hyth¢ U$460

for llD.y lawful putpOSO. The PremimlS 8h.a11 not be used for My other purpol?e. If tho Promises is
occupied or UBed for any other purpoGO, the LeBoor shall have the right to ttJrrniImte the Lease Imd
immediately fCltBkc posStl8Sion ofthe Premises.

1.4 Remic1ed CQvm~. Leti80r represents Il11d wamwtB to Ullsee that the
Promi8e8 Me in ccmpllQMo with all applicable local, mate and federal Jaws, inc1udina without
limitation, building code and zoning laW$. L;lS8~ covenants that its UUl ofthe PrllnllBeB lIhall
comply with all applioablo foderal, state and Jooallaws.

1.5 ~ ",hall notpl~ infu the PremiMJs 8ny Hazardous MirtMial (d¢flned
below). l..o&oioe agroos to indemnify. illlfond and hold LellSOf, its <lffiocnl, dirootoll, employees
and agents hannlflM all to llIly olaimB, demands, Cfl1lIIM ofact{otl, oorrlB, expeMe8 (It'l.cluding,
without limitation, attorney's fe¢S and court C08ts) or llablUtlos to tho oxtent oa11ged by, dirootly
or indircxrlly relating to, or wUli from any Hazardous Material pl.twod or in1Ioduced itrto tho
Pltl.m1mm by Le~.)...eJmOr ~s to itJdc:,mnify, defend and Jmld Lessee. iu officers, dire<:tOfS,

employooll and 8.gofit$liAl'mloss as to any cll1ims, detnAlld$, (!t\U1lClB ofaction, COmAt OXP(l~

(including, mthout limitation. atfomoy's fees and court 00&1$) or liabilities to the extent caused
hy,~y or indItoctly relating to, or arising from. nny Htwu'dOUH Matcrltd pl~ or
introduc.cd into the Premisos by Lessor. As med herein (i) the tonn 4iHaznrdous MatoriaJ" means
My haicardous or toxic, or which require~ $pOOhd handling or treatmont, under nny llpplienblo
Legal Requirement; tmd (n) the tonn u1Nft! RequirCIDWnt" moans any fedoral t smto ()! looa11aw,
l'Jiatute, ordinance, code, mIo, .ation. lice:r:me, petmit, authorlZRtion, decillion, QJ.'der,
irUunction or decree, as any {If tho 8amo now exilltB or may be changod or fUllMdtd at some into
effect iu the futuro. In the event LeMootft construction of lensehold improvemonts hereunder
causes the reJ6U(l or distuIbanoo of HazardoUJJ Materialll in tho Premioos, wlDch werepl~ or
Jntr~ into tho Prem.i8efJ by le1l4Ol', and lrnch wItt1&:! or disturbance t'C'IlUlUI in "the neceMity of
remediation ootiviueB, treatment, a~1$1ent or J'ClIIDVW ofHazardo~ MatorialB, UHsor Iilw..ll be
responsible for the eotlt ofsuoh aotivities, treatment, Abatement or 11lmovnL

ARTICLED
LEASE TERM

2.1 Primary Ttlnll. 'Th.e pri.mary term ofthts Lease (the <Iprimary T(!\xm')) 8hall
be for a poriod offive years, Tho Primary TtI.nn nnd the LooB.e paymonffi nrc to commence (the
"Rent CommencQIIltlnt Dale") on the latm.' of (i) 'thoht day ofApril, 2002, or (n) 1hfJ dnte of
isll,ll1i1100 ofa oertificato ofoccupllWJY for the) office portion ofthe Premises, and llI'O to continue
in accord with the tertull Md C(luditions coniIDned herein and end on the 30th day ofNov~mber.

2Q{Hi.

2.2 Renewal Tonn. LeBllOO ahalll.uwo the option ofone (1) ~nowal1.erm of
five (5) ydSI'.'iI cnmmenoina on the 1~l day ofApril) 2007 and continuing until tho 30th day of
April,2012, Lesseoe may exercise tsUch option by notifyins Lossor of its tlleation to oxtond tho
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tMU ofthfs 1Al~ in writing ot lo1Wt sixty (60) days prior to the expiration date ofthetPritnM)'
Term o(this Lease, mbjoot to tho provision ofArticle IV Md provided Lessee:! is not in dofault.

ARTICLE III
RENTALS

3..1 Primll1)' Tenn Rental. u,BM1e shall PIlY to ~ssor iUJ rental payment M
amount equal to $2,800.00 per month for tho Primary 10rm. 8aJd monthly installments shall be
paid to LeBtJOr ntuMOr's b~iIiOflIladdr~unleM Les&Ot ~linates by prior written notice
some other place ofpaym¢D~on or bcforo the 1st day ofoach month. Said rental payments shall
commence on the Rent Cotnn'J.l:m~mtlIlt Date. uncl continue the:rtaflcr for each BUCCOllSivo .month
oftlKl Primary Tenn. Rant for any partial month HhHll be prorated.

3,2 Renewal Option Tcnn RrotalB. The renewal to1m l'tllltals shall be the
amount of$3.080.00 per month. Said monthly installnumUi shall be paid to .I...essol at Le!l8Or'g
bUlliMSB address, unl~/'Jl'} u,~or delliillattl!l by prior writt¢n notiCQ some other plll.C& ofpaym¢llll
on or before thol fit day ofeaoh month ofthe renewal term. Said fOotal paymenm shall OOmtll¢UO¢

on Aprill, 20071 end continucihClI'mfter for MOh 1'J\l(1I.1esflive month ofthe renewal tOrnl.

ARTICLE IV
MAINTENANCE AND REPAIRS

4.1 Mmntmumce Md RtJpiili-PremiIlOB, LeMe8 Ilhnll keep the Promim; in good
condition .andrepalr. inc1udini, but not by way oflittritation,. wall1llld floor ooverlnas, elcatric
lightB, H~t fixtu.relB. interior heating and air oonditioning 8ymelm, wiring, plwnbing, all dool'3
ood wIndoWll, paint and imide t.naJnto.na.noe. excepting however, repairs and maintenanoe to tho
roof, lJ1ructum1 compoMlk~ theroof and furnace.

Le~eo .maIl keep the Premisor! ft:nd adjacent Common AreM, lnotuding full
parldnj lot and g:rnss medllms. orderly, nont., olean Il1ld froo from rubbish lmd trll.'Jh at 1Il1 times
and to permit no~ from aoournuhiling Mound the oxterior ofthe Prert1i1Je$ (lr'thc gnulS from
boooming unslghtly and lti&h. !.osseo Iiha1l not burn any traBh.. rubbish or QlU'bq:e in or about the
PtonU$¢tl. All tnwh ofLeiWetl on the PrerrU5tlS Bhall be stored in a $tlUitnry and inoffeMtVe
manner.

UBOOr Ilhall not be obliQated to make any repai.rll to tlw roof, heatina and air
conditlonini systems or t:he structural oompononti thereof when such repairs Mel nooessJtated by
the fault, act,. or negllgMco offull LeJlsee. or My ofHs /'JOtVantB. employees, agontHt invit~B, or
customers.

Le1lBOr Bhall !.Iso btll'(lf.lpoIlBible for .maintftinina tho underground plumbin" telpairs
and UIlderaround electrical t'opairs,. and parking lot, I....ossoo shall satisfy its.elfthat all mechanical
aysl:em9 are in iood worlcin.g upon Le>a1,lQ (lOTmmmoClmon1.

4.2 Utilit\orJ and ServiOOtl. Lo~$¢(ll!ihat1 be rOBponeible for paying for Wly
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utilltle8. Both UlIJ90r andLe~ swul promptly pa.y all monthly utility charges for which thCly
lU'e responsible dh'(lCtly to the utilIty providorn as the IUUIlO booomo due.

4.3 Notico and Suhmi5ll1oD ofPI1lIlB for Improvements and AlterattoM, YSlSC>Cl
may maker or causo to be made. on Premises Buch improvOInents or alterarlOtlJ as Itll.l.y be
neC8SIUY or appropriate in connootiOI1 with tho oanying on and effioient operation ofLell5ee'!
bUBine&9~ .subject to the discretionary approvnl ofthe Lessor. Prior to the oommenoemenlofany
oonstruction t\t or upon the J'N,mi6C'B, Le8l!ee filwll fmrt give written notice oftho rnrture and
oxtent ofany spccifio improvcmonts to bel undertaken to ~r-. All oonstruction, altorntioIl8 or
improvementB 1ll1I.de to tho Promises shall at onC(! bt:oomo a part ofthe Prem.iHes lllld become
property ofLe!JSOf.

4.4 Sigtt.ll. Lell!ee IJhatl ~ tItttftled to ~ect, mainttUn. alter and imtal.l upon the
Pmmifi08 one (1) identification and adverti8in~ sian approprlato to iUi blL'Jinoss. Said sign 9hHll hi,
Kiubjt<:t to UtCl prior wrlttcm approvul oftho LcBBor. whioh shall not be~nably withhold, as
to tho lOOAtiOlllUld sim. and sh.a..ll be removed by Lessee at Lea.'.loo's eHpOIMO upon tho expiration
or earlier tmnirurtion oftho Lea!e. With. the prior ~l)I\iJMt ofLftlklr. which conaent will not be
unrtI8.8Onnbly withhold, LeJls.ee JllAy place one or mor<l slans or advortim::ffionts in or on the doors
and Ylindow! ofthe Preml$¢$ and may affix Ilignage to the buildings¢omp~ the Prtlmi80S.

4.5 Lien Claims. Lessee .hereby covenantll to utl,cQnditionally indemnify
LeIlBOt~ and save UBHOt hmnloss from any and aU liens. or claims ofany nature
whafI'Jotrvtlr ari5ing out ofthe UJl.e and occup,tmcy oftho Pl'onnses in any manner connected with
the conrtnwtlon, iruJtallation. ortlCtion., maintenance o.ndJor repair ofMy 1l1iD. improvomont,
facilitiefl M.dIor equipment effoctwrltd. by~ or My third pel1lOn on or about the Pnmiliell.
Lo~ furthor agrcalJ that it !llw.ll, in the event any such Hens ltro filod, forthwith effoct tho
removal. Wldlor ~faction ofMmO. At tho ttxIut!tit ofLeBtlOr. LeB3efl shall fumi!lh Leuor with
written proofofpayment ofany Jtem whioh would or might constitute the basis for suoh lien on
PtomllJeO ifnot paid.

4.6 Loftror1tJ Rl&ht to Repair. In the event that Le~llee fft1111. to promptly
effectuate! any repair or matntonanc¢ which it hns assumod in Sootion 4.1 ofthe LeMe within a
reMOfiIlblc:> t:imo from wh(lll Boohn~ arose, LeMar may, at ittl option and in addition to any
other remedy Lessot may ha.v~. offoctuato such repair or maintemmce to be the solo
rosporwibility ofLessee. Upon demand, Lessee l!Ih.s.ll pa.y promptly to woor all com incurred
for ~ucb ropair or maintcm.ance.

ARTICLE V
INDEMNIFICATION AND INSURANCE

5.1 Iu'JunIDco. LesHor shaH maintain fire and extended coverage on aU
improvements and flWilitics ]OOlltod upon tho offio.c oomplex in whioh tho Prnm:ilIOB arc ]ocatod
Wld upon the Common AreM; providod, h(lWOVCI. LeBBee llhaU reimburse LeMOf for anyin~
in ussor's insumnce premium which may be directly attributable to LeJSOO1s use ofthe
Premises. L08000 shall Carry .fire legal Jiabllity for the amount of$500,000.
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Lessee shall.rnainWn comprehensive generJ:'l.lliability inBuranaCl covering 1he
Premises, stipulating limits ofJiability ofnot less than One Million bollDrB ($1,000.000.00) for
anyone pemon. and not ICiBB than One MIllIon Dollars ($1,000,000,00) for any one ~fden4and
propertydam~c intlunmce in limitiJ ofFIve Hwtdred Thousand Dollars ($500,000,00), Fire 1cial
liability includes fire on contoottl and building ifcllused by Lessee.

LefllJe0 8haU ~ 801cly 1'l:lllpomliblc for all imunmce on tho personal property and
trade flx:tuto!l ofthe Lessee conta1ned in the Prcmi80!f.

L~SBOO BhnII also provide fUWqUflto and $\lffident Workelr'$ Compo!l6Ution
CQVOl"aitl at statutory limits.

~ I'Iludl providfl all itwItance polioi(jB or duly ~xwuted cmifimrl¢1J fOf'tho
8WM requiroo to be carried by Lesaoo under this LeaBo, together with sati.llfuctory evldoncc of the
payment ofthc premium. thcroof

LeMOe 4hult be tlntitlod to IIClf-imurc one or more of tho inlJumnce COVOfilgO'$ for
which it is required to prooum and maintain under thiB Section 5.1 so long WI ju net worth is
$250,000,000 or more. IfLeBBe.e makos the olwtion to self-insuro one or more suoh insurance
cov0f82e'S, it shall notifY Lefhwr of$uoh (lICQtion and ~1m11 provide Lessor, in roosonable detail.
information about its self-irurnt'lU1<X' program at LeBSOr"9 request

5.2 Indomni:fiOluion. Le1I~ hereby releaaeB and diOOOOSC8 Le1lllor from and
shall fully protect, indeml'lify, keop and save LeMUr harmless from My W1d nil oo~J charaos.
ex:peIlBe8, penaltie$, and dmnagea imposed for thtt violation ofany applicable law& ofthe County
ofCaldw.,U Of the Clty ofPrinoeton, Kentucky, incurred by any act or o~sionof Le8SOe or
L¢$$«ls' repreaentntivos, Il.Mh~nN, agentB, lIorvan~, omployces, Iicotl.$¢QS, invitees, IUld My othor
person Of persons OODupyIt1i under~. Lessee shall fully protect, .fully indomnifY and save
fORlver harmless LOl'IlIDr nom any Wid alllfabiUty, coots, da:me.go, and expen8L'l, incident to iT\iury
(including i.r\jury re!lultina in death) ofpersons or d.an:rngOB to or destruction ofproperty incident
to, w18ing out of or in any way connected with Lessee's me tmd occupancy O! right ofUB<l and
occupanoy ofthe Premises leasod hereby, 1110 parking Jot and rolnted facilities, whothor by
o1l'1Wlion or OOmmlBflion (jf411Y a.ct Bud Bhall by irrespeatiVCl of eK~lueiveor nonex.olU!live rights
t1M.lrein. This shall include, but not limit«( to, the operatiOIt'l of Lessoo'a businoss, tho
corurlructio~ erection" irurlallB.tion., ~)thIt.oIlQe1 repair, tmintenooCtl, o.lteration and/or demolition of
any improvements, facilitiO!l nndJor equipmont or the oonduot ofany other activitios. L03sor will
indemnifY, hold hannles8 and defond URBee. iliJ diroctorJ, officers, employeetJ, agent6, l'1ttOrt1c.'JY$

and B.9lJigns from flIld a.gaimt any .and all suits, claims. dOrrUU1~ OOll'JeS ofnotiOIlH, de.m!l2ea,
IOS8Cl8, liability com and OXptlIlBeB. including rOlUlOnablc attornoy's fees Ill1d othere~B of
IltillatiOn, ca.lliIOd by tho (lotions or omissions ofLessor or its breaoh ofthe Lew1.e.

ARTICLE VI
TERMINATrON AND OTHER RIGIITS

6.1 Surrender Upon Expiration Or Termination. Provided that LOlllJoo $haJ]

hav¢ one hundrod twenty (120) days to continue to possoss the Premises under this Lea.~ us a
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holdover telWJt pursuant to Seotion 6.5 hereofafter rocl'ipt ofa notice from Lessor of
tennination of this Lease, upon the expiration or earlier tormfnation ofthls Lease, Les~ shall
quit and HUrJ:ettd.ClI' Baid premi808 to ~l'JOrin good and opmnbl(l fooiliti~$ and :improvoments
shall bo 8urrende.nxl by Lessoo to Lessor.

6.2 Evonts OfDefault The following sMU be "Events. ofDefau.tt" under this
Lciaso. The tenns IiEvent5 ofDefaults" or uDefauIf' Ilhallm~ whenever they arc used in thiB
LeM¢. any OM or more ofthe foIlo~oventH:

(n.) In the case ofthe LeMee. the inHOlvenoy. llBIJi~ent for tho benefit of
creditors, a.cljudication as a bflnknJpt or tM tlwointment ofa rectlivet for
mMtantially aU ofLeallOO'll property lUld/or Le1J&«l'S in~1rt in this Lease,

(b) In thC' etUle oftho Lelmeo, the iS8UonOC! of,","ecution agairutt LosS4le's
intomrt: in thb Lease;

«(3) In the CWl(I oftho Ltlflitltl, ~'It foiJure to pay ot cam~ to ~ pftid any
imrtaUmontrontal within fift:oon (15) day~ ofwhen the &tmCl boooWOB duo
or tho failure or tofl.'taal ofLc!sSM. to timely payor OlUlBO to bo paid any
ittSUI1UlCC prooriuIWI, t8x&. oasU! or repainI 01' maintorumco, Or any other
chmSOll as Mrein am.uned by LcJ5eCj

(d) In the case oftbe Lessee, in the event ussee. without tho wrlttl'n collSMt
of ks.'lOr, ll'lO!l ilie 88me for purpo~other than tho purpoS03 for which
th!I BamC Itt!!) hereby lot, or cca.&Ol'J to me 841d Pfl'nU1Se8 for the purpoSO!!

herQll specified;

(0) In the caso oftho Lessee, failUftl by ilie L05lJOe to ~rfonnnnyother
agroomont. covenant. oonditiQIL, duty, obliiation, Mdlor und¢rtaking
hordn contained Qr to OMen'o or C()wpty with My of the teI'mtI, provilrions
and conditions ofthis Lease.

6.3 Determination ofDamageII. Ifthis LeM¢ Agreemont slwll com" to an end
by mem'!5 ofdefault. l'luIlltIUlrY Proceed{ni, any other I'ction or proooodina tenninatlni this Lease,
or ifthe Le1l80t f«!ntem the PJ.l:mise9 Mprovided in Section 6.4. LeaBe>O "hall pay ond be
responsiblo to tho Lossor for tho loaw :rentals due heroundM for tho remtdndor oftho thon current
torm ({egg Miy rentabl roooived by Lessor by rOlUlQn oftho J'(I-lettit1g ofilia Pr6mises), Le1Jsom
reentry upon the PronUs¢s inchuilni. but not lImitod to, all repo~ion and reentry costs, legal
expett5(llf, ttttomeys fMB, alteration WId 1'¢pair colltft BIld Buch oth« exper1.Jf08 J1ec~Wy for
prepm1ns the premisos fot' rolotting. Any other charges and/or obligt\tiOIlB, ifany as may
otherwiMl be payablo under this ~ement, shall btl and becom~ jrnmedl.a:toly due M.d payable.
and the liability ofthe L<l/iSOO for tho fWlamount provided herein shall not be oxtiniUishod for
the balance ofthetenn ofthi8 L~. Lci8te BM11 make sornito Le8sor any defickmcy arising
.from a telottU\i oftho PremillCiS at a !e$Sc)f nmtal thl.Ul that heroin abovo agreed up<)o. LeSS«l shall
pay such doficiency oach month WI the Mllount thereon iB nscm:ialned by tIlt! Le!lsor.u,saor shall
~ best offom toltlitigate damagos.
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6.4 Ro--Entry. Upon wrnUnation Qfthis agrooment, either by lapBC purnuant to thl:l
Wrms oftIle 9Wlle, or in the event ofdefault as defined herein. Lessor mfty immodintcly, or at any
tWo thereafter reenter fh<, premises without notice or demand., 4nd rtlmOVO wI pemom- and things
thetcfiom wIth OI without legal process nnd without prejudice to any of.Lessor's oWer legal
righ-m, using suoh foI'C(l1U!. may be neceHBMy or proper for tho p1lI'pOso.

Ifupon reentry thero rcrndin! 8rty abandoned ptlrooruU property ofthe lAlslIOO or of
any otMl' person upon the Premises., the Lessor truly tako poS1lcssion ofsuch property and sell it
at pl,lblic or pri1/atc) sale without notice to 111(1 UlMeO. This right to take rmd ${III BbJill be aprior
lien Bnd claim a-aainst the property. Ifthe Lessor elects to take possession ofthe property and sell
it the prooeodB ofsuch me aha11 be applied tlnrt to "the cOO Qf1he Bale, lJOCond to tho paymcmt of
the chRrges for storage, ifany. and third to thepa~nt ofany other amOWltB wblch may be duo
from~ to lAMOr) and the ballUlce~ ifany I shall be paid to Leaaeo.

In the Il1t¢rnanve tho Lctmor lll.Ily, ~ iu option and withQut obligotlon to do flO,

take pomws.tIon of flUCh property and hold it tor the ownerH thereof or may pIneo tho same in a
public ~amge or warohou6e, aU llt the expell$(l and riIk ofilia ownot$' thereof. Lossee shall
reimb~ the ~sor for any ",,,pome incurred by thel Le4S0r in connection with such removal or
Itorog:e.

6.5 Holding Onr. Ifthe Le,,8eCl remains in thtl PremidC3 beyond the end ofthe
Term. which Md ofTerm Itlay be cawed by LeJJS«)'ll fniJure to reDflw tho Lease for an addItional
~al Tenn. a sixty (60) day notice ofno intorrt to renew the Ia!e for an addftlomtlrrmbWal
yeM in accord with Section 2.2, the expiration oftho .la.9t Rencw.a1 Tonn. Lessee's termination of
tho~,or l),llEvent ofl)c,fault ollowingforholdoverunderthis Artiolo 6.5, HUch holding over
in Jtsolfwill not oorurtitute a tenewn!. or oxtension ofthe Lease or an exerciBc ofMy option to
rnncw, extond or pu.rohaac or n tovooation ofa termination oftM LoMe. but in such event ~
monthly p¢rlodic tenancy will a.rl9Cl upon tho covenants and oonditiQPS herdn $¢t fo~ !iubJecl to
payment ofthe aame rental by tho Lessee each month 8ft that is payablll on llCOOunt of the last
month of tho TelD1. Snch holdin~ over period .may be terminated by oither party upon 'thirty (30)
days wri.ttem noti~ ofintent to 00 'WIminJrt.o.

6.6 Da.m.asOll to Promises. Le!'1~tcovenanu and agreos~ except as provided.
hwein. 1hat in the event ofdamago to any buildi.u.i or improvement on the PrenU3efJ, or
destruction ofthe whole or anypart 1hcr«J4 by any caU50~er, LM~r willJ f;mi::il'Clly at its
own expeDBe and without CQst to the Lcs.soe (to the extont ofinHutnnoe procadB ~lvod by
LeSBor and the dtlduotiblr:'J paid by LOS1K:O), procc«l immOO1&toly and diligently to rostore tho
'building, improvements and Premises to the ~ulva1ent condJtion or statr:m tbHt thoy were
IeqUired 1.0 be kept before aueh dMtroction or damago. To 1htl ~xtot\t 'that any damage or
destructlon to the PrenI.isc8 renders tho lWltO lIDtennntablo. I.Cl~ shall havo the option to
tonninate the; Lease; provided howoverl that should LeBaee etoct to retain the Pre1hises, thero
shall be HlI uhatomont ofrental pv.yracntB W1tIl the affected areas fl1"~ rostoroo. In the event that
Lessor failu to rO$1ore the atrocted W'e8B within ninety (9Q) days after the occurr~ offlUch
<lamaae or d(l$truotiOll) thon Lessee $hall~ ontlt1ed to terminate this I"easc) at any time by notice
to LeStKlf.



hfi
CASE NO. 2013-00148

" ' ATTAOHMENT 1
TO OAG DR NO, 1-147

6.7 Emirtcnt Domain, en the event the PremiseB, or QIlY part thereof or interelrt
theroin, or any building or improvement thereon, is taken or condemned for a public or quasi~

public use, Of is conveyed in Heu1h~f (herein rtlf'cucd 'to ft$ a. ucondem.n.a:tion"), the righ1'J of
the Lessor and Lessee in respect oftlu:l condemnation proceed1oa ihaLl be detcrrn.ined as
provided horoin. Any condomnation l'1towance or llward or judgmont relating thereto. allowed or
awarded to the !Aasor lffid Lessee and any inter08t thoreon ('icondonmation proceeds'·) will be
paid a.(l provided h\Win. Iithe condemnation re~ in R taking of u portion oftho Premil'lO!, tho
condomnationprocoods will be applied in the following order: (1) to pay fot' tho restoration ofthe
affected IU'OllH ofilia Prcmie-oB and eny PCIllOnal or otherpropmy of LeBfAle, ,ml~ fuel~ f$
terminated, (ii) to pay Lesscc n pro:hlta portion ofthe interest, ifany, constituting part ofllio
aww, and (m) tQ LeBaor and Les&ee in proportion ofd\¢ foo Ilimplo intomm end leM(lhold
intercHt Wkon or nfl'ectw by the oondem.nation, unleas this Lctwo is terminated.

rn the event mo1'¢ than 5% or all ofthe Premi~ll8 iB taken in oondellll1.l\tl.on
proceroings, or MY portion ill taken and Le!l&¢O~ in its reaoonablc jlldgmen1i oonnot continuo to
conduct bwdn¢sJ in the Pnmrl~ aa contemplated Wlder tili. ~aae, th¢Jl Ul68eC may lrlther
torm.irul1e thia Loasc by notice to Lessor Qf. at its option, re1ain the Premiscfl.lfthe lease iB not
t~ thel condmnnation proC(le<1B for the partial tWdng wilt be payable u provided in thill
Section 6.7 Ifthis lease is terminHtod as B result ofsuch condemnation,. tMn condm:nnanon
proceedB uhall be uted fimt to th~ payment of~ 10M of.any fixt.ures, personal ,PfOP4'rtr and
movina C1x:pert'WS ofLcBSCC in connection with the condemnation Wld tho balBnce to the LessOf;

provided, however, tlmt Le~MttI 6ha11 be entitled to assert a chum agmmrt the 10M of ita IeBMlhQld
ol'lmte in the Loase ag arerult of a condemnation.

In the twQut funt any portion of1h¢Pmmi~ are 'taken or advetMlly affected by a
condonm.atl.on proceedlna. then Les.tor to the extent ratBOn.e.bly practicable, and woother
pennitt!na. nhall rotl1:0re that portion. Qftho Pmlt)iooe token or advorsely ftffootod by tho
condemnation, unleBS Le1mcc elect8 to teI'Il1i.nnto this le.ase ll1I provided heroin. All restoration
work shall be done ill a dilililont and good and workmMlike ID6D1let md ohnll bt:i ¢Ompletcd ilt')

later than ninoty (9Q) days after the DCOUtrence ofthc condemnation. IfuBBeoe cannoto~e its
bUBin~1l1l in the Premit>es llS it result ofa condemnation, Wld dol'S not elect to torminate this uas~,
thon the rental payment shaH abate until Lessor completes the restoration.

6.8 Waiver. Waiver by eitlMlr ofL¢m! or LeMeO ofany breaoh or default of
this l-tlll8e by tho other ahall not be deomod a. wavier of similar or other breaches or dcfaults j nor
shall the fullwe ofeither of thtl Le!lttOr or Lessee to tako My action by feWlOn ofany 8uch b1\'Jach
or de-fllU1.t deplive such party of the riiht to take fIction Rt any tlme when anch breach or default
continues. The rights and r~ie8 cmttt~ hy tru8 UWO 5ha.ll be cumulative end nonexclUJdv~ of
those to which Lessor or Lossee may be entitled at law and C</.uity,

ARTICLEVll
MISCELLANEOUS

7.1 Inspection ofthe PrmnifleB. Le8ror, Qr its appoint.od .,mployoos or agentB,
shall haVel the riebt to enter the PremilltlS at reasonable hourn to make ropairs required ofLeIl90r
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7.2 Tnx0ll, NJ$trll6lIlentJJ and Fcel1. LeS50r shall \)Q reopomiblo for and~U
promptly pay all5tllte and lOCAl real property taxes becoming due and payable aiainHt the
Premi!lbtl, or the permilllont improvM1JJn'tB and fl\OiJities erected or Imtalled upon Mid PrcmitJe8.
Lessee shaH be rosponsible for taxes upon its own -personal property. It is expressly understood
and agreed iliat LeB8ee will not be requl:red to pay, or roimbUfM UlBBOr for (i) all real ~taxeg
lUld gl.'JOO.fa1~nts which accruo against thoPrc~J (li) W1y local. state or fedeml capital
levy, tax or impost iB in li~u of or a. Bublltl.tut~ for llUy other tax orim~ upon or which would
be payable by Lessee under tho provisions hereof, or (Hi) any estato, inheritance, devolution,
5lKlCM8ion or 1rtulMtlftax whioh tnlo/ he imposed upon or with respect to lU1Y t:J:o:Mf¢r ofLeB80r1m
intere9t in the Premi&eS.lABBoe may contest any ~uch tBx~ assosmnen~ cost or expense,
impollition or ClwSb in any mfUillClf J)(In:nitt«t by low, in UJ~·!l1lMnc.and wh~tlver

necosW)'. in Lessor's namc. provided such tax or assessment is only levied BgalnrJt fue Premisos.

7.3 Qttiot Enjoyment. wfJOr covcI1lU1tB that during the cmt1re tenn offuia
agreement and for IiQ toni as .LeMe¢ 9lml1 make timely payments ofrentals due hereunder Wld
shall p<rlOIII1 all QOvenants on ittl port to be pcrfonnedJ LOB8eO ahn.ll and may petWofully lUld

qluetly have, bold and enjoy the Prcmise8.

7.4 Entll'0 Agreement, It i8 expreSBly~ by LeMOO. WI a mtrterlal
consideration for the execution ofthIa Lease. that this Lease~ with the llpecJfla referew;es to
¢xtrirulic dooumClnu, is the entire! Ilg,roement ofth., parties; that there BlC, and were, no verbal
ropresentatioIlll, warmntios. tmdomandings, Htlpulatiol1B, aar«'mont or pto.nlliies pertaininB to the
IlUbject ttll.\tter of tht« Ula8tl or of any ex~~tymentioned 1tJXt..riruri~ dooum~ ttmt are not
incorporntod in wrltlna in this ~(:.

7.5 Writings. This lease agrotnnent IDlly not bl> chlm~cx1~ modified or
discharged, in whole or part. oXC$pt in It writine ex.ecuted by both ofthe parties. No executory
flgfooment shall be bffootive 10 eMniO, modIfy OT di8CMtaQ. in whole or part, thl$ 1(lWC
~ment Or my obUaation hereunder. All COMetlts, notifloatiollB, and rcqueHbJ, must be in
writing.

7.6 ChQIce Law.11llB LeMtJ $lmll be corurtrued undQr and 80vertted by the
laWB ofthe Commonwealth ofKentucky. both as to its interpretation and enforcement.

7.7 Asgigrunent/SublOMOIl. Thi!'J lo~ agreemont Rnd tho Premisca may not be
assigned nor 8ubleasod by Lessee without the expfflJ1~ and prior written consent ofLessot.

7.8 Attornment. Should Lessor acl4 convoy) lease or pledge the Prcmioo8
andlor any part ofthe office complex in which tho Premtses t\fO contained, Lessee l'ihW.lattorn to
tho now LeMOfJ a8 its landlord. Th~ provisions for attornment horein beforo set forth Ilhall require
Wc.'l writton notice to Leaseo ofLe:mor's sale) conveyance, len~ or pJedao ofthe Promises.

7.9 SUOOCB80fS I'1lld AOBigna. The ooverumttl, teIDlH M.d conditions and
obligation set forth and contained in this Lease ~hall be binding upon and inure to the benefit of

- -
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2001.
7,10 Effective Date. The effective dllte ofthiB Loou $1mtl be November 1J

7.11 Noticetl. All notice9 required 01' ponnitted hereundor lili.all be in writing:
and shall be de.emcd to have been duly iPven ifnent by certifiGd maUl posWBe prepaid, and return
~¢ reque/lted to ih" partieH. o.ddresaed wi follows (or at suoh QtMr tlrldtossos WI de8ign~t«l by
tho partiC8 in wrlting from time to timeJ~

Ifto Lessee, to:

lJ & L Propemell
P.O. Box 724
Prin~n, Kentucky 42445
WflBtern Kentucky Owl C()lnpany

7.12 Estoppel Certifl.caWB. E80h party hCfQto will, without .charSe!! M fu fut,:first
such request witWn the Primnry Term and any m1fIwvl t.etm and tberoafter during the samo torm
for a charge of$SOO.OO, and within thirty (30) days Mlor written request. furnish to tho other
pnrty hereto and to any pr{}po~ m0rliRico, ground losoor. orpurchascr.le.as.e as.rianee, or
IJUbtenant. M the CBBC Dll\Y ho, ofthe PrernfIW9, an o:rtoppe1 certIficftto in tho form and /iUbBtance
reMQMbly rcquimi by tho rc-questing ptUiy. Each partyh~CQrtifit6 thAt it has~ mlthority to
execute thiB lease and tho same is bin~i and valid upon each such party.

7,13 Exooutlon. This Lease will not be binding &rid. effective until ft counterpart
horeofhan been extoutod and deHveted by the parties each to the other. This Lease may not M
modified. oxcopt by instrumont in writing.

7.14 BrokClrage. LeMor and LeIl800~ oooh to tho ot:her,1hat they havo
dealt with no broker who would be entitled to a commia.sfofi or fee by reB..901\ ofthe (lxtICutfon of
thi8 Low;c. Leaaor and Lossee will indonmify each olliot from and ~l\iost any and all olaims for
commissions or foes by brokers cloimina through. thorn,

7.15 Memorandum. 'The parUos will execute lmd CftU8C to be Teoorded. a
memonmdum ofthia l...eas¢ upon tho written toquem ofthe othor party, which memorandum ,VUl
contain only the minimum. infonnlrtion r«luired by law.

7.16 No Joint V.,nture. 'ThiJs Latse may not be deemed Of construed to ~tQ Of

estAbl~hany ICllationHhip or partmmihip, aaollCy. or joint venture (or any other uimi1ar
rolMionship Of Jll'nUlgement) b¢tvvocn Lessor and Lessee.

7.17 Scworability. If any cIllllGC orprovibion OfthiB LOlllm i5 illegll1, Involid or
enforceable, thon and in that evont, it is the intention of tho partiM hereto tlurt the remainder of
thil:l1eMe wHl not be affected. thoreby. Wld it fliitloo the intentiOn ofthe parties to thiB LeMe that
in lieu ofeach clause or provision ofthiQ Lease that iB illegal, invalid or unenforce.able, there be
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added as ft part ofthis Lease B. clJt~ or provilllon 6B aimilar in tcmns to suoh illegal. invalid or
unenforceablo clause or provisIon (W may be poSllible and be lOin1, valid and enforocablc.

WitnelltJ signaturon ofthll partiei! liB oftho JORr and date first aboye
written.

STATE OF KENTUCKY~)

CoUNtY OF(!a£du,)de )

LESSEE: WEStERNKENTIJCKY GAS COMPANY, INC.
A Divia-Ion ofAtmos Enorg,y Corponrtion
A Texas and V' ginia aorporntion

1'41;> foregoing~nt wl\s IJW'orn to and acknowled.ged before 11\0t a Notary
~-riL_ day of ~-l.t .2001Lby

4:G.{.d~14........(;1.hA-J~·l.d,,;r;d· r:L4~L-------, .. ofWc!rtem Kentucky ORB Company. a division of
Atmos Enori}' Coxporation, eX88 and Virginia CQtpo:mtion, on ~half ofsuch entity.

»1?V~~~
Notary hi c

My Commiusion Expil'Cs: ~R~·_-.:.../...:~O::::....Lt/ _
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FIRST AMENDMENT TO LEASE AGREEMENT

THIS FIRST AMENDMENT J.9 LEASE AGREEMENT eAmendm~nt"). [s made
and entered Into as of the ..Jj1 day of April. 2012, by and between D & L
PROPERTIES, as landlord, and ATMOS ENERGY CORPORATION, a Texas and
Virginia corpora(lon, suocessor In Interest, as Tenant.

WIT N E S S I: T H~

WHEREAS, on or about April 1,2001, Landlord and Tenant entered Into that
certain Lease Agreement ("Lease") pursuant to whIch Tenant leased from Landlord
oertaln real properly and Improvements with a munIcIpal address of 307 Marlon Road,
Prlnoeton, Kentucky 42445 {the uPl'eml~'H;~sll)1 upon the terms and conditions more
partioularly stated In the Lease; and

WHEREAS, the ourrent renewal term of the Lease will expire on April 1, 2012;
and

WHEREAS, Tenant desires to reneW the Lease and the partles desire to modify
oertaln terms and provisIons of the lease as hereinafter set (orlh,

NOW, THEREFORE, In conslderaUon of the sum of $1.00 and Olher good and
valuable consIderation, Landlord and Tenant hereby amend and modify the lease as
follOWS:

I. Item 2.2 "Renewal Term" of the Lease-Is hereby deleted In Its entirety and
the followIng Is substituted therefore:

"2.2 Renewal Term. Lessee Bhall have the opUon ot four (4)
renewal terms of fIve (5) years each commencing on the 1~1 day of
April of each renewal term year. Lesseo may exercise such
option by notifying Lessor of Ils (:)Iectlon to extend the term of this
Lease In writing at least sixty (60) days prior to the expiration date
of the then current term of the Laase, SlIbject to the provision of
Arllel£;} IV and provided Lessee Is not In default,"

2. Item 3.2 "Renewal Option Term Rentals:' of lhe Lease Is hereby deleted
In Its entirety and the followIng [s substituled therefore:

"3.2 ReneWal OpUon Term Rentals. The renewal term rental for
the period from April "L 2007 through March 31, 2012 ([he 'IFirst
Renewal Term") shall be the sum of $3.080.00 per month. The
renewal term rental for the period from April 1, 2012 through
March 3-1, 2017 (the "Second Renew~l Term") shall be lhe sum of
$4,000.00 pel' month. The renewal term rental for the period (rom
April 1, 2017 through March 31, 2022 (the "Third Renewal Termll

)

shall be the sum of 4,300.00 per month. The renewal term rental
for the period from April 1, 2022 through March 31, 2027 (the
['Fourth Renewal Ternn shall be the sum of $4,600,00 per month.

FIrst AlllElI'ulml}nt to L.ea~{l A!lfaamal1{­
princeton, !<Y
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S~ld monthly Installments shall be paid to Lessor at Lessor's
business address, unless Lessor daslgnatas by prior written notice
some other place of payment, on or before the first day of eaoh
month of thA renewal term. Said rental payments shall commence
on April 1, 2007, and continue thereafter for each successive
month of the then renewal term.1!

3. Upon the expiration of the First Renewal Term of the Lease, the lease
shall renew for the Second Rel1ewal Term of fIve (5) years commencing on April
1, 2012 and ending on March 31, 2017.

4. EffeoUV0 Data of AmendmAt'lt. The terms and provisions of this First
Amendment to Lease, ahd the modlfloaUons to the Lease hereby made. shall
become effeotlve on the first day of the First Renewal Term. Except as hereIn
modlfJed, all other terms and provisions of the Lease shall remain In fun force and
effeot

IN WITNESS WHEREOF, Landlord and Tenant have executed thl$ Ffrst
Amendment to Lease Agreement as of the date first wrlUen above.

Landlord:

o& L PROPERTIl:S

A{test:,~~ _

Tenant:

ATMes ENf:RGY CORPORATION

AUesl:~~ _

First Amendtmm! to Lea$~ Agreolllenl­
Prlnoeton, KY



LEAS.F; AGREEMENT

.TIL
TillS LEASE, dated as of the~ day of O(~;'e/>~ r 2004, by and between

lIARD TEN GROUP - MAYFIELD, LLC, a Kentucky limited liability corporation,

hereinafter calIed "Landlord"; ATMOS ENERGY CORPORATION, a Texas and

Virginia corporation, hereinafter called "Tenant",

1. LEASE EXHIBITS

Attached to 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 truc! of land and improvements which

Landlord now owns or shall acquire pdor to the commencement of the

lease term.

Exhibit B - Being materially the form of Subordination, Nondisturbance

and Attornment Agreement which Tenallt wllI sign if so requesled by

Landlottl jll favor of Landlord's lienholder.

Exhibit C - Being the Design Criteria and Specifications fOT the building.

2. LEASED PREMlSliIl

Landlord hereby leases unlo Tenant, and Tenant hereby rents from Landlord, for

the consideration and upon the terms aod conditions herein set forth, the following

premises:

That approximately 1.5 +/- acre parcel of land logether with the improvements of

an approximately 3,570 +1- square foot ground floor area office building, approxjrnately

4,000 +1- square foot warehouse, and equipment shed ("Buildings") being legally

1 - Lease

CASE NO. 2013-00148
ATIACHMENT1

TO OAG DR NO. 1-147



described in Exhibit A, located at Commonwealth Drive and Highway J21 By-Pass,

Mayfield, Kentucky.

3. ~EASE TERM

TO HAVB AND TO HOLD the Leased Premises, togethtlf with all and singular

the improvements, appurlenances, rights, privileges and easements lhereunto belonging

or in anywise appertaining, unto Tenant, for a tefill commencing on lhe Commencement

Date as hereinafter defined and ending on the last day of thll 240th full calendar month

following the CommencementDate (!he "Initial Term").

(a) The Commencement Date shall be the date on which Tenant's COllStruction

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 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 part of this Lease.

4. OPTIONS TO EXffiND

Tenant may extend this Lease, for the option period rental set forth in Section 5

below and under lIte same tern1s, 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 (l2) months prior to the expiration 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 Eigbt Thousand Seven Hundred Fifty

and 00/100 Dollars ($8,750) per month on or before the :fITst day of each calendar month

from the Commenceme:nt Date and continuing on the fIrst day of each month lhereafter

through nnd including the sixtieth monthly lease payment. In the event the

Commeucement 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-lhirlieth

(lJ301h
) 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 DOll 00 Dollars ($9,750) per month beginning wiLh the sixty Irrst monthly lnstallment

due hereunder and continuing on the fIrst day of the month thereafter through and

inclUding ale one hundred twentieth monthly lease payment.

c. Tenant shall pay to Landlord the sum ofEleven Thousand Two Hundred Fifty

and 001100 Dollars ($11,250.00) per month beginning wllh the one hundred twenty fIrst

monthly installment due hereunder and continuing on the first day of the month thereafter

through and including the one hundred eightieth monthly lease payment.

3 "Lease
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d. Tenant shall pay to lmIdlord !he sum of Twelve Thousand Seven Hundred

Fifty and 00/100 Dollars ($12,750.00) per month beginning with the one hundred eighty

first monthly installment due hereunder and continuing On the fmt day of the month

thereafter through and including the two hundred fortieth monthly lease payment

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 lease agreement. the

first increase occurring on the two hundred forty flrst lease payment, and with subsequent

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

c/o 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 hy Tenant under the terms of this Lease promplly may

cause Landlord to incur unanticipat~d costs. The exact amount of such costs are

impractical or extremely difficult tc! ascertain. Such costs may include, but are not

limited to, processing and accounting charges and lale cllargcs which may be imposed on

LalldJord 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
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becomes due, Tenant shall Pll)' Landlord a late charge equal to five percent (5%) of the

overdue amount. This late charge shall be the sole amoulit payable by Tenant to

Landlord lIS a direct result of the lateness of Tenant's payment. The parties agree lhat

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 thls Agreement. Atmos may order changes in the Work

which may result in an addition to or deduction from the amount set forth herein, Almas

may also order minor changes in tbe 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 Order referencing tIus Agreement, lind jfadjuslments to the Lease are required

then they shall be stated in the Change Order. This Agreement may not be amended or

modified except by a Change Order or an Addendum executed by botfl parties. Except as

expressly amended by a Change Order or an Addendum, lhis Agreement shaH continue in

full force and effect. All Change Orders will be in a form reasonably acceptable to both

Almos and Developer. The amount of monthly tent to be paid by Atmes to Developer

under the lease 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 shaH have the right to

purchase the leased premises and improvements from Landlord at any time during the
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term of this lease agreement as seUorth herein below. The purchase price shall be equal

the amount determined by applying the following fonnula;

a. Years lw5, 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 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 land and building described at paragraph 2 hereof during the tenn 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 ProperLy Tax" means: (i) any fee, license, tax. levy. charge, assessment, or

penalty imposed by any taxing authority against the Property; (ii) any tax or charge for

fire protection, streets, sidewalks, road maintenance, refuse or oilier services provided to

the Property by any governmental agency; (iii) 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 HIe teoos of

tWs Lease. Tenant shall make a good faith effort to forward to Landlord a receipt or

oilier evidence of payment or Real Property Ta.xes after such evidence ofpayment is

received by Tenant.
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Landlord agrees to provide Tenant allY notices of Real Property Taxes in advance

of any applicable appeal date so that Tenant will have 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 nil or part of the taxes for which ills required to reimburse

Landlord pursuant hereto, and for that purpose. Tenant shall have the right to file in lhe

name of Landlord all such protests or other instruments, and inst itute and prosecute

proceedings it may deem necessary for the purpose of :!!uch contest, provided. however.

prior to filing any appeal for the last year of any period ofoccupancy by Tenant, Tenant

shaH :flfSt requesllhe 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 to pay the same to Tenantpromptly

in the event payment thereof is initially made to Landlord.

Tenant shall pay all taxes charged against trade fixtures, fUrnisbings, equipment

or any other personal property belonging to Tenant. Tenant shall try to have personal

properly taxed separately from tbe premises.

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

corpDrate, estate. inheritance. succession, or transfer tax of the Landlord or (ii) any

income profits, or revenue tax.

9. SIGNS

Tenant shall have the right and privilege. fit 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 shan be erected in compliance with all local codes
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and ordinances artd Tenant shall repair any and all damage to the Leased Premises and

improvements caused by the installation or removal of such signs.

Landlord shall nol be privileged to affix any signs to any part of the building to be

occupied by Tenant during the tenn of this Lease Or any extension thereof.

At any time during the last twenty-four (24) months of lhe Initial Term of lhe

Lease or any extended term 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 apprDval shall not be withheld unreasonably.

10. J\L1ERATIONS, REMOyAL OF FIXTURES & EQUIPMENT

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

Premises in excess of $50,000 williout Landlord's consent. such consent not being

unreasonably wjthheld. Landlord's failure to consent sball be deemed reasonable of the

reason(s), among others, Landlord declined to consent are !:hat the Tenant failed or

refused to agree to remove such alteration and repair all damage caused by such removal

priDr to Tenant's tennination of use of Ule 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

shaH remain thereon. Such other alterations, additions, or improvements as are made and

paid fDr by Tenant, and which are removable without irreparable 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 fixtures not

referred to above, and all lllllchinery, equipment and/or other items of personal property
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placed in or upon the Leased Premises by the Tt;nant 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 covenants and agrees at the end of the lease term or

any extension thereof, or upon any sooner termination of this Lease, to quit and deliver

up the Leased Premises to the Landlord peaceably and quietly and in good order and

conditioll, reasonable use and wear thereof.

12. usg

Tenant's use of the Leased Premises shall be for the Buildings (Previously

defined herein) and Service Center or liny other use as deemed appropriate by the Tenant

Tenam 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 jn 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 shall promptly 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, 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

Leased Premises will comply with the requirements of the Americans with Disabilities

Act al1d applicable regulations as of the Conunencement Date.
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Tenant warrants Tenant shall: (1) comply with all applicable laws or regulations

governing the generation, production, bringing upon, use, storage, treatment or disposal

of hazardous material in or about the Leased Premises, (ii) remain liable for failure [0

exercise due care in any such generation, production, bringing upon, use, storage,

treatment or disposal, and remain liable for aU costs and expenses resulting from any

actual damage to person(s) or property proximately caused by the generation, production,

etc. of hazardous materials on or about the Leased Premises, or (iii) not generate,

produce, bring upon, use, store, treat or dispose of any hazardous material form which

Tenant is prohibited by any law or regulation. "Hazardous materia]" shall mean any

hazardous or toxic substances, materials, waste or related materials now or subsequently

regulated by any applicnble federal, state or local laws onegulations, with the exception

ofordinary cleaners, office products and other items generally available for purchase by

consumers.

13. LANDLORD'S COVENANTS AND WARRANTIES

The Landlord covenants and warrants that it has full right and power (0 execute

and perform this Lease and to grant the estate leased herein, and covenants that the

Tenant. on performing its obIlgations hereunder, shaH peaceably and quietly hold and

eJljoy the Leased Premises together with the right of ingress and egress. Landlord hereby

grallts 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 to the Leased Premises and to

resist in Landlord's place alllncursions upon those easements rights.

Landlord agrees to pay when due and perfonn aU obligations required by all

charges, encumbrances, mortgages and/or other liens OIl the Leased Premises created by
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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, perfonn, acquire,

or satisfy any said lien, encumbrancel covenant, restriction and/or obligation of the

Landlord, including Hens for taxes and assessments, which may in Tenant's judgment

threaten its eqjoyment of the Leased Premises. Prior to taking any such actions, however,

Tenant shaH give Landlord written notice of Landlord's default and Landlord shall have

thirty (30) business days to either cure the default or to post a bond in the amount as

deemed appropriate by Landlord. IfLmdlord performs in a timely manner, then Tenant

shall take no further action. If the Tenant is authorized to by the term'l hereof and does

pay a lien, encumbrance, or obligation on behalf of Landlord, it shall be subrogated to aU

rights of the obligee against the Landlord aod Leased Premises. No merger sball be

conslnJcted or lmplied which would defeat such subrogation. ProvIded, however, that

Tenant's subrogation shall not give Tenant the right to offset or deduct tbe 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 disbursements and

expenses, including attorney's fees, together with theinlerest at one percent 0%) over

Ole Prime Rate of BE & T Bank, of Bowling Green, Kentucky.

Landlord agrees that it will not modify or terminate any recorded easements, covenants

and restrictions (ECRs) on the Lensed Premises or grant any consents required from it

under the teuns of any said ECRs without first obtaining the written consent of Tenant

which shall not be unreasonably withheld.

14. UTILITIES
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Tenant covenants and agrees to promptly pay for any and all water. light, power

andlor other utility servJce supplied to the Leased Premises during the (eoo of tills Lease

or any extension thereof.

15. MAINTENANCE AND REPAIRS

(a) Tenant shall, at Tenant's sale cost and expense, keep and maintain the

Leased Premises in good repair and condition, provided, however, that

Tenant shall not berequked to maintain or make any repau-s to any part of

the ~sed Premises that are made necessary by the negligence or wiUful

misconduct of Landlord, or resulting from Landlord's failure to comply

w1th the Plans and Specifications (as hereinafler defined) as set forth in

subparagraph (c) below. Notwithstanding lhe foregoing. Tenant's

obligalions hereunder to maintain the Leased Premises shall not require

Tenant to replace any structural portion of the Leased Premises.

(b) Nothing in this Lease shall require. or be deemed 10 require. Landlord to

make any alterations, additions, improvemetlts, 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 wlllful misconduct of Landlord, or because of Landlord's

failure to comply with the Plans and Specifications as sel forth in

subparagraph (c) below, in which event Landlord shall promptly perfon»

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 alterations,
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additions, lmprovements. repairs, or replacements or to 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 ofLandlord).

(c) For purposes of this Paragraph 15. a repair or maintenance of the Leased

PremJses which results from Landlord's failure to comply with the Plans

and Specifications is a defect, condition or failure (hereinafter referred to

as a "Conslructiotl 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"), 1S 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 materials. If Landlord shan fail to commence efforts to

remedy any Consuuction Defect within twenty (20) days after writlen

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 effans to remedy such C(lfistruclion Defect and all costs

incurred by Tenant to remedy such Construclion Defect shaH be deducted

from the rent which Tenant is re!)llired to pay to Landlord under this
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Lease. Tenant's failure to notifY Landlord of, or to undertake any action to

remedy, a Construction Defect shalt not constitute a waiver of Tenant's

rights or remedies under this Subparagraph (c) with respect to any other

Cot\struction Defect. The determination of the Architect as to whether or

not a Construction Defect is attributable to Landlord undertbis

SUbparagraph shall be bInding and conclusive.

16. INSURANCE

(a) Tenant agrees during the Initial Term of this Lemoe, and any extension thereof,

to maintain in force and effect broad form comprehensive general liability insurance, or 11

policy ofdifferent name but similar effect, with an insurance carrier rate A-vn or better

in Best's Key Rating GuJde. The polley shall insure against bodily injury, property

damage (including loss ofuse ofproperty) and personal Injury. The initial policy limits

shall be at least Three MiIlion Dollars ($3,000,000.00) with respect 10 bodily injury to or

death of anyone person and Five Million Dollars ($5,000,000.00) with respect to bodily

injury or death of any number of persons ill anyone occurrence and not less lhen Five

Hundred Thousand dallars ($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

snme relative level of coverage. The policy shall be primary and non-contributing and

shall contain cross liability endorsements. Such pollcy or policies shall, if possible, be

written on an occUrrence basis. Such policy or policies shall contain a provision that they

cannot be cancelled without thirty (30) days prior written notice to Landlord and shall

provide for contractualliabHity coverage with respect ta the indemnity obligations sel

forth in paragraph 19 below.
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(b) Tenant shaH keep the Leased Premises insured against damage or destruction

by flre, and such other perils as me, from time to time, included in standard extended

coverage endorsements, for the full insurable value thereof. IfLandlord'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 detennming

the said full insurable value, which for the purposes hereof shaH mean the actual

replacement cost without deduction for depreciation, but shall not include "unlnsurables"

(i.e., footings, parking lot, underground piping, etc.). The proceeds of such insurance in

case ofloss or damage shall be applied on account of the obligation of Tenant to repair

and/or rebuild the Leased Premises pursuant to the paragraph !tereofcaptioned "Damage

or Destruction" to the extent that such proceeds are required for such purpose.

(c) Certificate of insurance or certified copies of aU insurance policies shull 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 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.

17. DAMAGE OR DESTRUCTION

(a) If the Building shall, during the lean of this Lease or any extension thereof,

be partially damaged or destroyed (i.e., less than fifty percent (50%) of office or serv1ce

center comprising a portion of the Leased Premises is untenantable as a result of such
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damage or less /hall 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 joinlly hold for their mutual use and benefit

any insurance proceeds applicable to the repair of the Leased Premises pursuant to the

abDve provision. Tenant shall be solely responsible for the payment ofany deductible

amount under the terms of the poHcy 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 (a) Immediately above), Tenant shall have at its sole discretion, the

following options:

(i) to keep lhis Lease in full effect and connnence restoration of the Leased

Ptenllll(lS; or

(ii) to terminate this Lease.

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

damage as soon as rea~onably possible. All insurance proceeds received by eil1:ler

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 shan jointly hold for

their mutual Use and benefit any insurance proceeds applicable to the repair of the Leased
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Premises pursuant to the above provision. The rental due hereunder shaH abate

proportionately during any period of reconstruction.

IfTenant elects to terminate this Lease, Tenant shall notify Landlord in writing

within sixty days of the cw;ualty 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 l\Jmed over to the Landlord for Landlord's sole use and

Tenant shall pay to l..andlord the amount ofany deductible under the insurance policy

covering damage or destruction of the leased premised.

(c) For use in (a) and (b) above, insuranceproceeds shaH apply only to monies

received from insuring entities which apply to the real property of the Leased Premises.

Nothing herein shall be constnted to imply that monies received by Tenant for losses to

furniture, trade fixtures that may be removed by Tenant at the 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 We Leased

Premises is that Tenant may elect at its sole discretion to cause repairs to he made,

provided that Tenant's decision to cause such repairs will result in no additional oUI-of-

pocket cost to Landlord. To this end, Tenant agrees to reimburse Landlord for

Landlord's reasonable and necessary out-of-pocket Cosls re(ating to such repair, including

but not limited to any reasonable and necessary attorney's fees inc\Iued 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 Lea.,ed Premises is that all insurance proceeds resulting from sucb dalnage or

destruction are to be made available to Tenant for the repair of such damage or

destruction should Tenant so elect to make such repairs.

FURTHERMORE, LENDERS TO THE LANDLOIID ARE HEREBY PUT

ON NOTICE OF TENANT'S RIGHTS, RELATING TO THE ACCESS AND USE

OF INSURANCE PROCEEDS UNDER TillS 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 WInCH TENANT HAS UNDER THE TERMS OF TInS LEASE.

(e) Unless the term of this Lease has been terminated as herein prov.ided. Tenant

shall commence the repair and restoration work promptly and as soon as is reasonable

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 ifTenant

falls to do so Landlord in addition to such other rights and remedies as may be accorded

Landlord by law, shall have lhe right and option to terminate the term of this Lease by

giving Tenant written notice of Landlord's election to do so at fIny time prior to

completion ofsuch repairs or rebuilding provided Tenant shaH not then be actively fllld

diligently undertaking such restoration work. If this Lease is so terminated. any

insurance proceeds pertaining to such damage or destruction to the Leased Premises then

held by Tenant shall be immediately released by Tenant to Landlord.
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18. EMINENT DOMAIN

(a) 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

sball automatically tenninate 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

eat'liest. If less than alI of the Leased Premises is condemned or taken as

described above and the mmalning portion of the Leased Premises

continues to be. in Tenant's good faith judgment, tenantable and useable

by Tenant for the same uses as Tenant was usillg 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 hereunder

by an appropriate and equitable amount as detennined 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 condemnation or taking except for any separate award made with

respect to Tenant's property located on the Leased Premises or for Tenant's

relocation expenses or the intorruption of. or damage to, Tenant's business.

19. INDEMl'.TIY
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(a) Tenant agrees to indemnify and hold Landlord harmless from all actiorts.

claims I demands, costs, damages, and all reasonable expenses incurred in investigating or

resisting the same, for injury to person. loss ofUfe or damage to property:

(i) Occurring on the Leased Premises and arising out of Tenant's use and

occupancy, 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 contamination of the

Leased Premises or any other property resulting from the presence or use of bazardous

materials caused or permitted by the Tenant, except if caused by the act or neglect Df the

L<mdlord, agents Of employees, or the act or negligence Df a contractor of Landlord; or

(ii) Caused by the negligence, negligent performance of or failure to peIfonn any

of its obligations under this Lease.

(b) The Landlord agrees to indemnify and hold Tenanl harmless from an actions,

claims. demands, costs, damages and all reasonable expenses incurred in investigations or

resisting the same, for injury to person, toss of life or damage to properly:

(i) Occurring on the Leased Premises if caused by the act of negligence of

Landlord, its contractors, agents or employees while physically present on the Leased

Premises, or otherwise jfcaused by the negligence of Lartdlord. its contractors, agents or

employees; or

(ii) Caused by the fallure to perfofm or negligence in performing any of its

obligations under Ulis Lease.

The rights and claims established by this Section 19 shall survive the termination

of this Lease.

20. WAlVEROFSU!3ROGATIONRlGHTS
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UnIess 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 lhe ollier, for loss of or damage to its

property or the property of others under its control. if such loss or damage is cover«l by

any insurance polley in fOIce (whether or not described in this Lease) at the time of such

loss or damage. Upon obtaining the required policies or insurance, Landlord and Tenant

shall give notice to the insurance carriers of this mutual waiver of subrogation.

21. ASSlONMENT 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. TIle Landlord may either (i) elect to

release Tenant from any and all further liability under the terms and conditions of this

Lease, or (ii) elect to have Tenant remain liable to Landlord for the full perfonnance of

Tenant's obligations. IfLandlord elects to release Tenant such release shall be in writing

anddeIivered to Tenant contemporaneously wJth Tenant's cessation of occupancy. If

Tenant is released this Lease shall terminate and Tenant shall have no further obligations

10 Landlord of any kind Or nature, except for those mutual agreements relating to

indemnity contained herein which survive the termination of this Lease. IfLandlord

elects not to release Tenant, Landlord shall not receive any interest in amounts received

by Tenant as a result of t.he assignment of sublease. IfTenant is not released Tenant, and

not Landlord, shall be responsible for paying the costs of any alterations to the Leased

Premises necess;rry 10 make the Leased Premises suitable for the uses and pUIposes of the

assignee or suble.'1Sce. IfLandlord elects to release Tenant, Landlord must obtain prior

wolten approval of any commercial lender of the leased premises. The commercial

21 -Lease

CASE NO. 2013-00148
ATTACHMENT 1

TO OAG DR NO. 1-147



lender by approving this Lease, agrees that such approval shall not by unreasonably

withheld. Failure to obtain such written approval shall force Landlmd to elect to have

Tenant remain liable to Landlord for the full performance of Tenant'5 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.

22. SUBORDINATION, ATTORNMENT AN]) ESTOPPEL

Within thirty (30) days after Landlord's written request, Tenant shall deliver to

Landlord an estoppel certificate certifying: (i) that none of the teans or provisions of this

Lease have been changed (or jf they have changed, stating how they have been changed);

Oi) that this Lease has not been cancelled or terminated; (iii) the last date of payment of

the rent and other charges aud the lime period covered by slleh payment; (iv) that

Landlord is not in default under this Lease (or,1fLandlord 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 tim Leased Premises may reasonably

require. Tenant's failure to deliver the requested certificate in a timely manner sball

allow the Landlord and any pOlcnHal purchaser or encumbrancer to presume Ulat the

terms of !.he Lease have not been changed except as represented by Landlord, that the

LBase is in fuJI force and effect, that no rent has been paid in advance Rnd Ihat the

Landlord is not is default lmder riIis Lease.

Upon written request of Landlord, Tenant agrees to &ubordinale its rights under

this Lease to any mortgage, trust deed or similar indenture ("Lien"), covering the Leased

Premises or any part thereof, upon conditions set forth below, and Landlord upon written

22 - Lease

CASE NO. 2013-00148
ATIACHMENT1

TO OAG DR NO. 1"147



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 ("Lienholder") covering the Leased Premises or allY part thereof:

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

Nondisturbance and Attornment Agreement in sUbstantially the ionn attached as Exhibit

B.

23. DEFAULT

(a) The following events shall constitute events of default under Ibis

Lease:

(i) The failure of Tenant to pay any rental or other sum payable

hereunder to Landlord within fifteen (15) days after the date such

payment becomes due;

(li) 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 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 failure cannot reasonably be cured within a thirty-day

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

promptly commenced to cure the failure within such thirty-day

period and is proceeding therewith in good faith and with due

diligence; or

(iii) The failure or inability, or admission in writing of the inability, of

23 - Lease

CASE NO. 2013-00148
ATIACHMENT 1

TO OAG DR NO. 1-147



Tenant to pay its debts as such debts 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

bankruptcy, reorganization, arrangOlnents, readjustment of debt,

dissolution, or liquidation 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 rolief is entered or an adjudication or

appointment is made and remains undismissed 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 proceeding or order for rellef or the

appointment of a custodian, receiver, or trustee for all or any

substantial part of its properties; or the failure of Tenant to

discharge or stay any such custodianship, receivership, or

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

(iv) 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 lh~ Lease) of thirty (30) days after written notice

24 - Lease

CASE NO. 2013-00148
ATTACHMENT 1

TO OAG DR NO. 1-147



thereof is delivered to Landlord by Tenant, provided, however, that

if such failure cannot reasonably be cured witWn a thirty-day

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

promptly ooOUTIenced to cure the failure within such ttlirty..day

period and is proceedIng therewith in good faith and with due

diligence.

(b) Upon the occurrence of any event of default of Tellilnt listed in

Subparagraph 23(a) above, Landlord may, in addition to any other

remedies provided by this Agreement or applicable Jaw, pursue anyone or

more of the following remedies:

(1) Termination of this Lease upon five (5) days written notice to

Tenant, in which event Tenant shaH surrender the Leased Premises

to Landlord. It Tenant fails [0 surrender the Leased Premises,

Landlord and ils agents and representatives shall have the right.

without further demand or notice to Tenant, to 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

beulg liable for any trespass or claim for damages tnerefore and

without prejudice to any remedies for arrears of rent or existing

breaches of covenants.

Oi) Termination of Tenant's right to possession of the Leased Premises

without tennlnating this Lease and expulsion or removal of Tenant
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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

(including the payment of rents) then existing or thereafter

occurring. In the event Landlord exercises its remedies set forth in

this Subparagraph 23(b)(ii), Landlord shall, in order to mitigate

Landlord's damages caused by Tenant's default hereunder, use its

best efforts to relet the Leased Premises: and (0 collect tbe rent

therefor, which rent shall be credited to the satisfaction of Tenant's

obligations hereunder after deducting from such rents all coSls and

expenses incurred by Landlord in repossessing and relelting the

Leased Prenllses, provided. however, that Landlord's best efforts

shall not include an obligation to renovate or remodel the Leased

Premises or any portion thereof. If the net rentals received by

Landlord 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 are less !han the amounts necessary to

satisfy aU 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 rentis due hereunder; or

(iii) Enforcement of the full and specific performance by Tenant of

Tenant's obHgations under this Lease in any manner provided by

26 - Lease

CASE NO. 2013-00148
ATTACHMENT 1

TO OAG DR NO. 1-147



law or equity or pursuit of such other rights or remedies available

to Landlord either at Jawor in equity.

(0) Upon the occurrence 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, 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 pursuit of such other

rlghts or remedies available to Tenant either at law or in equity.

(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 shan not preclude or waive its right to pursue any or all other

remedies available to it,

(e) Should any litigation be commenced between the parties to this

Lease concerning tllis 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 tile court In such litigation (or jn a separate

action brought for tbat purpose) or as truly be mutually agreed upon by the

parties.

(1) No waiver by the parties hereto of any default or breach of any term,

condition, or covenant of this Lease shall constitute. or be deemed to constitute, a

waiver of any subsequent default or breach of lhe same or any other term.

condition, or covenant contained herein.
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24. SHORI LEASE FORM

A Memorandum of this Lease, designating the parties jn interest, 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 aU transfer

taxes, charges and fees incurred in connection with recording the Memorandum of this

Lease.

25. EXAM!NATION OF PREMISES

The Landlord, or its agents or representatives, may at reasonable times enter lnto

or upon said premises or any part thereof for the pwpose of examining the condition

thereof.

26, LlEN&

The Tenant 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 allY labor or material furnished jn connection with any workperformed by

or at the direction of the Landlord. The party at whose direction labor and material are

furnished may contest (he validIty or amount of ally such lien upon posting 11 bond in an

amount sufficient to cause title company to remove the lien from title insurance, but upon

final detemunation of the validity and amount thereof said party willlmmediately pay

anyjudgment rendered with aU proper costs 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 successor are acquired in accordance

with the terms of this Lease. As used in this Lease, the tenn «Landlordl
' 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 ill question. Each Landlord is

obligated to perform the obligations of Landlord under this Lease only dudng the time

such Landlord owns such interest or title. Any Landlord who transfers lts title or interest

is relieved of all liability with respect to the obligation of Landlord under this Lease to be

perfonned 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 terms of this Lease.

28. HOLDING OVER

Any holding over by the Tenant after the expiration of the tenn of this Lease, or

any extension thereof, shall be as Tenant from month to month only, and not othenvise,

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

was in effect at the expiration of this Lease.

29. WANER

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.

29 - Lease



30. ADDRNEYS' FEES

In !.he event that any suit or action is instituted by either of the parties hereto

against the other to enforce compliance with any of the terms. covenants or conditions of

tms Lease or for damages for breach of this agreement. the unsuccessful party sball, in

addition to costs and disbursements provided by statute. 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. FORCE MAJEURE

Notwllhslandlng anything in this Lease 10 the contrary, the time periods described

in this Lease shall be extended by any time delays (hereinafter "unavoidable delays")

occurring due to causes beyond the reasonable control of the performing party inclUding,

but not limited to, acts of God; strikes; lockouts; weailier in which work cannot proceed

(even ifnormal); protests. riots; insurrection; war; authority, inclUding courts; or acts or

conduct of anothflf party, its employees or agents, in violation or this Lease. Unavoidable

delays shall not include delays due to inability or failures 10 obtain financing, or

inadequate financial resourceS and shall not he applicable to non-payment of rent or other

monetary obligations, including, without limitation, payment of property taxes, insurance

.of liens,.

32. NOTICES

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 maH, retum

receipt requested, Dr by personal delivery, to Landlord as follows: Hard Ten Group ~
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Mayfield, LLC clo 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, 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,

return receipt requested, or by personal delivery, in duplicate, with the Qriginal sent to 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 LDJ Freew&y, Suite 1800, Dallas,

Texas 75240, Attn: General Counsel, and Atmos Energy Corporation, 5430 LEI

Freeway, Sulle 500, Dallas, Texas 75240. Attn: Larry Kuper. These instructions in

regard to notices may be changed at any time by appropriate notice of such damage.

33. CONDITION UPON TERMINATIP..1'i

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 ordinary wear

and tear which Tenant was Dot 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, Landlord may

require Tenant to remove any alteratioDS, additions or Improvements (whether or not

made with landlord's consent) prior to the expiration of llie Lease and to restore the

Leased Premises (0 its prior conditions, all at tenant's expense. All alterations, additions

aod improvements which Tenant has not removed shall become Landlord's propel1y 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,

31 • Lease

CASE NO. 2013-00148
ATIACHMENT 1

TO OAG DR NO. 1-147



CASE NO. 2013-00148
ATTACHMENT 1

TO OAG DR NO. 1-147

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; waH 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 perfonnance bond as a condition of consenting to such removal.

34. CHOICE OF LAW

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

35. CORPORATEAUTHORITY

IfTenant is a cOl]Joration, each person signing this Lease on behalf of Tenant

represents and warrants that he hasfull 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 hel'eto 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 WHEREOF this Lease has been signed by the parties on the day

and year firsl above written.

LANDLORD:

lIARD TEN GROUP - MAYFIELD,
LLC, a Kentucky limited liability
corporation

By: ~- ~.
Thomas A. Donne ,

TENANT:

Atmos Energy Corporation
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EXlllBITB

SUBORDJNA'fION. NONDISTURlJANCE AND ATTORNMENT AGREEMENT

TIllS AGR}l;EMENT, made and enl(:red into this~_ dayof~_~__,

-' by and between HARD TEN GROUP- MAYFlELD, LLC, a Kentucky

limited liability corporation (hereinafter referred to as the "Landlord"), ATMOS

ENERGY, INC., (hereinafter referred to as tbe "Tenant"),-------__J a

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

Am~rica (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 ofTrust") on the real property

legally described in Exhibit A attached hereto (the "Premises''); and

B, Tenant is the present lessee under a lease dated ~~_,made by

Landlord, demising aU of the Premises and other property (said lease and aU

amendments thereto being referred to as the "Lease"); and

c. TIle Loan terms require that Tenant execute this Agreement as a condition to

the Loan; and

D. In return, 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 tlle Lease; and

NOW, THEREFORE, the panies herehy agree as follows:

1. SubDrdination. The Lease, and the rights of Tenant in, to and under the Lease

and the Demised Premise.s, are hereby subjected and subordinated 10 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 for the

Loan.

2. Tenant Not To Be Disturbed. So long as Tenant is not in default (beyond any

period given Tenant by tile terms of the Lease to cure such default) in the

payment of rent Or additional rent or ofany of the terms, covenants or

conditions of the Lease on Tenant's part to be performed, (n) Tenant's

possession ofthe Demised Premises, and its rights and priVileges under the

Lease, lncluding but not limited to any extension or renewal rights, and those

rights Bnd privileges relating to the application of insurance proceeds and

condemnation awards shalillot be diminished or interfered with by Lender,

provided, however, that all parties hereto agree that so long as the Deed of

Trust and any and aU renewals or extensions thereof secure the Lender'S loan

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

Haw.Q Insurance, shan govern 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 Tenan( shall be deemed to be the

"Grantor" for pUlposes 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 J)-ust is in effect. including all option periods, renewals and

extensions thereof, and (b) Lender will notjoin Tenant as a party defendant 1n

any action Dr proceeding foreclosing the Deed of Trust and then only for such

purpose and not for the purpose of terminating the Lease.
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3. Tenant to Attom to Lend~r. If Lender shall become the owner of the Premises

or the Premises shall be sold by reason of foreclosure Of other proceedings

brought to enforce the Deed ofTrust or jhe Premises shall be transferred by

deed in Heu of foreclosure, the Lease shall continue in full force and effect as

a direct Lease between the then OWner of the Premises. who shall succeed to

the rights and duties of tbe 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 wilhaut the

execution of any further instruments; provided. however, that Lender or any

such other owner (a) shall !lot be personally liable for any act or omission of

any prior Je!ISOr (including :Borrower), (b) subject to any offset.. of defenses

which Tenant might have against any such prior lessor, (0) bound 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 nof be bound

by any amendment or modification of the Lease or by any waiver or

forbearance on the: part of such prior lessor made without Lender's or such

ollier owner's consent, which shall not be unreasonably withlleld, (e) bound

by any warranty or guaranty of the prior lessor or (f) shall not be liable for llie

return 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 10 the terms of a separate

absolute Assignment of Leases and Rents executed in connection with the

Deed of Trust as security for the indebtedness secured by the Deed ofTrust
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Tenant hereby agrees that upon the occurrence 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 hereby

consents to said payment and releases Tenant from any and all liability,

damages, or claims in connection with any such payment or paymenrs.

Borrower agrees that the receipt by Tenant of any such demand sball 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 reCf:ives written notice from Lender or such

other owner.

4. Lender's Option to Cure Borrower's Default. 'renant agrees that Borrower

shall not be in default under the Lease unless written notice specifying such

default is given to Lender. Tenant agrees tlHlt Lender shall have the right to

cure such default on behalfofBorrower within thirty (30) days after the·

receipt of such notice; provided, however, that said 3D-dayperiod 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 defaults. Tenant further

agrees to llO! to invoke any of its remedies under the Lease (except the Lease

emergency repair clause) until said 30 days have elapsed.

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

with the Lender as fonows 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 Tenllntin accordance with its terms, has

not been modified, and is in full force and effect;

(b) There exist no defaults under the Lease by tbe Landlord Or the Tenant;

(c) The Tenant is in possession and ha5 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 OOe

month in advance. and there exist no rent concessions or abatements;

(e) The Tenant bas no defense, claim or lien or offset under the lease or

against the rental payable thereunder;

(f) The Tenant bas no claims to or interest in the Premises, legal or

equitable. or any right of 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 £iUe to the Premises without the

Lender's prior written consent.

6. Notice of DischHI'~. Borrower shall give notice to Tenant of the

reconveyance or other release of tile Deed of Trust within thirly (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 01' leased

from a party otber 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

8. Notices. In each event in which the Tenant affords any notice to or receives

any notice from the Landlord it shan promptly forward a true and correct copy

of same to the Lender. In any event in which a notice is required to be given

jn accordance with the tcoos of this agreement, the same shall be forwarded

by registered or certified U.S. mail, return receipt wquested, with postage

prepaid, and jf to the Landlord by tile 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 the addresses as set forth under Item 32 in the Lease; and if to

the Lender at P,O. Box 1050, BowIlng Green, Kenrncky 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.S. postmark affiXed

by the post office. Any party hereto may change the address for such notices

by afforcJing written notification to the other parties jn 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),

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

agreement and other provision hereof shaIl be binding upon and shall inure to

the benefit of the parties hereto and their representatives. successors and

assigns.
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10. COllnterparts. This agreement is being signed in counterparts for the mutual

convenience of the parties. The counterpart 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.

LANDLORD:

Hard Ten Group - Mayfield, LLC

nyt __- ~

Thomas A. Donnelly, Member

Commonwealth of Kentucky )

) SS

County of Warren )

The foregoing instrument was subscribed and sworn to before me this
__ day of by , a Kentucky
general partnership, and that said instrument was signed on behalf of said
partnership 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: __~_~__~__

Titlc: ---_
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Conunonwealth of Kentucky)
) SS

County of Warren )

The foregoIng instrument was subscribed and sworn to before me this
__ day of 2003, by , 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 instrument was the act of the corporation for tIle purposes stated above.

Notary Public
My Commlssion expires:_~~__

LENDER:

_________ Bnnk

By: __~ _

Title; ~ _

Commonwealth of Kentucky)
) SS

County of Wamln )

The foregoing instrument was subscribed and sworn to before me this
__ day of 2003, by , to me personally
known as ail Authorized Officer of Bank, and that said
inslrument was signed on behalf of said Bank by proper authodty and the
instrument was the act of the Bank for the purposes stated above.

Notary PuoUe
My Commission expires: _
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Commencement Date

The undersigned, , do hereby
agree that the Commencement Date of the Lease Agreement shall be the__
day of • 2003.

Signed this __ day of • 2003.

ATMOS ENERGY CORPORATION

By:~~ _

Title: _

Hard Ten Group - Mayfield} LLC~ a
Kentucky limited liability corporation

By: _

Thomas A. Donnelly
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EXHIBITC

Design Criteria and Specifications
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;LEASE AGREEMENT

This Lease Agreement (this "Lease") is executed to pc effective as of ,
200_ (UColllmencclllenf Date"), and is between Triple H&B Investments LLC, a Kentuc~y

limited liability company (together with its sllccessors 8pd permitted assigns) llLandlord"), and
Atmos Energy Corporation, a Texas and Virginia corporation (together with its successors and

. pelTIlitted assigns, IITenant").

ARTICLE 1.
LEASED PREMISES; TERM

Section 1.1. Leased Premises; Term. Upon and subject to· the terms and
conditions hereinafter set fOlih) Landlord leases to Tenant and Tenant rents from
Landlord all of Landlord's rights and interests in and to the following real property
(collectively, the IILeasecl Premises'l);

(a) the real propeliy described on Exhibit A attached hereto (the ULandH
),

'subject only to those exceptions to title described 011 Exhibit C attached hereto (the
npermitted Encumbl'ancesll

);

(b) all buildings, struotures, Fixtures (as hereinafter defined) and other
improvements of every kind including, but not limited to) alleys and ·connecting tunnels,
sidewalks, utility pipes, conduits and lines' (on-site and off-site), signage, parking areas'
and roadways appurtenant to such buildings and structures presently or hereafter situated
upon the Land, and any permitted alterations and additions including those being built by
Landlord as more fully described in S'tQtiQ.Q 1.3 below (collectively, the
"!mnro'Vementsll

);

(c) all easements, rights and apptuienances relating to the Land mid the
Improvements; and

(d) all pelmanently affixed equipment, machinery, fixtures, and other items of
real and/or personal property, 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 fmnaces, boilers, heaters, electrical
equipment, heating, plumbing, lighting, ventilating, refrigerating, waste disposal, ait·~

cooling and air.,-conditioning systems and apparatus, sprinkler systems and fire and theft
protection equipmentl all of which, to the greatest extent pelIDitted py law~ are hereby
deemed~by the parties hereto to constitute real estate, together with all replacements,
modificationsl alterations and additions thereto (collectively, the l\Fixtures");

TO HAVE AND TO HOLD for a fIxed term (the IIPrimary Tcrm ll
) commencing on the

Commencement Date; and ending at midnight on , 20_,

Section 1.2. Renewal Terms. Provided 110 Event of Default exists as of the
date of the Extension Notice or as of the date immediately preceding the first day of the
Renewal Term in ·q'Uestion~ Tenant may renew this Lease for two (2) additional periods of

LEASE AGREEM.E;NT - Owensboro, Kentucl.y
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five (5) years each (respeotively, the IlFirst Renewal Term" and the lISeco~d Renewal
Term\ and each being a "Renewal Term ll

), by delivering written notice of the exercise
of the renewal option in question (each being an "Extension Noticet!) to. Landlord no
later than twelve (12) months before the expiration of the Primary Tem 01' First Renewal
Term, as the Case may be. Base Rent payable each month during each such extended
Terlll shall be determined in accordance with Section 3.1, Landlord and Tenant shall, on
or before the commencement date of the extended Telro, execute an amendment to this
Lease extending the Term on the same telms 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 unexerci~ed Renewal Term(s) hereunder. Tenant shall have
no further renewal options unless expressly granted by Landlord in writing; and

(c) Landlord shall lease to Tenant the Leased Premises in its then~curre.nt

'condition, and Landlord shall not be required to make any improvements or repairs to the
Leased Premises, or provide to Tenant any finish allowances 01' other tenant inducements,

Section 1.3. Construction of Imm'ovemcnts; Construction Warranty.

(a) Landlord has completed the Imp1;ovements in substantial compliance with
those plans and specifications as more particulady described on Exhibit B attached
hereto and made a part hereof (collectively, the UFinal Plans and Sne£ifjcationsll). .

(b) Landlord has obtained all express or implied warranties from its contractors
.and materialmen performing construction of the Tmproyements or providing material
u~ed in connection with the construction of the Improvement as more pmticularly
described on Exhibit D attached hereto and made a part hereof (the "Warranties"), and
by execution of this Lease, Landlord, at its sale expense, has assigned the Warranties to
Tenant. In addition, Landlord hereby wal'1'ants to Tenant that the Improvements initially
constructed by Landlord pursuant to this Lease are free of defects in workmanship and/or
materials and in substantial compliance with the Final Plans and Specifications and in full
compliance with all Legal Requirements as of the Commencement Date (such Landlord
warranty being referred to as the uLimited Construction Warranty"). If Tenant makes
a claim under the Limited COl1stmction Warranty, Landlord agrees. at its sole cost and
expense, to promptly cause the repair or replacement during the Tenn 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 oftlle Commencement Date. Tenant agrees to cooperate with Landlord
in the enforcement by Landlord, at Landlord's sole cost and expense, of any Warranties
and shall cooperate with J.,andlord in the enforcement by Landlord, at Landlord's sole
cost and expense, of any service contracts that provide service. repair 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 Tenant1s sole cost and expense, ofany Warranties for a period
of time ip excess of the term of the Limited COllstmctlon Warranty described above and
to cooperate with Tenant in the eJffOfcement by renant, at Tenant's sale cost and expense,

LEASE AGREEMENT - Owensboro, Kcnhtc}{y
MHDo¢$ 163943-3_3 7580.1 02 jIb/ede (09.12,08)

PAGE 2



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
~ncorporated in the, Leased Pl-emises:

(0) After the Commencement Date, Tenalit shall notify Landlord, in writing> of
all "punchlistU items that are incomplete and Landlord shall forthwith complete SUell

items no later than 30 days after delivery of the IIpunchlistU notice. Tenant w1l1 provide
access to Landlord and cooperate with Landlord in order to complete such WOl'k.

(d) Save and except for Landlordts obligations related to the Limited
Construction Warranty and any punchlist items, Tenant'shall hiwe 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, inlprovements or repairs of any kind in 01' about the
Leased Premises for .the Term of this Lease, and Tenant agrees to main.tain the Leased
Premises 'and all parts thereof in a good and sufficient state of repair as required by the
provisions of this Lease.

ARTICLE 2.
DEFINITIONS

For aU pm'poses 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 accollllting t611118 not
otherwise defined herein have the meanings assigned to them in accordance with generally
accepted acc~mnting principles as 'at the time applicable, and (c) all references in this Lease to
designated UAtticles ll

, IISections"'and other subdivisions are tb the designated Articles. Sections
. and other subdivisions,of this Lease, and Cd) the words "herein", IIhereof" arid "hereunder" and

other words of similar import refer to this Lease as a whole and not to any particular Article,
Section 01' other subdivision:

lIAd'ditional Rentll
; As defined in Section 3.2.

"Affiliate!!: When used with respect to any Entity, the term nAffiIiat~1I shali mean any
person, which, directly or indirectly, controls or is controlled by or is under comnlon control with
such Entity. For the pU\'poses of this definition, "Contror' (including the correlative meanings
of the terms "Controlled by" and "under common control with ll

), as used with respect to any
person> shall mean the possession, directly or indirectly, 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
agl'~ements. '

, '

nBankl'uptcy Codell means Title 11 ofthe United States Code or any successor
hereinaftef enacted.

"Base Rent": As defined in Section 3.1(a).

IIBusiness Day": Each Monday, Tuesday, Wednesday, Thursday and Friday wllich is not
,a day on which national banks in the City of Dallas, Texas are authorized; Of obligated, by law or
executive ordei', to close.

f,EASE AGREEMENT - Owensboro, Kentucky
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"Commencement Date": As defined in the Preamble.

HEncumbrance"~ Any mortgage, deed of trust, lien, security interest, title retention
agreement, attachment, levy, claim or other encumbrance.

IIEntityll means any individual, joint venture, partnership, corporation, trust 01' other
entity or association.

"Environmental Repol'ts ll That certain Phase I Enviromnental Site Assessment Report
dated October 17, 2006, prepared by Envision Contractors LLC..

"Event ofDcfault": As defined in Article 16.

"Extension Notice ll
: As defined in Section 1.2.

'\I[inal flans and Specificationsl1 As defined in Section 1:3.
. .

"First Renewal Tel'l1111
: As defined in Section 1.2.

"Fiscal YearH: Solely for the purposes of this Lease, the twelve (12) month period from
January 1 to December 31.

"Fixtures": As defined in Section 1.1.

"Hazardous Substances"; Any hazardous, toxic or ~augerous substance, material}
waste, gas or particulate matter which is defined as such for purposes of regulation by any
govenunental authol'ity, including, but not limited- to, any material or substance which is (1)
defined as a uhazardous waste," IIhazardous material," llhazardous substance," Ifextremely
hazardous waste," or IIrestricted hazardous wastell under any provision of Kentucky law, (ii)
petroleum, (iii) asbestos, (iv) polychlorinated biphenyl, (v) radioactive material, (vi) designated
as a uhazardous substanceU 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 Resource Conservation and Recovery Act, 42 U.S.C. Sec. 6901 et seq. (42 U.S.C. Sec, 6903),
or (viii) defined as a IIhazardous substancell pmsuant. to Section 101 of the Comprehensive
Environmental Response, Compensation, and Liability Act, 42 U.S.C. Sec. 96Ql et seq. (42
U.S.C. Sec. 96Ql), and other applicable existing and future federal, state or local environmental
laws and the regulations adopted undei' those .acts, as amended.

"Impositionsll
: CoUectively, all taxes (including, without limitation, all ad valorem,

sales and use, single business, gross receipts, transaction privilege, rent or similar taXys),
assessments (including, without Jimitation, all assessments for public improvements 01' benefits,
whether or not commenced 01' completed prior to the date hereof and whether or not to be

. completed within the Tcon), water, sewer or other rents and charges, excises, tax levies, and all
other govenunental charges, in each case whethel' general or special, ordinary or extraordinary,
or foreseen or unforeseen, of every character in respect of the Leased Premises and/or the Rent,
which at any time during the Tenn. may be assessed or imposed on or in respect of or be a lien
upon (a) Landlord or Landlord's interest ill the Leased Premises, (b)-the Leased Premises or any
part thereof or any fellt therefrom or any estate, right) title or interest therein, or (c) any

LEASE AGREEMENT - Owensboro, Kentucky
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- occupancy~ operation;llse 01' possession of, sales from, or activity conducted all, 01' in connection
.with, the Leased Premises or the leasing 01' use of the Leased Premises or allY part thereof;
provided, however, nothing contained in this Lease shall be construed to·requil'e Tenant to pay
(1) any tax based on net income (whether denominated as a franchise or capital stQck or 9ther
tax:) imposed all 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 dfthe
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 f0l.1h in clause (1) or (2)
is levied~ assessed or imposed expressly in lieu thereof.

"Improvements1!: As defined in Section 1.1,

"Insurance RegllireUlent~n: All terms; conditions and requirements of any insurance
policy required by this Lease~ all requirements of the issuer of any such policy and all
requi.rements of any insurance board, association, organization, or company necess31'Y fo1' the
maintenance of any such policy.

'''Land'': As defined in Section 1.1,

"Landlordtl
: As defined in the Preamble.

"Landlord Part(ies)ll: Landlord, its officers, directors, shareholders, partners, trustees,
members, agents, employees, contractors and subcontractors.

IILeaseH
: As defined in the Preamble.

ilLease Month1l
; Each calendar month during the Term with the first Lease Month

beginning on the Commencement Date.

llLease Year'l; Each period of 12 full calendar months during the Tenn,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 year).

IlLeased Prcmisesll
; As defined in ,Section 1.1.

HLegal Requirements ll
: All federal, state, COlUlty, municipal and other governmental

statutes, laws, rules, orders, regulations, ordinances, judgments, decrees and injunctions affecting
either the Leased Premises or the construction~ use or ~lteration thereof, whether now or
hereafter enacted and in force, including any which may (a) require repairs~ modification> 01'

alterations in or to the Leased Premises, 01' (b) in any way adversely affect the use and enjoyment
thereof, and all permits, licenses, authorizations and regl.lIatiorls relating thereto, and all
covenants, agreements, restrictions and encumbrances contained in any instruments, either of

LEASE AGREEMENT - Owensboro, Kentucky
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record 01' known to Tenant (other than encumbrances created by Landlord without the consent of
Tenant), at any time in force affecting the Leased Premises. .

lI;Limite(1 Construction Warranty": As defined in Section 1.3.

"Mortgagell
: Any deed of trust or mortgage that at any time encumbers Landlofctts .

interest in the Leased Premises or any part"thereof.

uMQrtgagee": Any lender who has made a loan secured by a Mortgage.

ItOverdue Rate": On any date, a rate pel' annum equal to five percent (5%) above the
pI'ime Rate, but in no event greater than the maximum rate the11 permitted under applicable law.

"Permitted Encumbmnce(s)J1: As defined in Section l.l(a).

"PrimalX Intended Usc ll
: As defined in Section 7.2(a).

llPIiman Term": As defined in Section 1.1.

"Prime Rate": The annual rate announced by Bank ofAmerica, N.A. to be its prime rate
for ninety (90) day unsecured loans to its United States corporate borrowers as in effect from
time to tim~ 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.

URent'!; Collectively, the Base Rent, the Additional Rent and other Additional Rent.

nSecond Renewal Term": As defined in Section 1.2.

"Self~Insnrcd Retention!!: As defined in Section 13.2.

IlTenant": As defined in the Preamble.

"Tenant Part(ies)": Tenant, its officers, directors, shareholders, partners, trustees,
members, agents, contractors, sl;lbcontractors, employees, licensees and invitees.

"Tenant's Personal Pnmel'ty"; All machinery, equipment, fumitul'e, fumishings,
movable walls or partitions, computers, trade fixtures or other personal property, 11Sed 01' useful
in Tenant's business on the Leased Premises, including without limitatio11, all items of fumitul'e,
furnishings, equipment, supplies and inventory> except items, if any~ included within the
definition ofFixtures.

"Term": The Primary Term, as same may have been extended by the First Renewal
Term or the Second Renewal Term, unless earlier tenllinated pursuant to the provisions hereof.

"Unsuitable for Its Primary Intended lJ~": As used anywhere in this Lease, the tenn
!\Unsuitable for Its Primary Intended Use" ~hall 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 commercial!y practicable basis for its Primary Intended Use.

LEASE AGREEMENT - Owens1)oro, Kentucky
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IIWarrantiesl!: As defined in Section 1.3(b).

ARTICLE 3.
RENT

Section 3.1. Base Rent. Tenant will pay to Landlord in advance on the first
day of each calendar month during the Term, without demand or noticet at Landlord's
adqress set forth herein or at such other place or to such other persont finns or
c!=)1'porations as Landlord from time to time may designate in writing, rent ("Base R~ntll)

during the Terril, as follows:

(a) Base Rent DUl'ing Primary Te~'m. Base Rent during the Primary Term is
as follows:

Lease Month Annual Base Rent' Monthly Base Rent

1~60 $ 420,196.00 $ 35,016.33

61-120 $ 462,215.00 $ 38,517.92

121 u 180 $ 508,437.00 $ 42,369,7~

181-264 $ 559,280.00 $46,606.67

(b)' Base Rent During First Renewal Tenn. If Tenant exercises its first
renewal option in accordance with Section 1.Z, then annual Base Rent during the First
Renewal Teon shall be the atmual 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 1.2t then the annual Base Rent during
the Second Renewal Term shall be the arumal Base Rent for the Lease Year immediately
preceding the first day of the Second Renewal Term increased by 9.00%. '

Section 3.2. Additional Rellt, In addition to the Base Rent} Tenant will also
(a) pay and discharge as and when due and payable aU other amount), liabilities,
obligations and Impositions which Tenant assumes or agrees to pay under the Leaset and
(b) in the event of any failure on the part of Tenant to pay any of those items referred to
in dause (a) above, Tenant will also promptly pay and discharge eVC1Y fine, penalty)
interest and cost which may be added for nOll~payment or late payment of such items, and
Landlord shall have all legal, equitable and contractual rights> powers and remedies
provided in this Lease, by statute or otherwise, in the case of non-payment of the Base'
Rent as well as the foregoing additional charges. To the extent that Tenant pays any
additional chm'ges to Landlord pursuant to an)' requirement of tIllS 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 payor discharge pursuant to

I
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this Lease, including but not limited to, Articles 4,2, II and 14 ofth1s Lease, in addition
to Base Rent, any additional charges (including late charges) or as a result-of Landlord's
curing an Event ofDefault pursuant to Article 17 of this Lease, together with any interest,
penalty, or other sum ·which may be added for late payment. thereof, shall constitute
additional rent hereunder (ltAdditional Rent")'.

Section 3.3. -Net Lease. The Rent shall be paid IInetll to Landlord, so that this
Lease shatf yield to Landlord the full amount of the installments ~f Base Rent and the
payments ofAdditional· Rent tlu'oughout the Term.

Section 3.4. All Sums Rent. Notwithstanding rorything contained in this
Lease to the contrary, aU amounts payable by Tenant to Of on behalf of Landlord under
this Lease, whether or 110t expressly denominated as rent: shall constitute rent for the
purposes of Section 502(b)(6) (or any comparable successor provision) of the Bankruptcy
Code and for an other purposes.

ARTICLE 4.
IMPOSITIONS

Section 4.1. PaIment of Impositions. Subject to Tenanfs right of contest
pursuant to the provisions of Article 12, Tenant will pay, 01' cause to 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 authorities 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 shal! accrue on the unp~d balance of such
Imposition), Tenant m.ay exercise the option 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, ftllther interest or cost may be added thereto. Landlord, at its expense,
shall, to the.extent permitted by applicable law, prepare and file all tax returns and repOlts
as may -be required by governmental authorities in respect of Landlord'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 goverml1ental
authorities. 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 necessary to prepare any required returns and reports. In
the event any governmental authorities classify any property covered by this Lease as
personal property, Tenant shall file all personal propelty tax returns. in such judsdictions
whel'e it may legaUy so file. Landlord, to the extent it possesses the same, and Tenant, to
the extent it possesses the same~ will provide the other pady, upon request, with costs and
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depreciation records necessary for filing retums for any property so classified as personal
, property. Where Landlord is legally required to file personal property tax returns, Tenant

will be provided with copies of assessment~ 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 institute such other proceedings as Tenant may deem appropi'iate 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 fOl' reimbursement by Tenant to Landlord of personal propelty taxes shall
be accompanied by copies of a hill therefor and payments thereof which identify the
personal propelty with respect to which such payments are made.

Section 4.2. Adjustment of Impositions. Impositjolls imposed in respect of
the tax-fiscal period during which the Tenn terminates shall be adjusted and prorated
between Landlord and ,Tenant, whether or not such Imposition is imposed before or after
suoh termination, and Tenantts obligation to pay its prorated share thereof shall survive
such termination.

Section 4.3. Utility Chal'ges. Tenant will contract for, in its own name, and
will payor cause to be paid aU charges for electricity, gas, oill water, storm sewer,
sanitary sewer, garbage collection, commnni~ations, and other utilities used, in or serving
the Leased Premises during the Term, Tenant shall also pay for all maintenance upon
such utilities. In po event shall Landlord be Hable for any interruption or failure ofutility
service to the Leased Premises unless such interl'Uption is caused by Landl<?rd's actions.

Section 4.4. lnsurance Premiums. Tenant will contract for in its own name
and will payor cause to be paid aU premiums for the insurance coverage required to b~

maintained pursuant to Alticle 13 d\U'lng the Term., .

ARTICLES.
lNTENTIONALLY DELETED

, ARTICLE 6.
OWNERSHIP OF LEASED PROPERTY AND PERSONAL PROPERTY

Section 6.1. Ownership of the Leased Premises. Tenant acknowledges that
the Leased Premises is th~ property of Landlord and that Tenant has only the right to the
possession and use ofthe Leased Premises upon the tenus and conditions ofthis Lease.

Seetio116.2. Tenant's Personal Property: Tenant may (and shall as provided
herein 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 Tenantls Personal PropertYt 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 telmination of the Term. Tenant shaH
provide and maintain during t~le entire Term all such Tenanes Personal Property as shall
be necessary in order to operate the Improvement in compliance with all licensure and

,celtification requirements, in compliance with all applicable Leg'al Requirements and
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Insurance Requirements and othelwise 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 Tenantls Personal Property.

ARTICLE 7.
CONDITIONAND USE OF LEASED PROPERTY

Section 7.1. ConditIon of the Leased Premises. Landlord warrants that the
Leased Premises is suitable fOf Tenant's Primary Intended Use, that title to Land is free
and clear from any encumbrance, lien; or other nlattcr other than the Permitted
Encumbrances, that the Improvements installed by Landlord fully comply with all
applicable Legal Requirements, and that Landlord has obtained all permits, licenses, and
other approvals necessary for Tenant's p<?ssession and occupancy ofthe 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 N1tire Term, Tenant shall use or .cause to be used the Leased
Premises and the Improvements thereon as an office/service center and warehouse for
Tenant's operations as a primary use and for such other uses as may be necessary in
connection with or incidental to 811Ch uses (the I1Primary lntended UseH

). Tenant may,
. howevel', use the Leased Premises or any portion thereof for any other use in compliance
~with all Legal Requirements.

(b) Tenant shall not cmmnit or suffer to be committed any waste on the Le~sed
Premises, nor shaH Tenant cause or penult any nuisance thereon.

(c) Tenant shall neither suffer nor pennit (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 Landlordls title thereto or to any portion
thereof, or (2) may reasonably make possible a claim or claims or adverse usage or
advel'se possession by the public, as such, 01' of implied dedication~ of the Leased
Premises 01' any portion thereof.

(d) Nothing in this Lease requires Tenant to occupy or conduct business in the
Leased Premises. .

S~ction 7.3. Hazardous Materials.

(a) Tenant may not cause 01' pem1it the escape, disposal} 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 used in accordance with all Legal Requirements and manufacturer's
recommendations, .

LEASE AGREEMENT ~ Owensboro, Kentucky
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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 ill 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; (ii) no Hazardous
Substances have been placed or disposed of on, at or from the Leased Premises or any
part thereof in any manner or quantity which would constitute a violation of any Legal
Requirement; (iii) Landlord has not received any written notices that the Leased Premises
is in violation of any Legal Requirement regarding the Leased Prenlises; (iv) the Leased
Premises have not been used for the production, processing, ma.llufaetUl'e, generation,
treatment, handling, storage or disposal of Hazardous Substances; and (v) no
undergrOlmd 01' aboveground storage tanks, ban'e1s, wells, pits, swamps, lagoons or other
containers of any kind are or were located ill, on, under or about the Leased Premises. .

(0) Tenant shall indemnify, defend and hold Landlord harmless in the manner
specified in Article 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 indemnifY, defend and hold Tenant hal1nless in the manner
specified in Article 21 from the presence of any Hazardous Substances in 01' on the
Leased Premises as of the Commencement Date, or caused or permitted by any party
other than Tenant, its agents, contractors, employees, Qr invitees.

ARTICLE 8.
LEGAL AND INSURANCE REQUIREMENTS

Sectioll 8.1. COmpliallce 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 compliance therewith shaH require stmctural change in
any of the Improvements or interfere with the use and enjoyment of the Leased Premises
(except that Tenant is required to undertake str.uptural 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 requited for
any use of the Leased Premises and Tenant's Personal Propelty then being made, and for
the proper erection, installation, operation and maintenance of the Leased Premises and
Tenant's Personal Property 01' 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 aU licenses, certificates, permits, and other
authorizations and approvals heeded to operate the Leased Premises in its customary
manner for the Primary Intended Use and any other use conducted on the Leased
Premises as may be permitted from time to time hereunder.
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ARTICLE 9.
REPAIRS AND RESTIUCTIONS

Section 9.1. Tenantts Repairs and Restrictions.

(a) Save and except for the repair or replacement of defects covered by the
-Limited Consh-nction Warranty and Landlord's obligation to repair any pl.lnchlist items
l.fidel' 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 Itp.provements 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~

structlu'al or non-structural, ordinary and extraordinary, foreseen and unforeseen, of every
nature, kind and description. When used in this Article 9, "repairs" shall inclu.de all
necessary replacements, renewals, alterations, additions and betterments, All repairs
inade by Tenant shaH 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 whioh are .appropriate for improvements of similar
construction. and class, provided that Tenant shall in any event make aU repairs necessary
to avoid any stnwtural damage or other damage or injury to the Impl'ovements~ 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, entrances and
passageways, and keep all portions of the Leased Premises, including areas appurtenant
thereto, in a clean and orderly condition free of snow, ice, dirt, rubbish, debris and
l.mlawful obstructions. . .

(y) Tenant shall not do or suffer any waste or damage~ disfigurement 01' injury
to the Leased Premises, or any improvements hereafter erected thereon, or to the fixtures
or equipment therein,

(d) If Tenant should fail to perform allY of its obligations under this Article 9,
in a situation where failure to perform its obligations may cause or exacerbate additional
pl'oblems with the Leased Premises (including without limitation issues of structural
integrity) within thirty (30) days after mitten notice from Landlord as provided in this
Lease; provided, if such failure cannot be cured within thilty (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 effecting such repairs and maintenance shall be deemed Additional Rent
hereunder and shall ?e due and payable as provided herein.
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(e) In addition to Tenant's general maintenance and repair obligations set f011h
in this Article 2. 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,
emp~oyees) contractors, licensees, or subtenants; or (ii) any visitors, patrons, guests, or
invitees ofTenant or its subtenant while inor upon the Leased Premises.

(1) Landlord reServes the right to enter upon the Leased Premises upon at least
twentyMfour (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 intenupt 01' temporarily suspend services and facilities of the Leased
Premises. No entry in making any of snch repairs shall be deemed all eviction or
disturbance of Tenant's use or possession, 01' 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 ofTenant's business
while conducting such work.

,(g) Except as required pursuant to the Limited Construction WarrantY and
Landlord's obligation to repair any punchlist items under Section· L3(c), Landlord shaH
not under any circumstances be required to build or rebuild any improvements on the
Leased Premises, or to make any repairs, replacements~ alterations, restoration, or
renewals of any nature or ,description to the Leased Premises, whether ordinary'or
extraordinary, structural or nOlHtructural, 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 shaH
be construed as constituting the consent or request of Landlord, expressed or implied) to
any contractor, subcontractor, laborer, materialman or vendor to or for the performance
of any labor 01' services or the fumishing 01' any materials or other property for the
construction, alteration, addition, repair or demolition ofor to the Leased Premises or any
prot thereof.

(i) Tenant will, upon the expiration or prior termination of this Term, vacate
and surrellder the Leased.Premises to Landlord in a,ubroolll clean!1 condition, subject to
ordinary wear and tear, and subj~ct to the provisions ofAlticle 14 and Article 15.

ARTICLE 10.
ALTERATIONS

Sectiou 10.1. Alterations. Tenant may. without Landlord1s consent, make any
structural repairs consistent with the Final Plans and Specifications and any non~

structural alterations, improvements. repairs, modifications, or additions to the Leased
Premises. Tenant. may also, with Landlord's consent, such consent riot to be
unreasonably withheld, conditioned or delayed, make any structural alterations,
improvements, modifications or additions to the Leased Premises.
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Section 10.2. Guidelines for Alterations. Any alterations, additions,
substitutions 01' replacements performed by Tenant shan be performed in a good and
workmanlike manner.

ARTICLE 11.
ENCUMBRANCES

Subject to the" provisions of Article 12 relating to permitted contests, Tenant will not,
directly or if?directly, create any liens upon the Leased Premises.

ARTICLE 12.
PERMI'ITED CONTESTS

Tenant, 011 its own or on Landlord1s behalf (or in Landlord's name), but at Tenant!s
expense, may contest, by appropriate legal proceedings conducted in good faith and with due
diligencel the amount, validity or application, in whole or in part, of any Imposition, Legal
'Requirement, IllSurance Requirement or Encumbrance, provided that (a) in the case of an unpaid
Imposition or Encumbrance, the commencement and oontinuation 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, (c) in the case of a Legal
Requirement, Landlord would not be in any immediate danger of civil 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 insurance 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~compliancel provided,
however, the provisions ofthi8 Article 12 shall not be construed to petn1it Tenant to contest 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
Landlord) 01' any other sums payable by Tenant to Landlord hereunder, (e) in the case of an
Insurance Requirement, the coverage requited by Article 13 shall be maintained, and (f) if such
coutest 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
accrued thereon, or comply with the applicable Legal Requirement or Insurance Requirement.
Landlord, at Tenant's expense, shall exeCJ.,lte and deliver to Tenant such authorizations and other
documents as may reasonably 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 shaH indemnify,
defend and save Landlord harmless from and against any liability, cost or expense of any·kind
that may be imposed upon Landlord ill connection with any such contest and any loss resulting
there-from.

ARTICLE 13.
INSURANCE

Section 13.1. Liability Insurance. Tenant, at its sole cost and expense; shall
obtain and continuously maintain ill full force and effect d\lring the term of this Lease,
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commencing on the Commencement Date, broad form commercial general liability
. insurance, or a policy of different name but similar effect, with an insurance carrier rate
A-VII or better in Best'~ Key Rating Guide, The policy shall insure against bodily h~ury,

property damage (including loss I?f use of property) and personal injury,

_. Section 13.2. ;Property InsUI'ance. During the telm of this Lease, Tenant, at
its sale 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 refell'ed to as "all-dskll coverage), for the actual replacement cost
thereof (induCting both hard and soft costs) from time to time, including increased cost of
construction endorsement plus exchlSions 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 "Se)f~Insured' Retention,u) provided that Tenant
receives the same protection against claims that Landlord would otherwise have received
had Tenant carried the insurance policies required hereunder.

Sectioll 13.3. Self Insurance. Provided that Tenant's shareholder equity
exceeds $100,000,000, Tenant may elect to se]f~insure a portion 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 13.4. Applicability of Insurance Provisions. Notwithstanding
anything contained in the contrary in this Al:ticle 13, the insurance provisions set forth in
Section 13.3 and the provisions regarding lights to Self~Illsured Retention in Section 13.2
shall only apply to Tenant or its Affiliates and not to ~ny subtenant or assignee ofTenant

Section 13.5. Landlol'd'g Rights Regarding Tenant's Iusul'ance. If at any
time during the term ofthis Lease, Tenant fails to obtain the insurance required hereunder
and such failure continues for a period of thirty (30) days after written notice from
Landlord, Landlord may obtain such insurance and the premiums therefor will be billed
to Tenant as Additional Rent.

Section 13.6. Waiver of Subrogation. Each party waives all claims that arise
01' m~y arise in its favor against the oth.er party, or anyone ciaimhlg thrOllgh or under.
them, by way of subrogation or otherwise, during the Primary Tenn or any Renewal
Term, for all losses 0:4 01' damage to, any of its property (WHETHER OR NOT THE LOSS OR

DAMAGE IS CAUSED IN WHOLE OR IN PART BY THE FAlJLT OR NEGLIGENCE OR STRJJ~T

LMBJLlTY OF TIiE OTHER PARTY OR ANYONE FOR WROM TaE' OTHER PARTY IS
RESPONSlBLE)1 which loss or damage is covered by valid and collectible property
insurance policies, to the extent that the loss 01' damage is recovered under the insurance
policies. All insurance policies carried by either party covering the Leased Premises
and/or Tenantts Personal Propertyl including without limitation, contents, fire and
casualty insurance, shan expressly waive any right of subrogation on the palt of the
insurer 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 Conuuencement Date
by fire or otherwise, Tenant, at its sole cost and expense, shall promptly l'estore, repair,
"replace and rebuild the Improvements in' accordance with this Article in substantially
simHar,condition that the same were in immediately prior to such damage or destruction
with such changes or alterations (made in conformity wIth the terms ofthis Lease) as may
be reasonably acceptable to Landlord or required by law. Such restoration, repairs,
replacements, l'ebuildi'ng, changes and alterations, including the cost ofteip.porary repairs
for the protection of the Leased Premises, or any portion thereof, pending completion
thereof are sometimes hereinaftet' referred to as the "Restoration". In all events, the
Restoration must be of at least as good quality as the initial Improvements and using
substantially similar building materials unless otherwise agreed in writing by Landlord.
Tenant shall promptly give Landlord wl'itlen notice of such damage 01' destruction upon
the occunence thereof and specify in such notice> in reasonable detail, the extent th.ereof.
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 ehIle.! Tenant or
Landlord for the actual damage or destruction of the Leased Premises shall be applied to
the repair thereof. Tenant shall be solely resl)onsible for the payment of any deductible
amount under the terms ofthe policy or policies maintained by Tenant, including} without

. limitation, the Self-Insured Retention amo1U1t set forth in Section 13.2 above. Tenant
shaH not be obligated to undertake Restoration during the final five (5) years of the
Primary Tenn or the final two (2) years of any Extension Term.

Section 14.2. Use of Insurance Proceeds. As set fotth in Section 13.2 above,
Tenant hereby covenants and agrees to pay any and all proceeds from such SelMnsured
Retention portion of the casualty insi.Jrance in connection with a casualty event, to be­
applied in accordance with Section 14.3 below. All property insurance 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 to furniture, trade
fixtures that may be removed by Tenant at the end of the Term, equipment, inventories 01'

any other personalty or for inten'Uption of business activities shall be included in the terlll
"insurance proceeds" as used in Section 13.2 above. In connection with damage 01'

destmction of the Leased Premises, Tenant agrees to cause all repairs to be made at its
sole cost. Further~ the full intent of this Article 1'4 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 destmction. All
repairs, replacements and restoration of the Leased Premises must be made in accordance
with the terms ofthis Lease.

Section 14.3. Application of Insurance Proceeds. All insurance proceeds
received by Tenant pursuant to Section· 14.2 above shall be held by Tenant. Ali 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
Tenantts 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 beeil. paid for in full and
the damaged or destl'Oyed Improvements and other improvements repaired, restored or
rebuilt as nearly as possible to the condition they were in immediately prior to such
damage or destlUction.

Section 14.4. Restoration. Unless the TelID of.this Lease has been terminated
as herein provided and except as provided in Section 14.1, Tenant shall commerice the
repair and restoration work promptly and as soon as is reasonably possible, 'and shall
thereafter 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 condenmatio~ this Lease
shall automatically terminate and Rent shall abate 'as of the date Tenant vacates -the Leased
Premises. If less than all of the Leased Premises is condemned or taken as described above but
the rem'aining portion of the Leased Premises is not Unsuitable for Its Primary Intended Use in
Tenant's good faith. judgment, this L~ase 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. Evellts of Default. The occurrence of anyone or more of the
- following events (individually, an llEve:nt of Default") shall constitute Events of Default

hereunder:

(a) Tenant does not pay any Rent when due and the failure continues for a
period of 10 Business Days after written notice from Landlord; provided, howevel'~

Landlord is required to give notice undet· this Section 16.1 only twice in any 12-month
period. Landlord is not required to give Tenant notice of default for the third aM any
subsequent Rent payment defaults during any 12~month period and, for those defaults, an
Event of Default occurs 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 perfonning any
of the tenus contained in this Lease, other than those refened 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 there~er 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 "

(c) If, during the tenn of this Lease, (1) Tenant shall make an assignment for
the benefit of creditms, (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 banktupt
pursuant to an involuntary petition in bankruptcy, (3) a receiver be appointed for the
property of Tenant> or (4) any department 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. .Landlol'<Jls Remedies Upon Default hy Tenant. Upon the
occurrence ofany 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:

(a) Tennimrtion 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 surrender the Leased Premisest Landlord and its agents and
representatives shall have the right, without further deman~ 01' notice to Tenant, to 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 t11ereof~ with or
without process of law, withoilt being liable for trespass or claim for damages therefof
and without prejudice to any remedies for arrears of rent or existing breaches of
covenants. If Landlord so tenninates this Lease, then Landlord may recover from Tenant
the sum of: (i) the unpaid Base Rent, Additional Rent and aU other sums payable \mder
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 Rel1~ and all other sums
payable under this Lease for the balance of the Term exceeds the reasonable rental value
of the Leased Premises," with such difference being discounted to pl;~sent value at eight
percent interest.

(h) Tenninati9n of Tenant's right to possession of the Leased Premises without
terminating this Lease and expulsion or removal ofTenant 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 trespass or claim for damages therefor and without prejudice
to any rem~dies for allY breaches of covenants (including paymenf'of rent) then existing
or thel'eaftel' occurring. In the event Landlord exercises its remedies set forth in this'
Subparagraph (b), Landlord shall use commercially reasonable effoL1s to mitigate its
damages as required by Applicable Law; if Landlord collects the rent due to reletting the
Leased 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 Landlord's
commercially reasonable efforts shall not include an. obligation to renovate or remodel
Leased Premises ox'any portion thereof. If the net rentals and other sums due hereunder
received by Landlord exceed the amounts necessary to satisfy all of Tenant's obligations
under this Lease, Landlord shall be entitled to such excess. If the llet rentals or other
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sums due hereunder are less than the amounts necessary to 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 fun and specific perfOlmance by Tenant of Tenant's
obligations under this Lease in any maimer 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 Warranty or under Article 14 of tlus Lease" or
otherwise fails to comply with any of the telms and conditions of this Leasel and such
failure continues for a period of 30 days after written notice thereof is delivered to
Landlord by 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 Landlord
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 good fait~
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
p~'ovided by this Lease or applicable law) pursue enforcement of the fun and specific
performance by Landlord of Landlord's obligations Wlder this Lease in any manne'r
provided in law or equity or pursuit of such other rights and remedies to Tenant either at .
law or in equity.

Section 16.4. Appllcation of Funds, Any payments otherwise payable to
Tenant which are received by Landlord under any of the pwvisions of this Lease during
the existence 01' continuance of any Event of Default shaH 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 pClfol'm any act required to be made 01'
performed \ill-der this Lease and to cure the 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 time thereafter
make such payment or perform such act for the aCColUlt and at the expense of Tenant, and may)
to the extent pelIDitted by law, enter upon the Leased Premises for. such purpose and takeall such
action thereon as. in Landlord's opinion, may be necessary or appropriate therefor. No such
entry shall be deemed an eviction of Tenant or a breach of Landlord's' covenant of quite
enjoyment in favor of Tenant. All sums so paid by Landlord and all costs and expense
(including,. without limitation, l'easonable attomeysi 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
Landlord) 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 01' earlier termination of this
Lease.

ARTICLE 18.
HOLDING OVER

If Tenant shall for any reason remain in possess.ion of the Leased Premises after the
expiration or termination of the Telnl, such possession shall be as a ~enancy at will during which
time Tenant shall pay as Base Rent each month) (a) on.e and one half (l~lf2) times the aggregate.
of one-twelfth (1/12) of the aggregate Base Rent payable with respect to the last complete Lease
Year prior to the expiration of the Telro; and (b) all other Additional Rent and other sums
payable by Tenant pursuant to the provisions of this Lease with terms, covenants and condition,s
ofthis 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 occupancy and use of the Leased Premises. If Tenant
fails to SUll'ender the Leased Premises upon the tennination or expiration of this Lease, in
addition to any other liabilities to Landlord accming therefrom, Tenant shall protect, defend,
indemnify and hold Landlord harmless from aU loss, costs (including reasonable attomeyts 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 01' 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 t,he
Tenn as a result ofthe holding over ofTenant.

ARTICLE 19.
RISK OF LOSS

During the Ternl 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 01' destmction thereof by
fIre, the elements, casualties, thefts~ riots, wars or otherwise) or in consequence o~ foreclosures;
attachments, levies 01" executions (other than by Landlord and those claiming from, through or
under Landlord) is assumed by Tenant' 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 ofR~nt except as specifically provided in this L~ase.

ARTICLE 20.
TENANT'S PURCHASE OPTION

Upon not less than 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 detennined by
the following formula based on the annual Base Rent that is in effect on the date Tenant acquires
the Leased Premises:

(a) Lease Years 1~ 5

(b) Lease Years 6 - 10

(c) Lease Years 11 ~ 15

LEASE AGREEMENT - Owensboro, Kentucky
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Annual Base Rent divided by ,0675

in the event Tenant purchas~ the Leased Premises from Landlord pursuant to the telms of this
Lease, Landlord shall} upon receipt from Tenant of the applicable purchase price, together with
fnIl payml:lnt of any' unp~id Rent due and payable with respect to any period ending on or before
the date of the purchase, deliver to Tenant an appropriate special wam~nty deed or other
instrument of conveyance 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 Landl~rd's acquisition of the Land.

ARTICLE 21.
INDEMNIFICATION

Section 21.1. Te.nant's Indemnification of Lmldlord Parties; Assumption.

(a) Tenant shall indemnify, defend, and hold all Landlord .Parties hamlless
from all claims, fmes~· suits, losses, costl?, liabilities, demands} expenses, actions, and
jU,dgments, of <;very kind and character (in law, equity~ 01' otherwise), including legal fees
and expenses (collectively, "Claims l1

)} except to the extent such Claims result from the
negligence or willful misconduct of any Landlord Party} arising out of or relating
(directly or'indirectly) to this Lease or the Leased Premises, including, without limitation:

(i) a'uy breach or default in peifonnance of any obligation on
Tenant's part to be performed under this Leas~ whether before or during the Tenn'
or after its expiration or earlier termination;

(li) any act, omissio~ 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 ofTenant; .

(iii) , any <alterations, activitiest work, or things done~ pennitted,
allowed, or suffered by Tenant in, at} or about the Leased Premises, including the
violation by'any Tenant Party ofany Legal Requirements;

(iv) any injuries to any emplo;yee (fuIl~timy, patt~time} or temporary)
of any Tenant Partyt regardless of whether such iJ~ury 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 Tenant Party 01' guest or invitee
thereof ofthe Leased Premises.

(b) The provisions of this Section 21.1 survive the expiration 01' earlier
tel'mination of this Lease.

(c) The indemnification pl'O'vi~ions 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
indep~ndent ofTenant's insurance and other obligations under this Lease.

Section 21.2. Landlord'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 willful misconduct of any
Tenant Party) arising out of or rela~ing (directly or indirectly) to this Lease 01' the Leased.
Premises, including, without limitation:

(i) any 'breach or default in performance of any obligation on
Landlord's part to be performed under this Lease;

(li) any act. omission, negligence, or misconduct of any Landlord
Party or of any other person entering upon the Leased Premises undel' or with the
express or implied invitation or permission of Landlord;

(iii) any alterations, activities, work, or things done, permitted,
allowed, or suffered by Landlord in, at, or about the Leased Premises, including
the violation by any Landlord Party ofany Legal Requirements;

(iv) any injuries to any employee (full-time, pmt-time, or temporary)
of any Landlord Party, regardless ofwhethet' such injlU'Y 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' Party or guest or invitee
thereof of the Leased Premises.

ARTICLE 22.
SUBLETTING AND ASSIGNMENT

Section 22.1. Subletting and Assignment. Tenant may assign this Lease or
suble~ all of any patt of the Leased Premises, provided that (A) in the case ofa subletting,
the subtenant shall comply with the provisions of this Section 22.1 j and its use will be in
compliance with all Legal Requirements, (B) in the case of an assignment, Landlord shall
have the right to approve the credit-worthiness of the proposed assignee (such approval
not to be unreasonably withheld, delayed, or conditioned), and if approved, then the
assignel;l shall assume in"writing and agree to keep and perfonn all of the tenns of this
Lease on the part of Tenant to be kept (:Iud performed and shall be and become liable for
the performance thereof, and thereafter Landlord shall be discharged and released from
all obligations tinder the Lease, (C) a copy of each such sublease and assignment and

. assumption, duly executed by Tenant and such subtenant or assignee shall be delivered
promptly to Landlord, and (D) in case of a sublease, Tenant shall remain primarily liable,
as principal rather than as surety, for the pro~l1pt paymeilt of the Rent and for the
performance and observance of all of the covenants tmd conditions to be performed by
Tenant herelU1der. Notwithstanding any provision in the foregoing to the contrary,
Tenant may, without the prior consent of Landlord, sublet all ot' any palt of the Premises
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to at!- Affiliate~ 01' assign this Lease to an Affiliate or a successor entity of Tenant
resulting from the sale of substantially all of Temmtfs assets, a merger of Tenant with
another entity, the consolidation, of Tenant with another entity or the
reorganizationlrestructme of Tenant, if (1) Tenant provides Landlord a copy of the
sublease or the assigmnent, 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 pelmitted assignee as an assignee or sublessee 'under this Lease
unless Landlord timely receives a complete copy oftlle assignment or sublease.

SectiQll 22.2. No Release of Tenant for Subleas£-. If an Event of Default
should occur while the Leased Premises or any pati thereof are sublet, Landlord, in
addition to any other remedies heretn provided or provided by law, may at its option
collect directly from such silbtenant aU 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 di,rects any such subtenant to niake such payments of rent directly
to Landlord upon 'receipt of notice from Landlord. No dil'eet collection by Landlord
from any such subtenant shall be construed to constitute a novation 01' a release ofTenant

, from the nirther 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 ofTenant's obligation to pay Rent to
the extent ofany such amount ofRent so paid to Landlord.

Section 22.3. Attornment. Each sublease pelmitted under Section 22.1 shall
be subject and subordinate to all of the telms and pro-visions of this Lease and to the
rights ofLandlord hereunder.

ARTICLE 23.
,;ESTOPPEL CERTIFICATES

At any timy and from titne to time, within fifteen (15) days following written request by
either party, the other party will furnish an estoppel certificate cel'tifying~ ifttue, that this Lease
is unmodified and in full force and effect (or that this Lease is in full force and effect as modified
and setting fOlth the modifications) and the dates to which the Rent has been pa,id 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 ofthe Term.

ARTICLEZ5.
NO WAIVER

No faHure by Landlord or Tenant to insist upon the strict perfonnance 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 continuance of any such breach, shaH constitute a

LEASE AGREEM;JlliI - Owensboro, Kentucky
MHOoI;S 1639433_31580.HI2 jfb/~-dc (09.12.08)

PAGE 23



CASE NO. 2013-00148
ATTACHMENT 1

TO OAG DR NO. 1-147

waIver of any such breach or any such term. To the extent permitted by law, no waiver of any
breach shaH affect or alter this Lease, whioh shall continue in full force and effect with respect to
any other then existing or subsequent breach.

ARTICLE 26.
JillMEDIES CUMULATIVE

To the extent permitted by Jaw, and except as otherwise provided herein, each legal,
equitable or contractual right, power and remedy of Landlord or Tenant now or hereafter
provided either in this Lease or by statute or otherwise shall be cumulative and concurrent and
shall be in addition to every other dght, power and remedy and the exercise or begitming of the
exercise by Landlord or Tenant of anyone or more of stlch rights, powers and remedies shall not
preclude the simultaneous or subsequent exercise by Landlord 01' Tenant of any or all of such
other rights~ powers and remedies. .,

ARTICLE 27.
SJlRRENDER

No surrender to Landlord of this Lease or of the Leased Premises or any part of any
thereof, .01' of any interest therein, shaH be valid or effective unless agreed to'l;md accepted in
writing by Landlord and no aot by Landlord or any representative or agent of Landlord, othel'
than such a written acceptance by Landlo1"d, 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, 9Wn or hold,
directly or indirectly, (a) this Lease or the leasehold 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 01' any successor ownei' of the Leased Premises shall convey ~he Leased
Premises in accordance with the tenns hereof, the g~antee or transferee of the Leased Premises
shall be deemed to have expressly assumed all obligations of Landlord heretmder arising 01'

accruing from and after the date of such conveyance or transfer. During the first three years of
the Lease, Landlord shall not sen or transfer title to the Land to any party, except that Landlord
may 'sell or transfer. title to the Land to all Affiliate with notice to, but without the consent ofl

Tenant.

ARTICLE 30.
QU1ET ENJOYMENT

. Tenant shall. peaceably and· quietly have, hold" and enjoy the Leased Premises foi' 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 St~tes mail or
by facsimile transmission in the manner set fOith below (provided that a copy of any notice sent
via facsimile is concurrently sent via one of the other methods pennitted hereby). Notice shall
be deemed to have been duly given (a) ifby personal delivery, on the first to occur of the date of
actual receipt 0.1' 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 c_ourier,
(0) ifby mail, on the second (2nd) Business Day after being deposited in the United States mail,
certified or registered maU, return ·receipt 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 facs'imile machine addressed as
follows: .

if to Tenant:

with a copy to:

if to Landlord:

. with a copy to:

Atmos Energy Corporation
500 Three Lincoln Centre
5430 LBJFl'ceway
Dallas, Texas 75240
Attention: Larry Kuper
Phone: 972-855-4082
Fax: 972-550-9282

Atmos Energy COlporation
.500 Three Lincoln Centre
5430 LBJ Freeway
Dallas; Texas 75240
Attention: Legal/Real Estate
Phone: 972-855-3129
Fax: 214~550-8679

Triple H&B Investments LLC
2960 Fairview Drive
Owensboro, Kentucky 42303
Attention: Matt Hayden
Phone: 270-663-2325
Fax: 270~684':'1301

Neal & Mitchell, PLLC
611 Frederica Street
Owensboro, Kentucky 42301
Attention: William Mitchell
Phone: 270-926-9911
Fax: Z70-686H 7905

. '
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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 hereunder, in a notice to the otherpmty. Notices given by an attorney 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 Permitted Encumbrances, Landlord
may not place any additional Encumbrances on the Land other than a Mortgage without the prior
\\'1'itte11 consent of Tenant. Landlord agrees that, if it grants or creates any Mortgage upon the
Leased Premises, Landlord will cause the MOltgagee to agree (a) to give Tenant the same'notice,
if any, given to Landlord of any default or acceleration of any obligation underlying any such
Mortgage or any sale in foreclosure of su~h Mortgage, (b) to permit Tenant to cure any /?uch
default on Landlord's behalf within any applicable cure period, (0) to permit Tenant to appear
with its representatives and to bid at any foreclosure sale with respect to any such MOltgage.
Landlord wiUcause the holder of each such Mortgage to agree to enter into an agreement with
Tenanfcontaining 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 w1l1 subordinate this Lease
and all of Tenant's rights and estate hereunder to each Mortgage and. agree with each such
Mortgagee- that Tenant will attorn to and recognize such Mortgagee or the purchaser at any
foreclosure sale or any sale under a power of sate contained in any such Mortgage as Landlord
under this Lease for the balance of the Tenn then remaining I subject to aU of the tenns and
provisions of this Lease; provided, however, that each such MOltgagee simultaneously exeoutes,
delivers and records a written agreement (a) consenting to this Lease and agreeing that,
notwithstanding any such other lease, mOltgage, deed of trust, right, title or interest, or any
default, expiratiol1, 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 1101' shall this Lease be tenninated or canceled at any time, except in the event
Landlord shall have the right to terminate this Lease under the terms and provisions expressly Syt
f01th herein; and (b) agreeing that all proceeds of the casualty insurance described in Atticle 14
of this Lease and all condemnation awards described in Al.iicle 15 will be made'available as and
to the extent required 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 attornment agreement as
described above with the Landlord's MOltgagee that finances Landlord's purchase of the Land
and construction ofthe Leased Premises.

ARTICLE 34.
MISCELLANEOUS

Section 34.1. General. Anything contained in this Lease to the contrary
notwithstanding, all claims against) and liabilities of, Tenant or Landlord arising prior to
any date of termination of this Lease shall survive such tetn'lination, If any tenn or

LEASE AGREEMENT - Owensboro l Kentucky
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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 ofthis Lease are based
upon a rate in excess of the maximum rate pemlitted by applicable law, the parties agree
that such charges shall be fixed at the maximum permissible rate. Except as may'
otherwise be provided for herein, neither this Lease nor any provision hereof may be
changed. waived, dischal'ged 01' terminated except by an instrument in writing signed by
Landlord and Tenant. All the terms and provisions of this Lease shall be binding upon
and inure to the benefit of the parties hereto and their respective successors and assigns.
The headings ill this Lease are for convenience of reference only and shall not limit or
otherwise affect the meaning hereof.

. Section 34.2. Complete Agreement. This Lease supersedes' and takes the
place of any and all previous agreements and ~ommunications between the parties hereto
relating to the matters covered hereby. By eJ:Cecuting.this Lease, the parties agree that any
prior versions of this Lease shall be ofno further force or effect and that this Lease shall
supl;\rsede and supplant any plior 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 Landlord or Landlord's nominee all licenses, operating permits and other
governmental authorizations ~Illd all contracts, including contracts with govemmental or
quasi-governmental entities which may be necessal'y or useful in the operation of the
Improvement.

ARTICLE 35.
MEMORANDUM OF LEASE

Landlord and Tenant shall, promptly upon the request of either, enter iilto a short form
memorandum of this Lease, in form suitable for recording under ,the laws of the State in which
the Leased Premises is located in which reference to 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 ana Landlord each warrants that it has had no dealings with any broke~' or agent in
connection with the negotiation or execution of this Lease, other than Gulf Stream (the
nBroJ{(~l'U). Landlord agrees to pay to the Broker a brokerage commission pursuant to a separate
agreement in the event the transaction contemplated by this Agl'eement is consummated. but not
otherwise. Each party shall indemnify and hold h:1l1111ess the other from and against any and all
com1l1issions~ fees} expenses and all claims therefor by any broker, salesman 01' other party in

. connection with or arising out ofihe'indemnifying party's action in entering into this Lease. The
provisions of this Article 36 survive tellnination of this Lease.

LEASE AGREEMENT - OWensboro, Kentucky
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ARTICLE 37.
GOVERNING LAW

This Leas~ shall be govemed by the laws of the State of Kentucky (other than the
conflicts oflaws 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 to this Lease shall be brought in the county wherein the Leased Premises
are located, and the parties hereto waive the light to be sued elsewhere.

[Signature page follows.)
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IN W~TNESS WHEREOF, the pattie~ l1ave caused this Lease to be executed and attested
by theil' respective officers thereunto duly authorized.

LANDLORD:

TENANT:

;L.EASE AGREEMENT- Owensboro, Kentucky
MH.Docs 1639433_37$80.102 jfb/edc (09.12.08)

TRlPLE H&B INVESTMENTS LLC
a Kentucky limited liability company

By: _
Name: _
Title: ~

ATMOS ENERGY CORPORATION,
a Texas and Virginia cOIlJoration

By: _
Narne: -----.-... ~

Title:, _
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p;XHIBITA

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 Clerk, to which plat
reference is hereby made for a more particular description of said lot

EXHlBlTA
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SCHEDULE OF FINAL PLANS AND SPECIFICATIQNS

[To Be Supplemented]

[See Attached]
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i ABLE 9F CONTENTS

Section No, Section Title

00010 Tabla of Contents

BIDDING REQUIREMENTS
00320 Geotechnical Report
00700 General Conditions
00800 Supplementary Condltlons

DIVISION 1 ~ GENERAL REQUIREMENTS
01310. Project Management and Coordination
01420 References
01451' Quality Contror
01500 Temporary Facllfties t1nd Controls
01530 Mold PrevenUon Measures
01570 Erosion and Sedimentation Control
01600 Materials and Equipment

Substitution Request Form
01726 Field Engineering
01740 Cleaning
01750 Starling and Adjusting
01770 Closeout Procedures
01780 Closeout Submlttals

DIVISiON 2 ~ SITE WORK
02230 Site Crearing
02300 Earthwork
02340 Subgrade Stabilization
02362 Termite Control .
02752 Reinforced Cement Concrete pavement
02765 Pavement MarkIngs
02810 Irrigation
02821 Chain Link Fences and Gales
02{l29 Gate. Operators
02905 Landscaping

DIVISION 3 - CONCRETE
03100 Concrete Formwork
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DIVISION 4 • MASONRY
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. 05500 Melal Fabrications
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DIVISION 7 • THERMAL AND MOISTURE PROTECTION
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07240 Exterior Insulation Finish System
07260 Vapor Barriers and Retarders
07265 BUilding Sheet Damproofing .
07411 Metal Roof Panels
07620 .Sheet Metal Flashing and Trim·
07920 JoInt Sealants

DIVISION 8 • DOORS AND WINDOWS'
08110 Steel Doors and Frames
08210 Flush Wood Doors
08410 Aluminum Framed Storefronts and Windows
08710 Door Hardware
08800 GlaZing

DIViSiON 9 - FINISHES
09205 Metal Furring and Lathing
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09250 Gypsum Soard
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09510 Suspended Acoustical Ceilings
09651 Resilient Base and AccessorIes
09653 Resilient Flooring
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09n6 Fiberglass ReInforced Plastio Panels
09910 PaInts

·DIVISION 10 - SPECIALTIES
10155 Toilet Partitions
10265 _Corner Guards
10350 Flagpoles
10400 Idenlifylng Devices
10523 Fire Extinguishers and Cabinets
10800 Toilet Accessories

DIVISION 11 - EQUIPMENT - not used

DIVISION 12 - FURNISHINGS - not included

DIVISION 13· SPECIAL CONSTRUCTION
13122 Metal Building Systems
13925 Fire suppression Systems

DIViSION 14· CONVEYING EQUIPMENT - notosed

DIVISION 15 - MECHANICAL - Not Included

DIVISION 16 - ELECTRICAL - Not Included
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EXHIBITC

PERMITTED ENCUMBRANCES

[To B~ Supplemented]

1. Subject to all matters as shown on the plat ofrecord in Plat Book 32/ page 175, in the
Office ofthe Daviess County Clerk
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EXHIBITD

SCHEDULE OF WARRANTIES

[See Attached]

To Be Supple.men/ed
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EXIDBIT HDI>~WARRANTY

Tho Contraotor warrants to the Owner thatmat¢ri!lls and equipment furnished under the C<>ntTaotwill be of
good quality and new unless the ContraotDocuments require orpenni~ otherwise. The Contractor further
wal'l'ants that the Work will c(})Jfonn to the requirements ofthe Contra~t Documents lind wlll be free "from
<\efects, except for those inherent in the quality ofthe Work the Contract Documents r~quire or pennit.
Work. mati;lrlals, or el}ulpmont not ocmfomllng to fuese require~ents may be considered defeCtive, The
Contractor's warranty excludes remedy for damage or defect caused by abuse, alterations to the WorkJlot ­
exeouted by the Contractor, tmproper or lnsufficientmalntemmoo, improper operation, or nOnrlal wear and
tear and nonnal usag(l. . " . .

In a~dltion to the Contractor's obligatioDs above, it; within one year after the date ofSubs.wntial
Completion Ofthl;l Work or desJguated portion thereofor after the date ofSubstantial Completlon, orby
tenns ofan applicable special warrantyreq,ulred by the Cilntract Documents, any ofthe Work is found to be
uot hi accordance with the requlremen1s ofthe CQntract Doouments, the Contractor shall correct it promptly
after receipt of\-'Il'Jtten notice from· the Olfllter to do so unless the Owner has previously.given the Contractor
fl written acwptMce ofsuch condition. The Owner llhnll give :mch notice promptly afhlf discovery oftIl(:
condition. Dltriug thl> one-year period for COrrection of Work, ifthe OWMI' fails to notifY the Contraotor and
give the Contractor an opportunity to make thl' C!)rr~tlonl the Owner waives the rights to require oorrection
by the Contractor and to make u claim for breach ofwarranty. ffthe Contractot falls to correot ,
noncionj'onning Work within a reasonable time during that perIod after reoolpt ofnotice from the Owner or
Architeot} the Owner may oorre<:t J,t

Ifthe Contractor defaults orneglects to callY out the required corrective work and fails within a ten-day
peril)d after receipt ofwritten notice from the Owmll' to C0l1UMrto6 and continue correction ofsuch default
or negleot wIth diligence and promptness, the OwuermaYt withont prejudice to othenemedles the Owner
mayhave, <lorrect such deficienoies.In such «ase an appropriate Change Order shill! bl? issued d(:ducting
from palll1ents then or thereafter due the Contraotor the reasonable cost ofcorrecting suell defiolencies,
including Owner's: expenses made ne<;6ssary by such default, negleot or failure Ifpaymeuts then or
thereafter due the Contractor are not sufficient to cover such amounts, the Conp-actor shall pay the
difference to the O....mer.
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Form of Assignment of Office Lease

[See Attached]
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ASSIGNMENT AND ASSUMPTION OF SUB~LEAS:E

This ASSIGNMENT AND ASSUMPTION OF ~UB-LEASE (this "Assignmentll) 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 ("Assignortl

),

HBH Investments LLC, a Kentucky limited liability company C'Assigllee").

RECITALS:

A. Assignor and Assignee entered into that certain Master Agreement dated effective
__---:- , 2008 (the llAgreement").

B. Assignol', as Sub.tenant, entered into that certe'l.in Sublease Ayeement dated effective
September 20, 1993 (the "Office Sub-Lease ") with Gillil~nd Group Partnership, a Texas general partnership
("Sub~Landl()rd") for that certain office space located at 2401 New Hartford Road, Owensboro, Kentucky
more particularly described on Exhibit A attached hereto and made a part hel'eo{ for all purposes (the
"Office Property"). All capitalized tenus not otherwise defined herein shall have the meanjl~gs ascribed to
theni 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. Assignment and Assuln12tion. Assignor does hereby gtant} bargain, transfer, seU, convey and
assign to Assignee the Office Sub-Lease and Assignee hereby assumes all of the obligations of the Assignor
as tenant under the Office Sub~Lease acclUing 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 hQld Assignee harmless
from and against any and all claims, demands, actions, causes ofaction, liabilities, costs and expenses arising
in connection with the Office Sub-Lease and any other matter relatIng thereto arising on or prior to the
Effective Date, Assignor will othelwise be released £i'om the Office Sub-Lease as of the Effective Date,
except for those covenants ofthe 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. Beadings: The Paragraph and Subparagraph headings hereof are inserted for convenience
llnd reference only and shall not alter, define, 01'. be used in construing the text of such Paiagraphs or
Subparagraphs.

4. Execution in Counterparts. This Assignment may be executed, acknowledged and delivered
in any number of COllntelparts, and each such counterpart shall constitute an orIgihal, but together such
counterparts shaH constitute only one instrument.

S. Entire Agreement. No oral understandings or agreements 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 l63813U 7580.102 Page 1
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IN WITNESS WHEREOF. the undersigned have executed this Assignment this the day of
~_---I'200_"

ASSIGNOR:

ATMOS ENERGY CORPORATION,
a Texas and Virginia corporation

By:.~ . ~

Name:------------
Title:_~ ~ _

ASSIGNEE:

HBR INVESTMENTS LLC.
a Kentucky lil1)ited liability company

By:, _
Name: _.,- _
Title: _

ASSIGNMENT AND ASSUMPTION OF SUB·LEASE
MHDocs 163813U 7580.102 Page 3
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Form. of Assignment of Sublease
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ASSIGNMENT AND ASSUMPTION OF SUD SUB-LEASE

This ASSIGNMENT AND ASSUM].ll'lON OF SUB SUB-LEASE (this "AssignmentU
) 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 HER Investmelits LLC, a Kentucky limited [iabil~ty company (I1Assignee").

RECITALS:

A. Assignor and Assignee entered illto that celtain Master Agreement dated effective
____-:>,2008 (tbe IIAgreementH

).

B. Assignor, as Sub~Lal)dlord; entered into that celtain Sublease Agreement with Old National
Bank, a national banking association ("Sub SUb-Tenant"), dated effective June 15,2000, as amended by that
certain First AmeMment to Sublease Agreement dated effective May 1, 2001, as ftlrther amended by that
certain Second Amendment to Sublease Agreement dated effective March 21, 2003, as fmiher amended by
that certain Third Amendment to Sublease Agreement dated effective March 1,2007 (as amended, the "Sub
Sub~Lease") for a,portion of the premises in that certain office space located at 2401 New Hartford Road,
Owensboro, Kentucky more palticularly described on Exhibit A attached hereto and made a part hereof for
all purposes (the "Office Property"). All capitalized terms not otherwise defined herein .shaH 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 oftne Sub Sub-Lease.

AGREEMENT:

NOW, TIIEREFORE, hI 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 agrees as f~llows:

1. Assi2nmcni. Assignor 'does hereby grant, bargain, transfer; sell, convey and assign to
Assignee the Sub Sub-Lease together with any and all prepaid rents, se.curity deposits, utility deposits, and
other deposits made tbereunder in Assignor's possession with respect to the Sub Sub-Lease as. of the
Effective Date. .

2. AssmnptiOll. Assignee hereby assumes all of the obligations of the Assignor as Sub Sub-
Landlord under the' Sub Sub-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 Sub .Sub-Lease
alld any other matter relating thereto. Assignor does hereby agree to indemnifY and hold Assignee hannless
from and against any and all claims, demands, actions, causes ofaction, liabilities, costs ulld expenses arising
in Connection.with the Sub Sub-Lease and any other matter relating thereto arising on or j)rior 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 S11bparagraph headings hereof are inserted foi' convel1ience
and reference only and shaH not alter. define, or be used in construing the text of such Paragraphs or
Subparagraphs.

ASSlGNl\IENT AND ASSUMPTION OF sun SUB-LEASE
MHDOcs 1638150_1 7581>.102 Page 1
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5. Execution in Counterparts. This Assignment may he executed, acknowledged and delivered
in any number of countcrpalts, and each such counterpalt shall constitute an original, but together such
counterparts shall constitute only one instrument.

. 6. EnUre Agreement. No oral understandings or agreements exist between the parties. all of
which oral understandings or agreements are merged hereill and of no further force and effect.

ISignature page to follow]

ASSIGNMENT AND ASSUMPTION OF SUB SUB·LEASE
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IN WITNESS WHEREOF, the undersigned have executed this Assignment this the~_ day of
~__-" 20o_.

ASSIGNOR:

ATMOS ENERGY CORPORATION,
a Texas and Virginia corporation

By: ~ _
Nathe: __-:-__~ ~

Title:
---~~---~~--

ASSIGNEE:

HBH INVESTMENTS LLC,
a Kentucky limited liability company'

By: ~_

Name:
~-~---------Title: _

ASSIGNMENT AND ASSUMPTION OF SUB SUD-LEASE
MHDocs 163815o_1 7580.102 Page 3
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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 betweeli ATMOS ENERGY CORPORATION, a Texas and Virginia corporation, as
successor in interest to Western Kentucky Gas Company ("Seller") and HER Jnvestments, LLC, a
Kentucky limited Hability company (the "Purchase)·").

RECITALS:

A. . Seller and Purchaser entered into that certain Mastel' Agreement date<! effective
____...J' 2008 (the IIAgreementll).

B. Pursuant to the Agreement, SeHer has of even date herewith, assigned to Purchaser its
right, title and interest as sub-tena.llt in and to that ccltain Sublease Agreement, dated effective September
20, 1993 '(the "Office Sub-Lense n) with Gilliland Group Partnership, a Texas general partnership, as sub­
landlord for that certain office space located at 2401 New Hartford Road, Owensboro, Kenulcky more
particularly described in the Office Sub-Lease (the "Office Property"), together with aU fixtures,
equipment, ~nachinelY, furniture, furnishings, supplies and other items of personal property (and
replacements thereof) located in or on the Office ProPQrty 01' used in connection with the operation,
ownership, occupancy or maintenanc~ of the Office Property descriped on E;Shibit A attached hereto and
made a pad hereof for all purposes (collectively, the "Pel'sonaI Pl'opertylt).

C. SelIcI' desires to cOllvey, transfer and assign any and aU ofSeUers right, title and interest
in and to all ofthe Personal Property by separate agreement.

NOW, THEREFORE, in consideration of the sum·of Ten Dollars ill hand paid to Seller by
Purchaser) and other good and valuable consideration, the receipt, adequacy and sufficiency of which are
hereby acknowledged by Seller, SeHer hereby conveys, covenants and agrees as follows:

1. Seller hereby conveys, transfers, assigns, sets over and grants) to Purchaser, any and all
of Seller's right, title and interest in and to the Personal Propeliy.

2. This Bill of Sale shall be binding upon and inure to the benefit of SelIer and Purchaser
and their respective successors and assigns.

3. This Bill of Sale may he executed in two or more countcrpmts, each of which shall be
deemed all original, but all of which taken together shall constitllte one and the same instrument- .

4. Seller shall indemnifY, defend, and hold Purchaser harmless from any and aU liabilities,
claims, demands, damages. and causes of actions that may now or hereafter be made or asserted against
Purchaser arising out of 01' related to the· Personal Prop~rty, occurring prior to the date hereof.

5. . Purchaser shaH indemnifY, defend, and hold Seller hanntess from any and aU liabilities,
claims, demands, damages, and causes of actions that may now or hereafter be made 01' asserted against
Seller arising out ofor related to the Personal Property, occurring on or after tbe date hereof.

[Signature Page to Follow.]

BILL OF SALE"
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EXECUTED the__ day. of__....-....;, 200_

SELLER:

ATMas ENERGY CORPORATION,
a Texas and Virginia corpo~atioll

By: _
Name; -------------
Title: ---- _

llliXER:

HER lNVESTMENTSLLC,
a Kentuoky limited liabiHty company

By: ~

Name; ~~__- _
Title:
------------~

BILL OF SALE
MHDocs 1638104_17580.102 Page 2
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EXHIBIIA

THE PERSONAL PROPERTY

1

1

5

4
2
1

2
4

19
5
7

28
22
2
1

16
1
2
1

34
1

40

Qty

52x36 wadj shelf
42x36 w adj shelf

30x15
35x15
42x15
45x15

2 Dr file cabinet

storage closet
64x36x24
78x36x.21 .
72x36x18.
66x18x18

Shelving
84x36
72x36
76x36

Rolling cart 49x30x20

Bookcase

Mail room sorting facility

~q~ CubiCles (consist of
J:,J&' panelsJdesklpedistal)
,,,,,. 120x94

5 ,. Bookcase-overhead

1
1 : •
7
7
1
1 '< 4 Dr file cabinet
1
1

1
1

1
1
1
1
1

48x24
51x14

2 Dr Hutch 73x53

Bookcase 54x37 wad] shelf
Bookcase 48x36 wadj shelf
BooKcase 84x36 wadj shelf
Bookcase 68><24 5 shelf
Bookcase/me cab combo
84x21
Closed bookcase 78x32

Side tables
15" Round
28" Square
42" Round
30x20
Storage 30x24
28X27 drop side

Crec!enza 75x25
Credenza 72x36
Credenza 70:<20

Desk 78x42
Desk wI LH ret 67x3Z148X24
Desk wi RH ret 67x32/48X24
Desk wI RH ret 67x50!48x24
Desk wI LH ret 72x36/48x24
U-shaped reception unit
102x72
U-shaped reception unit
110x72
Desk 75X25

.Desk 84x42
Desk 72x18
Oesk60x30

,--_~W..:...:..:::coo=d::..cf:..::;u:..::;rn::.:.itu""",r.;;..e ~'-'-'----re,,w-:_~=-=---~Q=l---tl Steel furnlture

2 Dr lateral fife 30x20 1 "&~ 2 Dr li:lteral file 36x18
2 Dr lateral file 38x22 1 2 Dr lateral file 43x26x20
2 Dr lateral file 42x23 3

. 2 Dr lateral file 36x21 2 .«'C Tables
3 'r. 65xSO
5 c'" 60x25

65x25

"

BILL OF SALE
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2

2
:3
2­
1
2
1
1
1
2

8
i
2
?

1

11
58
2
2
?

30
6
1
1
2
2

. 50
25

QtMise

Trash cans
Decorative trees

94x87
116x88
112x84
108x97
102x94
143x96
143x84
88x72
144x114

Drafting table 5$x44

~- Small refrigerator

Training room
,t~~ Veneer foldIng 96x30

< 't Stacking chair
, Chair cart

- ~'" TV
Ii.<- Video equIp

[I Video room
All fabric chairs
V shaped table
TV 52"
Video equipment

2

2
1
1

2
1
1
1

1
1
1

1
1

8
12

35
17

19
6
7
6
2

38

24x20
60x16
72)(15

Veneer table 36x30
Veneer table 60><24
Veneer folding table 62x30
Veneer folding table 72x30

Side chairs
Seat/back fabric-wood arm
All feather
All leather-wood ann
Seat fabrIc-wood arm/back
All wood
All fabric

looveseats

conference room chaIrs
Seat/back fabric
Seat/back leather

Operations chair with castors
Operations chair wJo castors

Conference room tables
96x42
144x48 .

TV cabinet 72x36x27
Storage cabinet 38x39-6x28
Storage cabInet 24x24x22

Office chairs
AlIle~ther hiback
Vinyl web
Syn leath w/plain arm
Syn leath no arm
Leather w/syn arm
All leather lowback
Syn leather hiback
All fabric hlbacl<

BlLLOFSALE
MHDoC3163SI04_11580.102 Pnge4
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TERMINATION OF LEASE AGREEMENT

THIS TERMINATION OF LEASE AGREEMENT (this "Terminationll
) is made and entered

into as of , 290_ (the lIEffective Date"), by Western Kentucky Gas Company, a
djvision of Atmos Energy Corporation, a Texas and Virginia corporation ("Tenant"), and GitIilaod Gl'OUP

PartneIship, a Texas general partnership ~"Landlord").

RECITALS:

A. Landlord and Tenant entered into a Lease Agreement dated effective July 30, 1990, as
amended by that certain First Amendment to Lease Agreement dated March 15, 2005 (as
amended, the nService Center Lease"), .whereby Tenant leased from Landlord that
certain warehouse building located at 3425 Old Hartford Road, Owensboro, Kentucky
(the "Leased 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 receipt and sufficiency of which
is hereby acknowledged) Landlord and Tenant agree as follows:

1. Capitalized Tenns. 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 Lease is terminated as of the Effective Date and is of no
further force and effect after the Effective Date) except for those covenants 9fthe Service
Center Lease that expressly survive the termination or 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 condition>
and (b) deliver to Landlord all keys to the Leased Pt'~inises 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) LandloId shall return tho
Security Deposit to Tenantwithin 10 days after the Effective Date.

5. Conflicts. The tenns of this Termination prevail if there is a conflict with the terms of the
Lease.

6. Headings. Tlte headings or captions of the paragraphs in this Tennination are for
convenience only and do not limit or expand the construction and intent ofthe contents of
the respective paragraph.

7. Binding Effect. This Termination is bindillg upon and inures to the b~'lllefit of the parties
and their respective snccessors and assigns, but this reference to assigns is not a consent
to all assignment by Tenant.

TERMINATION OF LEASE AGREEMENT
MHDocs 1638162_1 7580.1()]. Pa~l
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8. Counterparts: Facsimile Signatur~s. This Termination may be executed in two or more
counterpatts.. eacll of which is deemed an original and all ofwhich together constitute one
and the same instrument. Facsimile signatures are binding on the party providing them.

[SIGNATURE PAGE TO FOLLOW,]

TERMINATION OF LEASE AGREEMENT
MHDocs 163&162._11530,102 Page 2



EXECUTED as ofthe date first above written.

LANDLOJID:

GILLILAND GROUP PARTNERSHIP~

a Texas general.pattnership

By:~_~~_~~ _
Name: _
Title: -------------

TENANT:

WESTERN KENTUCKY GAS COMPANY}
a dIvision ofAtmos Energy Corporation, a
Texas and Virginia corporation

By; ~ ~

Name:
----------~-Title; _

TERMINATION OF LEASE AGREEME;NI
MHDocs 163816:U 7580.102
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ExhibitN

Form of Special Warranty Deed

[See Attached]
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THIS DEED l -made and entered into this the day of

~ , 2008, by and between ATMOS ENERGY CORPORA~ION, a

Texas and virginia corporation, of 5~0 Three Lincoln Centre, 5430

LBJ ~reeway, Dallas, Texas, GRAN~OR, and.HBH Investments, LLC, a

Kentucky limited liability conlpany, of 2960 Fairview Drive,

Owensboro, Kentucky, GRANTEE.

WITNESSETH:

THAT FOR GOOD AND VALUABLE CONSIDERATION, the receipt and

sufficiency. of which is hereby acknowledged l the Grantor does

hereby grant and convey unto the Grantee, HER Investments; LLC, a

Kentucky limited liability company, all of its right, title and
- .

interest in and to, the following described real property located

in naviess County, Kentucky and being more particularly described

as follows, to-wit:

3415 New Hartford Road, Owensboro, KY 42303

BEGINNING at an iron pipe in the east margin of U. S.
Highway No.- 231. and 45 feet from the oenter line of same
(said pipe being 200 feet N 25 Q 57' W from an iron pipe
set i~ the north margin of a 31.7 foot roadway leading
into D~. Pardon's remaining lands, and 1067.5 feet from
the northwest corner of the Nila Anderson lot)~ thence
with the said highway N 2S Q 57' W 150 feet to a pipe in
the east margin of said highway and corner to Dr. Pardon;
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thence with his lines as follows, N 64 Q 03' E 250 feet to
an iron pipe; then~e S 25° 57' E 150 feet to an iron
pipe; thence S 64° 03' W 250 feet to the beginning, as
per survey by A. A. VanWinkle, Registered Eng~neex.

LESS AND EXCEPT that certain portion conveyed to the
Common~ealth of Kentuoky "Department of Transportation
dated February 28, 1978, of reoord in Deed Bpok 475, page
571, in the Daviess county Clerk's Office.

AND BEING the same property conveyed to Atmos Energy
Corporation, by a Deed from East Side Jersey Dairy, Ino.,
(successor by merger to Hoosier Dairy, Ina.), an Indiana
oorporation, dated November .8, 2005, of record in peed
Book 814, page 384, in the Offioe of the Daviess County
clerk.

This conveyance is made subj ect to all legal and existing

restrictions, easements, rights-of-\'lay and prior mineral

reservations and mineral conveyances of record r which might in any

manner affect the title <?f the property herein being conveyed,

inCluding the applicable ordinances as same pertain 'to the Daviess

county Planning Commission.

Consideration Certificate: This conveyance is for no

consideration and therefore is exempt from transfer tax pursuant to

KRS 142.050. The parties hereby swear and/or affirm that the fair

cash value of the interest conveyed herein is

______________-.;DOLLARS AND NO/IOO ($~ ).

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 consideration paid for the
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property hereby conveyed.

TO HAVE AND TO HOLD all of ita right, title and interest in

and to the above described property, w~th all improvements thereon

unto the Grantee, its successor~ and assigns forever, and Grantor

does hereby bind itseif and its successors and assigns to warrant

and forever defend all and singular the said premises 'unto Grantee,

its successors and assigns against every person whomsoever lawfully

claiming, or 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

se't their hands on the date which is first above \'rritten.



GRANTOR:

STATE OF }
COUNTY OF----r

CASE NO. 2013-00148
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ATMOS ENERGY CORPORATION,
A Texas and Virginia oorporation

By:

AS:

The foregqing Deed and Certificate of consideration were
subscribed and S\,lorn to and acknowledged before me by
_ ......._~.......,... -----'__~_·_f as --,----,- --,_, 'of Atmos Energy
Corporation, a Texas and Virginia corporation, as the Grantor
herein, on this the day of ( 2008, on behalf of
the said corporation.

My conmlission expires:

Notary Public



GRANTEE:

STATE OF KENTUCKY)
. COUNTY OF )
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BBH INVESTMENTS, LLC,
a Kentucky limited liability company

By:

As:

The foregoing Deed and
subscribed and sworn to

certificate of Consideration were
and acknowledged before me by

_________-".....~~."..__, as ,----:-- , of 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 & Mitchell, PLLC
Attorneys at Law
613 Frederica Street
Owensboro/ Kentucky 42301
270-926~9911

The'in-care-of address to which property.tax bill for 2008 may be
sent to:
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TERMINATION OF LEASE AGREI';MENT

TIfIS TBRMINATION OF LEASE AGREEMENT (this "Termination") is made and entered
into liS of April 30, 2009 (the l'Effective Date"), by Western Kentucky Gas Company, a division of
Atmos Energy Corporation, a Texas and Virginia cOl'poration ("Tenant"), and Gilliland Group
Partncrship~ a Texas general partnership ("Landlord II),

RJ)!CITALS:

A. Landlord 3l1d Tenant entered illto t\ Lcuse Agreement, dated effective July 30, 1990, as
amellded by that certain First Amendment to Lease Agreement dated March 15, 2005 (as
ame1lded, the "Service Center LeascIt), whereby Tenant leased from Landlord that
certain warehouse building located at 3425 Old Hartford Road, Owensboro, Kentucky
(the "I,eased Pl'emises"),

B. Landlord and Tenant desire to terminate the Service Center Lease effective as of the
Effective Date,

AGREEMENT;

NOW. THBREFORE, for good and valuable consideratioll, the receipt and sufficiency of which
is bereby acknowledged, Landlord nnd Tenant agree as follows:

j, Capitalized TS~. All capitalized terms used but not otherwise defined in this
Termination have the same meanings as in the Service Center Lease,

2, Termination of Leas~. The Lease is tcnninated 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 smvive the tennination or expiration thereof.

3, Surr~nder of Leased Pr~mises. On or beforc the Effective Date, Tenant shall: Ca)
surrender to Landlord possession of the Leased Premises in good repair and condition,
and (b) deliver 10 Landlord all keys to the LcasedPremises 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 I,ease liS of the Effective Date, Landlord shall return the
Secmity Deposit to Tenant within 10 days after the Effective Date.

5. Conflicts, The lelms of this Tcm1ination prevail if there is a conflict with the terms of the
Lease.

6. 1readings. The headings or captions of the paragraphs in this Tormination arc for
convenienoe only and do not limit or expand the constructklJl and intent of the contents of
lhe respective paragraph.

7. ,Binding Efies:t. This Termination is binding upon and inures to the benl;:fit 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 !.EASE AQMEMENT
MHDocs 1638162. I 7581J.102
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8, Counterparts~FacsimiIe Signa~" This Termination may be executed in two 01' more
counterparts, each 'ofwhich is deemed an original and all ofwhich together constitute one
and the same instrument, Facsimile signatures are binding on the party providing them.

[SIGNATURE PAGE TO FOLLOW.]
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EXECUTED 3S of the date first above written.

LANDLORD:

GILLILAND GROUP PARTNERSHrP,
a Texas general partnership

By: -~.~o(,..«--.9>i~/<C4I"7 ,;'---+J<---­

Narne: --~~I()[,,'¥i t-4-..l-'.-.-r:f-:­

Title:

TENANT.

WESTERN KENTUCKY GAS COMPANY,
a divIsion ofAtmos Energy Corporation, a
Texas and Virginia corporation

ny:~~Name:' •Tit1e;~~~-

TERMINATION OF LEME AGREEMENt
MlIDo<:" 1638162_1 J.~&O.'02
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S1QBE BUIIJLlNG LEA~

THIS LEASE, mad. and tntered into thi.~ d.y Qf

July, 1976, by and betwnn M. Jto And«non and wH•• J••n

Ander.on, o~ Ru.e.l1ville, logan County. ~.ntucky, Le.lo~,)

and tho 'Y.'tI$TERti KEl>:TUCKY OAS COl~AllY I • DlIlawartt Corporation I

h~ving it. princip~l office !n Ow~n.boro, Davilel Co~nty.

Ktntuoky, ~a~e.,

WItNESSETH: That the L••aore, in oon.1d.r.t~on of

~h. rtnts lnd cov.n~nta hereinaftor .tipulatod. to b. paid

and performtd by th~ L8~••eJ do hortby let. rent and 11118~

unto tho .aid L.ft •• ~. the ground floor ot • buildl»g located

on th$ East _idt of South ~.in Strott in Ru••• llv111••

Kentuoky••nd being the 8QmO building now occupied b1 the

W~.~~rn K.n~~eky Gas Compjny. tor a term of f!fteen (1S)

y.Ar•• beginning the firet d~r of Augu't , 1976, and .ndi~

31lt dQy of July, 1991, for a Monthly rental •• f~llow.:

$~OC.OO per month Q.!lnn1n~ Augu~t 1. ~976

$2~"OO p.r month beginning Au&u.t li 1961

$250.00 per month b8Ainn1ng A~.t 1. 1986

payable in Qdv.nce on the firlt day of tach and every month

d~ring the e.~d term.

lensor. ~gr.c to m.int~in the roof and exterior of

th* bUilding including the aidew¥lk ih • tood serviceable

condition throu,hQut the entirt ter~ of th1. leat•• LeI8••

~gl'ee:8 to liIa.:.,,\. ~ _.•: r" .:. ",,,,,:<1 b\dlMnt "Ild do any

n~e,.eary r,d.corating or r6pa1nting to the interior throUghout

the ttr~ of tbis 10••0 ~nd to be rtepon.ible tor ,ny damage
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Qr br.ak.i~ due dir~¢tly tc their fault thrOUih cartle••n.a.

or neg11~e~c., and to r.turn ••id building to Le~.or••~ th.

expiration of thiG l ••~c 1n •• ~ood oondition .m When ~eceiv.dl

ordin.ry wear and tear, natural dec.y Qnd derreci~tion excepted,

unl ••, 'lid" bUilding be dam~J.a or d.,troy,d by lira, 11ghtnln~,

rio~. or civil commotion, Qtt* of 4n .lien enemy, or other

ClUle5 beyond the control of the ~8.ee.

Le.~ee ahlll h~ve the right to .ubl•••• or ,ublet

any part of the preMia'$ l't30d .t any tim, durin, the terrr. of .

this le~.e. and .h.ll have tht right to •••1!n or trln8f'r

this lea., at any time betor. the expiration of ••me to any

pe~80n, firm or corpor.tion tnt.ged in .Arne or aiw11lr

bU.ineee, but to any other ptr.on, firm Or co~poratlon only

Idth thll l'>'1'ithn conunt of the lUBer•• and the provillon,

of thi9 le••e ~h.ll apply to and b. bind1ng upon the eUtc,~nor«,

h.ira .nd .s.i~n5 of both the t..Dor~ .nd the t.ab~e.

Upon non~p.ymant of the rent.l h.r~in .t1rullted

for ft period of .ixty daya) .nd with dem.nd m&~e ther,tor,

or upon broaah of Qny oth~r agree~.~t herein oont.1~ed by th,

Lessfto, tho Le3.0rG mty t~rmin.te th1.~le.aa lnd re-ent'~ .nd

re-pos$t~••,id promilt& and ~.m. shall not be con.trued ••

• waiver ot their ri&ht. to ,nforca the prOYi.ion. her.of

'i.1~.t ~he LO'800, Of its ,ucceaaora or ••el~n'J in the

In consid~r.tjon ot the p.Y~Dnt of the r.nt&l~

her~in o~ipul.tcd, ond the othar eOVenQnt4 .nd .gr~~~~n~"

herein con~sin.~, th& Leasor. further COYeh.nt and ar.ret th.t
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in the eyant tht second floer of th~ building h.reir. Mtntlon&d

ia lftlled to anr ptraon, firm or ~orror.tion dur1nr. the term

h.rtot t th.t the lo.~t ~ll con~~in prov:I!on that t~a 1$8.e~

~h.ll not use tht .~1a eecQ"d itory of ,aid bUild~ng, or

permit the u.e o£ ••~el in luch mann_r thAt noi~e or other

disturbance therefro~ ~~ll 1nterftr, with th. pe.ceful un.

of the prtml.es herein le.J~d by the tte.ee, it••U~C!~50r.

o1"·.lr~ign••

The pa~ti.s h&reto liret that should ~he tuilding

b~ darnagod or dontroyed by firs, lightning, ~ndator~ 01" Any

ott,r cause. durin! the term of thi. 1•••& Jnd thertby r.nd~r~d

PQrtially or wholly unt~n.blt, then in that evont, th,

oblitlt1on or .ach party, on. t~ the oth.r, Ihall eta•• and

thi, agr••ment Shlll bt wholly at an .~di ~rOYld.d, howsrer)

th&v if L88aor~ ~.at~r. the fr.~i*•• to oriilnAl condition

in a rea50nablc lDn~th of tim., the lea$e .hall b, r.ln.~a~.d

and continu, in full force and eftect until orilin~l ~xpir&tion

It 1. further asr••d betw.en the partie. ber,to

that the water ~nd sewer p1p~. connecting ~h~ lecond floor of

th. bUilding hlr,in mlntioned. and Which pa'. throuth the

pr,miaes herein l ••~ed to the La•••• , may r.main intact in

th~ir prl~,nt position, And the ag~nt, aervlnt. or ,mploy•••

of tn' 1e••or. nhal1 have the richt to m.~. niCe.Bary r'p.i~.

thereto.

It it further agreed that in••much •• the water

conn.ct1o~~ to th. pr~m13.s h.r.~n ltal.d and tht itcond

floor o£ b~id bUilding .rb now a~rved by the w~t.r ~Gt.r

which will b~ u.ed by th~ Lt'.e~ he~biht .am. may continua

in thi. ~Qnn.r, and the Les••• Qnd th. occu~antl of th~

.econd !11or or aald building .tl11 ~Ake ••ti.f.c~ory



J~~'.r: L. ltlUl'. JIt
lo.TIOAHIY ,.. UW

lutUI.I.YILU. UlnU(ry

CASE NO. 2013-00148
-ATTACHMEWo/

TO OAG DR NO. 1-147

arrlns&mtnt r~lativ. to the &pportionrolnt Or th' char,••

thorflfor.

Ull!lIlOt'J:I ,hall b~ rupOl1l5ible for and prCir..ptlr

PlY all legally 1,v1ad and .'Gsl!l.~d t.x51 .,.in.t the ~uilding a

8hal1 hav~ the right to ralsonably entry of the bu~lding for

intptction purp03".

Leaaot mhall bt relponlible for and will proF6rly

maintain the 1nt,rior of the bUilding includint floor covering,

ceil~ng, wAl~ .n~ frent pl.t~ ~la!l!I ~lndo~! Shall furniah,

lr.st_ll .n~ maintain a~th~.xp~n.e .11 heating, air condition1n

And water heating eqUlpmtnt. Thl* equiFffitnt nhQll remain Lt'·

.~e ~rop.rty .XOtpt th~t at th~ ~xp1ration of thi~ ltaae Dr

.ny exteoaton thor.or Le~~Dr. ~y purch.~e th& .quip~ent a~ th.

than book ....ll\\t I)T lorL or t,h~ original con whichH.r is

grtHlttr.

L'$$ee ah.l1 hnv~ ~~~ r~b~t to install count6rft.

bina, lisht tixture~, .irn~ (in_ide ~pd Q~t8~~C), pl~tition.

and r ••~ roo~ f.ci~it1t., All of which j IXC.pt ftignl, counter.

and bins .hall b.no~. L&fBor. property at t~rmin.tion of this

Ie•• , or any ~xt.nv~on tht~tof.

3houl~ any rcpa~r O~ r~pllnting become ~.C&SSAry

due to ~t~ n,gligtnca 0: ,ith.r pa~ty by f.ilin~ to p~rror~

thfdr ruponlibil1ty the:o that pnty .han b' retlPQnsibh

rnT th6 repair or r.~.1nt1~. Allo ~.ch ~~rty ehlll hold

the othar harml.tb fro~ any liability of v.~.on.~ injury

or dJma,. ~l.{~ that mi&ht ari•• from any instanes in their

lre. of r"pQnaib1~ity.
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IN TESTIMONY ~~EREOF, w~tn~•• t~! t!gnaturt. of

tht part10J h.~.to on tht d_tt and y.ar fir.t .bov. writt.~.

ATTES'l'~

~:t'.ry-
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THIS aATI~ICATION OF LEASE} mad~ and entered into thi~

the 9i~day of ~ , 1986, by ~nd between

Ch~rle& taw.on and Sheldon BcuQh/ parti~s of the tirftt part,

of RU8eel1ville, Log~n County, Kentuoky, and West0rn Kentucky

Ga I Company of O\.....n IIboX'o, Davie.1I county, Kentucky I party

WITNESSETH I Th~t wherea./ there io ~ oertain store build­

ing lease dated'July 16, 1976, by and betwlIen 1~. R, An~erson

~nQ Welltftrn ~entucky Gao Company, a oopy of which i. ~ttAch~Q

hereto ~S a part h~reof and marked Exh~bit bAn, and,

WHEREAS, the second pattieg huve entered into a lease

and option to purchase the property deycrib.d in th~ ahovQ

l.a~e with N.R, AnderAon ~nd Jean Andarllon by document d~t~d

February 11, 19B3, as of reoord in Mi~cal1an.ou8 Book 27,

Pag" 126, in the attica of the Clerk of the Log~n county Court,

a copy of which 18 att~chQd hftreto as a part hereof, and,

WHEREAS, the sacon~ pArty degir~ll to ~nter into an agrl)O­

ment to ratify laid 1ea5- d~t~d July 16, 1976, and to ~1v~

unto the ftftcond party the risht to r~model ths building which

is aubject to Baid lea~~1 therefore 1 th~ p~rtie" do contract

and agree a8 follow.,

1

Thnt the firllt ~~rti•• do hB~eby r~tify ana affirm the

l~nae ~ntftred into by and between M. R, Ander.on, et aI, and

We6tern Kentucky Gae Company dated July 16, 1976,
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II

Th~t the fi~~t p~ttiei do hereby give unto the 8econd

party the ri9ht to remodel 8aid bU8in~•• prem!eeQ subject

to attaohed plan. which are ~ttach6d hereto ae a p~rt hereof,

which rernodolinq ehall be done At the axpen•• of the sGoond

party.

That all termQ o~ ~~id leaea uhall remain in full force

and etfsct.

~itne~. the h~nd9 of tho partiee the dAy and data firet

Above written.

CHARLES LAWSON

WESTERN ~ENTUCKY GAS COMPANY

STATE OF KE~TUCKY

COUNTY OF LOGAN

l, W ~,~u.b., , a Notary PUblic, in and for

, 1966.

IIvnlU.VUl:, KUffi1O{Y

the afor~said County And Sta~e do hereby ca~tity that the

forcgoinq n~tification ot LeaK. WAB producod to roB this dAy

in my County and dcknowleqed by ch~rle. L~weon and Sheldon

Baugh to bft thaix true act and d4ade.

G1Ven under roy hand thia the '1~ day of 'll1a.j

:t?Kjfr~uB'c:tqUAl.-~~--~
Ny COlnmillldon (lXpirelll ~hHrjlf



..ll':~,.r( l..... R"l...IV. J~

ATTOli,.'" ","'\..JI\W

Jl'vJ&.I;U..VtJ..L KDt"'TlJ(;HY

CASE NO. 2013-00148
AnACHMENT~

TO OAG DR NO, 1-14

S~A~~ OF KENTUCkY

COUNTY OF bAVIESS

I I 13"~~ If? C::;:;;;;A,S 1 .. Notary Public

in and for thft aforsBaid County ~nd State do hereby oertify

that the lor4~oing Ratifio~ticn of Lease wa» produce~ to me

thia day in my County ~na ~oknowlad~ed by ~;1~~~

Jj(;£/ft(J/~~6¢~ctW61ltern K~ntucky G~" Company

to be hill true act and deed lUI 6aid 6cL RseJ,~
of Weatern Kentuoky GAB Company and the true aot ~nd dead
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MEMORANDUM------------"~

SUBJECT: Rue.el1vill~ Olfjl¢c July 17, 1991

10: MariAm Johnaon

Attach.~ tor yoU! file je a copy of a Letter Agreement
covering subject office facility.

Beginning Augullt 1, 1991 the monthly rant~l for thil'l
office IJhe11 b. $350~OO per month. The ori9in~1 oopy of
the Lette r Ag ):'eemen t hafi been t lIed with the Lft~Be

Agreement:.

/;f//. ~jJ~
t.ll~. GlaB8

ElRG:ck
Attachment

CCt R~y Simpson
~arry Brown
Johnny Mantlo
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Jl,:me 28, 1991

Mr. Charleg Lawson
M~. Sheldon Baugh
265 Eaut Fourth Str.at
RU~8el1v111., KY 42276

Gentlemen,

.. r T-f'TII'

CASE NO. 2013-00148

•.• ,ATTACHMEN1,1.. " 'J'F~'~ "'
TO OAG DR NO. 1-147 ,''1-.~

.1 \

WESTERN
KENTUCKY

GAS

Thill Lettar Agreement ehl111 serve aa confirmation of the:
mutu~l underetand1ng r~ached on June 25, 1991, At our
meeting ooncQrning western Kant:uoky G~s company1a oontinue~

occupancy of your building locnt~d at 181 south MaIn
street, Rueoellville, Kentucky.

All termrl and conditione of th'l original Letarte dlitld ~uly

16, 1976 and the Rattfication of Lease dlitfild M~y 9 r 19"86,
~hal1 remain in fo1l force and Qffect exo~pt th. amondm,nta
a~ followsl

1. The term of the leaae eh~11 be extended for a
period of one y~ar b~91nning Augu~t 1, 1991, and
continue on a year to y.~r baeie until c~ncelle~
by wither party by the giving Of ninety {90} days
writtftn notice of ~uch cancellation to the oth~r

p~rty •

2 The monthly rental shall be Thr~e Hundred llnd
tifty Do11Ar~ ($350.00) per month payable in
advance on or before th~ tenth d~y {10th} day of
each month.

3. All written noticeD shall be aQ folloWMI

LellBorl Mr. CharlftB Lawson
Mr. Sheldon Baugh
26~ Eaftt Fourth street
Russellville, KY 42276

Weetern Kentucky Ga~ Com~~ny

311 w~~t Seventh Btre~t

Owen9boro, KY 42301
Attn I Billy R. Glass



of • '... ~ ..

Mr. Charlee L~wDon

Mr. sheldon Bpugh -2-

, u,
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June 28, 1991

If you are agreeable to the terms and conditione of the
Letter Agreemant, ple~~e indicate ao by the aigning of both
copies and returniny On~ copy to thie office.

vary truly youre,

d ~j-,.1pJA.t.:r '\ ;U~/-,._.
Billy R'. GlIllB" r Coordin~tOI
Lana, Lease and R/w

BRG:ck

AGREED ~ND ACCEPTED
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LEASE AGREEMENT

THIS LEASE AGREEMENT 15 made and entered into as of the
30th day of JUly r, 1990 by and b411tween WESTERN KENTUCKY GAS
COMP1\N"1, A dlviSlion of Atmo!l Energy corporation, 4 Texaa
corpora.tion. ( "Tenant II), and. GILLILAND GROUP PARTNERSHIP, A
general partnership located in the State of Texas
(UL!lndlord").

WIT N E SSE T H;

subj act to the terms ~n~ conditions set forth in this
Lealie, Land:tord hDl:'eby lea~~li5 to Tenant, and Tenant hereby
leaa.ss from Landlord, the followinq desoribed real property
(aubjftct, however:r to any Iln~ all currently exi"ting
rights-af-way and eassmente th~r.onlz

A traot of land lyin9 in Paducah, MoCraoken County,
Kentucky, more particularly d060ribed am followst

Beginning at Wlllkex and Abell's Northwest oorner,
fJaron bain~ the aouthwest corner at a. trllct now or
formerly owned by John Smith Ipveabment Company and
.itlme point lyinq on the eallt side of a variable
width alley 1 t.hence S 56 degrees 37' 56 11 It along the
North boundary of the Walker ~nd Abell a d1atanoe
of 335.00 t~et to the Northeast corner of the tract
hftreil'l described 1 thence S 3;2 d~qree. 21 t 21" w a
di~tanca of 391.38 feet to the 6outh~a.t oorn.r o~

tha herein described tract; thana., NQ~th 5B deqr•••
14' 35 11 W along an Easterly projection of the North
right-of-way line o~ Parker street a distance ot
335.00 feet to the West boundllry ot the Walker ahd
Abell} ~am- being the Southweat corner of the tract
hftrain deller-1OOd.1 thence N 32 dtlqree. 21' 38 11 E a
dilltance of 400.80 feet alonq thCl Wlllkt:t' land A.b.ll
Wast boundary, BIlIIlG beinq the East side ot the
variable width alley, to the point of b~ginnin~.

There i~ d~dicat.d adjaoent to the south boundary of
.said trll.ct a permanent 8.cceaa easement 50 feet in
width Which would. correspond to an E4stward
projeotion of Parker Street, if extended, and said
easem"nt runllll th- full 335.00 foot width of the
above described tract. said eas~ment i~ intftnd~~ to
provide a perpetual means ot llCOftliia to the above
desoribed traot.

The above deacribed property is shown as Tract C on
a plat filed in Plat Seotion rt, ~Aqe 581 in the
MoCr~ok~n County Court Clerkta office,
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~uch real property beinq commonly known .1 3034 P~r~.r,

PaducAh, KentuokY, t0gether ~ith the buildin9 or buildings and

other improvements thereon (excludinq those owned by Tenant)
and all rlqht5, privileqes, eaSEments, And Appurtenances
belonqino to or in any way pertaln.inq to the tell1 pt'operty
(the "L•••ltd pnmiaos'f).

TO »AVE AND TO HOLD t~e same subject to the followtn91

~. Lea8~ Tet'm and Renewal 2Et~qn4

(a) The term of thi. L~Ulse 5hall btt for a period of
fiftean (15) years, oomm~noinq on AuqU5t 1, 1990 and ending on
July 31, 2005 unless earlier terminated or extended in
~ocordano. with the oth5r terms ~nd provisions of this LeAle.

(h) Tenant shall hav. the option to extend the term of
thia Lea~e tor an additional period of five (5) years
commencinq on Auqu"t 1, 2005 (th. "Firl!'Jt Renewal Period") and.
for a ~eaond additional period of five (5) yesrs oommenoing on
Augu.t 1, 2010. Tenant may exerc1ae auch option by notifying
L~ndlord of it. election to extBnd the term of th1Q Lease in
writin9'at l~alt one ye&r prior to the expiration date of this
Lease with respect to ttl.. firZJt renew-lll option and at least
one yeAr prior to tha' expiration dAte of the First Renewal
Period with rempec::t to the second renewal option. Any ,e.uon
axtension of th. term of this Lease shall be subject to all of
the. term. and condition. of thi.I'J Leas. exoept that tho rent
payabldl durin9 the renewal period shall be lncrea.ed or
decreased to refleot the fair market rental, as of the date of
the ren.wal of thi. Lea•• , tor .pao. of similar eize,
Qop,truotlot'l, oondition, And US4 in Padueah, KantuokY.

2. ~.

(a) Tenant a9re0S to pay to Landlord, without off_at or
deduction (except as expressly set forth herein), AI rent for
the Le~".d Premise- .. monthl.y ntntal of Four Thousand Seven
Hundred Forty-Two and 58/100 Dollar. ($4,742.56) payable
without demand in advano. dUff on or befor., the first day of
eaoh month, comrooncing on Septelllb3r 1, 1990 and oontim~inq
thereafter until the expiration or termination of th1. LeAQO,
provided, however, that in the event the term hereof shall
commftncft or end on a day othar thsn the first or l~~t day of a
calendar month, the rent for any fractiona.l calendar month
~hal1 be prorated by ddY~.

(b) Rent 8hall be p&id to Landlord at Landlord's addre~B
8at forth in Subparaqraph 23(1) of this Lease.



CASE NO. 2013-00148
ATIACHMENT1

TO OAG DR NO, 1-147

3. Security PepoBit.

(a) Landlord hereby acknowledqea that Tctn..nt hila
deposited with Landlord, upon delivory of this tea~8,

Twenty-Two Thousand. Dollars ($22 J 000.00) ar; ~fJour.1.ty for the
full and faithful performance by Tenant of it. obllgatiomJ
under thi~ Le5ae. Landlord may apply all or Ilny part of 5uoh
~acurity deposit to cure any default of Tenant und.r the terms
and provisions of this Lease. In the event of snoh
application} Tenant mUlt deposit with Landlord the amount
applied to cure its default immediately upon notic. from
Landlord ot the nature -nd amount of the application.

(b) If tMndlord trllnliilfer. itfll intero3t in the LeAtled
PremiB~a durin9 the term of this Laaue, it may either (1)
return the depoQit to Tenant, minus any dftduotion6 made under
Suhparagraph 3(a) and not replaced by Tnnant, or (ii) tran;fer
th4 deposit l minus ~ny deductions made under 5ubp~ragraph 3(a)
and not replaced by Tenant, to Lan~lordl8 transferee. In tha
event Landlord transfers all or any poX'tion ot the depoait r

Landlord fthall h8 reliev.d of ~ll ri9hts and obligation. with
regard to the d«posit, and all of Guch rights ~nd obligation.
will ~oorue to, and be binding upon, the transferee. Landlord
mUl'Jt givft: Tenant notice of any Buoh tran"ter, including the
name and Address of the transferee and the amount of the
deposit transferr~d.

(0) Landlord shall return th. d~po$it to Tenant, minus
any amounts deducted pun'luant to Subparaqrllph 3 til) thAt have
not ~en replaoed by ~anant, no later than thirty (30) ~aYJl

after the expiration of the initi~l ter,m of this Lea5e or the
termination hereof, whiohever occur" fir"t. The depo.it must
be ret\Jrr~ed au provided in this Subparagraph 3 (e) to th.
addrellll left with. Landlord by Tenant tor thi,s purpose or, if
no auch addr_aa WAS lett, at Tenant'. l&at known ~ddress.

4. tlae. Ten&nt ~hall have the ri~ht to usa th~ L~a~ed

Prern!lfI;elfl; for any lawful purpose And in olI.ny lawful manner,
provid8d, however, that Tanant Bh~11 not commit l or Qutfmr to
be committed, any wasta on the LeaMed Premises, nor shall it
maintain or conunit, or permit the maitltenano. or oornrni.lnlion
ot, any nuisance on the Leased PramiQea.

5. 1\90~ptance of Loaaed Premi~eg. Tftnant aoaeptzs the
Leased PremIses, ana. ali "'burr-dIngs and improvement. locatl!.d
thereon, BY being suitable in thftir present condition for the
pUrpOBft8 for which the L~n~ed Premises are baing leased.

6. Utilitie~. Tenant ~hall pay all utility aharg•• tor
the Leaned prem[ftftK, includinq~ but not limited to, charges,
initial conneotion fees, and depo~lIit. tor ~a5, water, aewer,
e18ctricity, ~nd telephone servioes.
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7. Taxe~_and ASQQQQments.

(a) T~nant shall, before lnter8Bt or penalties Are due
thereon, pay and diBchargo all taxes and aaaeuarnent4, gQneral
or apecial, a.nd other governmental charges and impositions
Impo1ged upon or Assessed against the Leaaed Pre.mi.s.,. or any
portion thereof ("Impo.l!litionsn ) (subject to Tenant'. riqht to
~onteBt ~u~h Impo8ition~), provided, however, that ~en!nt
"h~ll have nC;) obli~atlon to ps.y (i) any fsd9ral, state, or
local incoma tax of r•.l.ndlord. or s.ny similar tax ot Landlord
determined on the ba"ill of Landlord'" net income, (11) any
estAte, inheritanoe, succes~ionf gift, or sl~il.r tax ot
Land.lord t /il:J or (iii) a.ny ca.pital gains tax or real elltata
transfer tax imposed in connftotion with the gal. of the Leased
Premises by Landlord to &ny person. If any Imposition aqainst
the Lca~ed Pr8miuey may he paid in installment., Tftn~nt may
pay Buch Impo~ition in in~tAllments as and when such
inot&l1mants beooms due. Tenant 6hall, upon tandlordlD
written request, furnish to LAndlord 8vidence satiataotQry to
Landlord of the payment of any such ImpoQitlon.

(b) If Tenant falls to pay ~ny Imposition before it
becomeQ delinquent or to contelilt th. Imposition in II tiTMly
manner, Landlord ma~, at its election, pay the ImpoQition and
any intere.t and penalties due theraon+ The ftlOOunt paid by
Landlord shall ~ repayable by Tenant upon Landlord'. d.ornand
therefor.

(0) Tenant 8hall have the right to apply to tho
8.pprOprillte taxin~ authority -to obtain a reduction of th.
a9seB8e~ valuation of the Leased Premisea for ~ny year for tho
purpo•• of re(1ua.tng- taxcu thftX'con. Landlord. agrees that it
will not objact to any such applielltion by Tenant and will
cooperate with Tenant &s necessary in order to obtain such a
reduotion.

Addition5 and I rov.me t. Tenant mAy
onlJl t or mprovement. to the

LeaQed Prem18•• as Tenant may deem desirable without th~ prior
written con~ent ot Landlord 80 lonq dB neithar the value nor
th. utility of the Leas-ad l?romi1l4l8 is materiAlly diminished
thereby. Tenant AgreeQ that (1) ~11 ~uch altarationl,
additions, and improvement6 shall be performft~ in a good,an~

workmanlike mannnr and in accordanQe with applioabln laws and
re~lJltions I {'-i) Tenant ,ghall di1'loharge or remove all lien.,
filed against a.ny of the Leased Pxemiiie. ari.I'J1ng out of the
performance of the alterations, additions; or improvements
(subjeot to Tenantl~ right to contest such li8n), (iii) Ten4nt
~h&ll procure and pay tor all permit8 and licena~. required in
oonnection with any such altoration~, additions, or
improvements, and (iv) all r1uch altl!lrat!on6, additiona, and
improvements shall be liubject to thiQ Leasft and shall, upon
the expira.tion or t~rminatlon of this LeAlie t beoome the
pro~rty of Landloxd..

-4-
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9. ConteGts of ImpoBltiolL~ and Lien!- Tenant ghall not
be requirsd to pay any ImposItIon or to discharge any lien
referred to in clause (11) of ParaJ~ra.ph 8 above liO long tUl
Tenant sh~ll, in good faith and at it~ sole coat and expens.,
contest the v.lldity or amount of ~uoh Imposition or lien by
appropriate 1~g41 proceedings. Tanant Bhall have th. right to
contest suoh Impositions or liens in Landlordts nam~ it
required by law 0 During the pehdnncy ot' any such oonteQt,
Landlord ahall cooperate with Tenant to thB fullest extent in
suoh aontetlilt f and Landlord ahal1 not have the right to pay,
remove, or cau~e to be discharged tha Imponitlon or lien being
conteste~ or to make or enter into any settlament, compromlao,
or other disPOeition of the cont~~t, to ~iscontinue or
with~raw any oontest, or to aooept any refund, adjufttment, or
credit of oX' from any Irnpmdtion being contusted, or a. II
rG9~lt of any Bu~h oonteBt~

10. Signs. T~nDnt Shall have the right to place or affix
gigns or a vtJrtlKemants upon the Leased Pr~millle" or on any
buildings or iroprovamants located thereon~ provided, however,
that such signs and adverti~ement& Mhall conform with any laws
and regulationG applicable to the Lea.a:ed Premises. Tenant
uhall remove all .igns upon thB t&rmination of thie Le4~. ~d
I!Ihall repair any damag'd and ClOJllll any holes in. the Lea~ed

Preml&es caused or revealed by such removal.

11. Maintenance an~ Repair.

(a} Tenant IJIhall, At Tenant I JII ~olft cout and expense,
keep and maintain the Leall.d Premise9 in good repair and
oondition, provided, however, that Tenant ghall not ~

required to maintain or make any repair. to any part of the
Lea5ftd Pr~rni.~. that are made n~d~~5ary by th. negli90no. or
willful roisconduot o~ Landlord. Notwith.t.n~in9 the
foregoing, Tenant'. oblig~tions her.under to maintain the
Lea~ed Preml&n. ihall not rnquire Tenant to raplac. any
utructural portion ot the Leaaed Premises or ~ny major
equipment or syet~ used in and necesQary tor the operation of
the LeaG~d ~r4mi~es for any rea.on unlesa T~nant Bhall, in its
&ole discretion, elect to m~ka such a replacement.

(0) Nothing in this Leas. Bhall require, or be d88med to
requi1:e, Landlord to make any lllteratiQn., additions,
improvements, r8p~ira, or rep~~cementQ to the Lea&ed Premises
or to maintain tho Leased Pr~mises in any way (except to the
extant any of ~uch work is made n~ce6Bary by the neglig~no. O~

willful miaconduct of Landlord, in which event Landlord shall
promptly perform such work. at its sole a08t and tllxpense).
Tenant hereby expressly walve~ any right created or provided
by any law, rule, re~ul~tion, or ordin~nce now or hereafter in
effeot to require Landlord to make any ~lteration., additions,
improvements, repairs, or repla.cementa or to maint.in the
L6aB~d Premi~n~, or to oausa the same to bft done at L4ndlord'8

-5-
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expense {(ilXCept to tho extent any of such work 11 ma.d.
necessary by the act or neqliqcnoft of LandlQrd).

12. IntJuranco.

(a) Tenant shall maintaln l at its sol. Q03t and expense,
insuranoe on the Leased Premi~ea to insure .g~1nl!lt f ire and
c3.l'Ju.lty loslIe., inoludino- flood and earthquake peril, and
olaima for bodily injury, ~eath, or property damaqa ooourring
on" in, or about the Leal5led Premises. Tenant 8h"ll maintain
(i) 9uch fir. and c:a.u.lty Insuranofl in an amount not less
than the aotual replacement value of the Leaaed Premises
(exoludinq, however, footinqs and foundQtions and other partB
of th_ Leased Premises that are not In~urable) with •
ded~atible not exoeeding $100,000 and (11) such general publio
11~bili~y insuranoe in an amount not lea~ th~n $10,000,000 In
~xceSs of a ~ftlf-inguranOft retention not exceeding $500,000.

(b) Notwithetandinq anythin9 expre••ly or impliedly to
the contrary in thi8 Le~se, each of Landlord and Tenant hereby
waives any Ilnd. all riCJht. of recovery I claim., ~otions, or
CAuses of /lotion against the other p&rty and ita direotors or
partners, of£lcerQ 1 or employees ~or Ilny lOBS or dam.ge that
may oaour to the Leased premisoll1 or to ~ny property of l!!l\1oh
party located wi thin or upon the Leased Premises or far any
personal injury occurring on or ~ri19inq from the Lea~ed

PrC!mise. if suoh loss, damaqe, or injury ift covered by, and
recoverable under, ..ny tire and. extended. cov"rage or public
liability inMurance policy mllintained by the other party. To
the extent permitted by the partitt.' respective in.uranoe
policies, elloh of the parties further W'aiv~. all rlqhta of
5ubroq~tion that such party'. insurer or inmurer. may have, if
~nYI aqain&t the other pArty.

(0) Tenant ahall be responsible for maintaining, at its
Bole OOl'Jt Ilnd expense, auch lnlllUranQ8, if any, •• 1t deems
appropriate to insuret Tenant's personal property located on
th~ t~a8ed PremiMeSw

13. DamAg~ or be8t£Qot!on of the Leased Premises.

(a) If, during the term of this L••se, any building. or
other improVf~ment1il located on and conatitutlnq a part of the
Leased Premises are dl1lllaged or destroyed by fi~e or other
casua.lty of any kind, Tenant shllll promptly notify Landlord
thereof and 6h~11 proceed with reasonable diligenc. to
rebuild, rl!tpair, oX' restore the LealJed premises to
subst4ntl~11y the same condition as ~uch Leased Pr~mise5 wore
in prior to the occurrence of the tire or other OIlBualty t

&'ubject, howev.r J to the proviaiona of Subparagraph 13 (h)
below. Durin9 the period ot r~conGtruction, Tenant ~hall not
be entitled to any abatement or reduction of rant a. a result
of any ~uah damaqe or de~truction.
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(b) Notwithstanding the provisions of Subparagraph 13(a)
above I it &ny portion of tha Lea8e~ PremiBe5 8hall be damaq_d
or destroye~ by fire or other casualty of .ny kind and Tenant
shall det~.rmine, in it. good faith judgment, that it ill
uneconomical to rebuild, repair t or restore the LeAse~

Premises, TenAnt may terminat.e this Lea.ae &8 to all" or th$
atteot~c;l portion, ot the Leased Premisesa, provided, howeve.r,
thAt Tenant mUl'Jt notify Landlord, in writing, of &uch
t.,rmin.tion within thirty (30) dllyZ; after the occurrence of
the c&aualty. The termination "hMll become Qttective thirty
(30) days after Tenant notifie$ LMdlord thttreot. In the
event of Tenant' II termination or pll.rtial termination of this
Lease pur$uant to this Subpara9r aph 13(b}, TenAnt shall pay to
Landlord $310 ,000 in the event ot the tcarmination of thill
e-ntira Lease or an Ilppropriate percentage ot such amount in
the event of the pa~tial termination ot thia Lca~•.

14. Condemnation or Eminent Dom&!n.

(~) It, during the term of this Le~s8, ~11 of the Leasad
Premi&es Bre condamned or taken for ~y publio O~ quasi-public
uae under any govermne-ntal law, order, or relJUlation or by
riqht of e.minent domain or lIold to the oond,emnin9" .authority
undttr thre.at of oondemnation, this Lease R;hllil llutomatically
terminate and rant shall abate as of the date that title vests
in the condemning authority or the Tenant 1s diaposa••8ed ot
the Lell~ed Premi8e~ by such oondemnation O~ t~kinq, whichavar
oocur51 earliest. It leaa than all of the LI!4sed Premisea ia
condemne~ or taken all d~scribed &hove and the remaining
portion ot the Leased Prernisell continue. to be, in Tenant '.
900d faith judgm.nt, tenantable and u8eable by T.nant for the
same uses •• Tenant was using the tea.ed Prem!ge. immediately
prior to the oon4Amnation or taxing, thiM Lease shall remain
in full forae and effect aubjeot to ~ reduction of the rent
payable he.reunder by an appropria.te IUld equitabl.. «mount AQ
determined by Tenant &nd Landlord.

(b) If any portion of the LeASed premises ill oonde-mned
or taken by eminent dom"in proceedin98, Tenant shall not b.
entitled to any award. made for 19uch condemnation or taking
exoept for any aeparate award tnade with respeot to Tenant t B
property located on the Leased PremiJles or for Tenant I JJ
relocation expensea or the interruption of r ot' damllge to,
Tenant's b~slness~

15. Inde~niticationa

(a) Ten&n~ hereby agreea to indftmn1fy and hold harmless
Landlord and Landlord. IS partnerrJ T enrplc:rY-Q.' t and 4gent. from
and agalnat (i) any oosts inourred by Landlord of removing or
di~poslnq ot any a~bestoa-containinq or other hazardous
materi.!\l.s (oollectively, 'IHaZ4rdouI!I Mater1alan ) existing on
the Leasftd Premises or in any buildinqs or irnp~ovftment8

located thereon a" of the date of the commencement of thill
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Leaa. caused or required by virtue of Tenant, at any t,ime
during th. term of thiQ Ladse, diatutbing or otherwiae oausing
any suoh 8xistinq Hazardous Materials to cease to he dormant,
thereby requirinq re~&dial actions of remov_l or disposal to
ba undertaken by Landlo.r~I (11) -ny And all claim., Bui till l'

Actions, damaqu8, jUdgments, and expenses of any natura
whatQoevar suffered or inourred by Lllndlord or Landlord's
partner., employe._s, or flq~nt8 due to persoh,,-l injuriGD or
du:ath .utfltred by any p8t'ttOn l!Q - result ot any deposit 1

I.ltorllge, disposal, buria.l} dischArge I spillage, uncontrolled
lOSlJ1 seepl1.ge, or filtra.tion of any Hazardous Ma.terials by
Tenant durins; th~ term of this Leaae a.t, upon, under ~ or
within the Lellliled Premises, and {iii) any injury to pGrlmns
or damage to property (except auch injuries or damages arising
from any Hazardous M&teriala, in which event Tenant's
liability, if any, 8hal1 bs as set forth in olaus~* (1) and
(ii) abova) on tne Leased Premisea caused by th. neqligence or
mlf.lconduct of Tenant or it. director., officer_, employeftli,
subtenants, agents, or 11cenQces or any oth*r person entering
the Lfta~ed Premises under the express or implied invitation of
Tanant or arl~ing out ot the use or oooupancy or th. LeaQec1
~remise8 by Ten~nt in the oonduct of its busin.ss th.rein or
out of Any breach O~ default hy Tenant in the parformano. of
ita obliq&tions hereundGr.

(b) Landlord hftreby agrees to indemnity and hold
harmle8s Tellsnt and. 1.?8nant' fiI direotors, o:fficera I employee"
and agantlll from and against (i) any claittll', .sui ta, actiona,
damaqes, judqmftnt*, and 11-abi 11ty, including attorney.' tees
An~ ~xpen8~8, relating to Hazardous Macari.Is that Landlord,
by its Actions or conduct, placea" upon, under, or within the
Leased premises or if Landlord diaturbs or otherwia. caumeQ
HllZ~.t"dous Ma.t.rial" exiatin9 a.a of the date of the
cornmencmrn«lnt of thla L~ase to c_.fle to ~ dot1l'lant thereby
giving rl~e to a new and ~oparate riak of illne.s or dm_th and
(Ii) ....ny injury to perl90ns or damage to property (except .ucn
injuries or damages ariaing trom any aazardoulII Materials, in
which eVBnt Landlord' 9 lillbility, it any, tfha-Il M • .11 Bet
forth in olau.~ (iJ above) oaU6ed by the negllqene. or
misconduot of Landlord or its partnftr8; employees, or agent&.

16. A8signment ~nd SubleaslU2.

Cal Landlord ehall hav~ the right to assign its lnter8~t

under this LeAse, provided. however, that prior to making such
an aa~ignroant Landlord shall have obtained .. writtmn agroement
from the a.alilignee wheraby the asalgnee agi:'etlJf to &lII'JURIe and
undftrt~ke to perform and discharge all of Landlord IS

liabilities llnc1 obligations under this u'ase f to recognize
Tenant'. ri~htg hereunder, an~ not to disturb Tenantlg
peaceable and quiet poss~~~ion of the Leaaed Premis~. so lonq
as no event of default a8 hereafter described in Subparagraph
18 (a) bas occurred and ill continuing. Nothing- herein shall
prevent, or be deernmd to prevent, Landlord from a~»igninq this
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Lease or the rents payab18 hereunder to Lender for the purpose
of ~ecurinq the payment of Landlordls indebtedn••• Undet th*
Mortgage {as defined in Paragraph 21 of thia L«••• }.

(b) Tenant shall have the right, without obtaining the
con~ent of Landlord but with prior written notice to Ldndl~~d,
to l\ssion its intere.t in th1! Lease or to sublet the Leased.
Prem1se8 or any portion thereot l provided, however, that prior
to makinq any &ftaigrtment of its intere6t herein Tenant ahall
ha.ve obtained a written agreement from the. assignee wherttby
thtl aSld9uee 1l9re~JiI to be bound by all of the term. of this
Le~BG. In the event ot any ~8.i9nm&nt or subletting, Tenant
shall remain fully liable ~or the full p~rformMnoe ot all of
Tenant's obligations h@reunder.

17. surrender 0 Lellsed PremiiOea. Tttnltnt agree" that I

upon the ft~P rat on or term nat on 0 this Le&•• , whather by
lapse ot tirns or because of any other aonditions or provlBiona
oonta1ned harein, Tenant shall peaoeably leave and surrender
possession of the Lea.ed P~emiseQ to Landlord. It Tenant or
any ot it- SUCOe8ftOr~ or assigns fail to l~av. and uurrender
the Lea.ad Prftmi~eQ upon the expiration or termination hareof,
euch holding over l'Jhall oonstitute a tenancy from month to
month at • monthly rental equal to 150\ ot the rent paid for
the la.t month of the term of this Lease unlea. otherwlJ1tl
agreed in writing by Landlord an~ Ten~nt.

18. Event, of Default and RemedieQ.

(a) The followinq .Vftnt. shall constitute events of
default ~y Tenant und~r this Lease:

[i) The fall\tr. of T.nant to pay any rental or
oth.r sum payable hareunder to Landlord within ten (10)
days after tho ~ate such payment becomes due,

Iii) The failure of Tenant to ke~p and pertorm any
of ita obliq.tiona or any of tha tarm, or conditions of
thla LeaIJ. (other than the payment of rtlnt. Q%' other .P.lwnl'l
payable hfueunder to Land.lord) and the continuation or
such failure for a period of thirty (0) ~aya after
wrlttftn notioe thereof 1ft delivored to Tenant~ provided,
however, that i£ Qu~h failure cannot rea~onably Ae cU4ftd
wi thin a thirty-day pe.riod t no avent of default ShAll
have oocurred if Tenant hll" promptly commenced to cure
the failurtt within such thirty-day pttrlod and is
proceeding therewith in qood. fal t:h and with due
diligence1 or

(iii) The failure or inability, or adm-i••ion in
writing of the inability, of Tenant to pay it~ debt. a~

such dobta becom~ duet the as~i~nment by Tenant for the
bonftt'it of it. creditor. or th. petltioninq or
application by Tenant to any tribunal for th.'appointm8nt
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of a custodian, receiver r or truate. for it or 4
9ubst&ntlal part of ita ftS8at., th~ oommencemont by
Ten&nt of any proc$edin9 under any bankruptoy,
reorganization, arranqern"nts, readjustment of debt,
dimaolutlon, or liquid&tion law or statute of any
jurisdiction, whether new or hereafter in Etfttlotl the
tilln9 of any Buch petition or application or
commencement of /1'tJ.y much proceedln9 againat Tenant in
which an order for relief is entered or an adjudication
or appointment is made lind r"mainlll undiamill8ed for a
period of sixty (60) daytJ or more 1 the indio.tion by
Tenant, by any act or olTllaaion, ot itl' conilent to,
approval of, or acquiescence in &ny ~uch petition,
application, or proceeding or order for relief or thtl
appointment of a cu~todian, receiv~r, or trustee for 411
or 8ny substantial p&rt of its propartie., or the failure
o! Ten.$nt to discharge ot' I'Jtay any such cUllItodianlllhip,
receivership, or trusteeuhip within ~lxty (60) days after
th~ appointment thereof.

(b) upon the occurrence ot any event of datl.ult listed
in Subparl'l.qraph 18(a) above, Lllndlol."d. may pursue anyone or
.more of the followinq remedies:

(1) Termination of thiN Lease upon fiVe! (5) daYlli
writ-ten notice to Tenant, in whiQh (went Tenant sh~ll
6Url"ender the· !.ttZl,.u~d Premisell to Landlord. If Tenant
fails to ~urrender the ~8.s&d Promises, L4hdlord and its
a~entl and reprftsentativea ahall hay. the ri9ht, without
further demand or notioe to Tanant, to re-enter and take
poB~8ftaion of the Leaaed Prerniuea and to expel or remove
Tenant and any other perMon who may be occupying the
tea~ed Premis8a or any portion th.x_ot, with or without
procos. of law, without being liable tor any trespsg. or
claim far damages thor.for and without prejudice to any
remedies fol:' &rrellrB of rent or' existing breache. ot
covenant.]

(ii) T.rm~nation of Tenant'. right to posaeasion ot
the Le".ed. Premifiellt without terminating thi. X,eaQ9 and
~xpul~ion or removal of Tenant and any other par.on who
roilY he oooupying the Leafited Premia." or any portion
thereot, with or without proct)s.s of law l without being
liabla for any trespass or claim for damages therefor and
without prejudice to any remedie. for any brea.ohol;l of
aovenante (~noludinq the payment of rant.) then ex1~tinq
or th9r~after occurrin~. In the evant Landlord exercises
its X'flmadias set forth in this Subparagraph lac):)) (11),
Lllndlord "hall, in order to miti9at. tandlordtg damllg~l!II

cauQod by Tenant's default hereunder, u~e ita beat
effort" to relellt thft Lftlll!U"ld premises and. to oollect the
rent therefor 1 which .rent l'.lhllll be credited to the
satiyfaction of Tenant's obligation. hereunder Att~r

deducting from euah Ient8 all costs and ftx,pftnses incurred
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by Landlord in repossesadng and relettlng tho LeAsed
Premises, provided, however, that Landlord's best effo~t~

shall not include an obligation to renovate or retn<:X1el
the Leal')ed prem.t"es or It.-ny portion tht;u:eof. If tho net
rentals recflivf;!d by Landlord exceed th$ amounts neCftlUlary
to aatisfy all of Tenant's obliqAtiona under this Lease t
Landlord shall ~ antitled to lliIuoh exot'ss. It the net
rentalG a.re Ie•• than the amounts necessary to satilfy
all of Tlmant·... obligations under thill Leafl., T.1'lant
shall ~ liable to Landlor~ for auch deficiency and ahal1
pay such deficienoy on the date that ~ent is due
hereunder I or

(iii) EnforCement of th~ fUll ana speoific
performanoe by 1enant ot its obligation" under thi~ LeAse
in any ma.nner provided by law or equity or p1.u"suit of
~uoh other rights or remedies available to Landlord
either at law or in ftquity.

(c) Notwithstanding anything axpressly or impliedly to
thft oontrary in thilil Lease, if Landlor~ appli.." all. or any
part o~ the security deposit to oure a deta.ult by Tenant Ali
provided in Subpara9raph 3(a) of thig Lease and Tenant
replaoes such amount 80 appli~d, Tenant ~hall not be deemed to
bs in d~f~ult of this Lease an~ Landlord shall have no right
to pursua any other remedies against Tena~t.

(d) Exoept as otherwiaft provided in Subparagrlltph 18 (c)
a.bove} Landlord'. rights and rftmedles: provided in this LeafllQ
are CUJ1\ulative, an(\. the pll.rsuit by Landlord of any remed.y
herftun~er 8hall not pr~olude or waive its ri9ht to pursue Dny
or all other remadi$s available to Landlo4d.

(e) Itt on account of any breaoh or detault by Landlord
or Tenant of their reBpetotive obl!qatlon. under this Lease,
the nondefaulting pa.rty employs an a.ttorney to anforce or
defend any of it. righta or remedies hereunder, the de~~ultinq

party shllll PAY th~ rea"cm~ble attorney·. teea s.nd expenQOD
inourred by the nond~faulting party.

(f) No Willv.r by the parties hereto of any default or
breaoh of any tenm t oondition, or covenant of thia Lease .h~ll
conliti tute, or be dftftmed to conatitute r .. waiver of any
oubsequBnt datault or breach of the 51ame or Ilny other term,
oondition, or covenant contained herein.

19. covenant of iet n 0 9 • L~ndlord hereby
oovenant~ an warrants to Tenant tat, ao long ft8 no ev-nt of
default as described in Subp&raqraph 18(4) sbove h~8 occurred
and itl oontlnuing I Tenant may and Iihall peaceably and quietly
have, hold, occupy, use, and enjoy, and have the fUll,
exclulSl1ve, and unreDtric:t~d use and. enj oyment of, all. of the
L~aG~d PremiQft6 durinq the entire ter.m of this L~aBe and that
guch pe&ce~le and qui.t enjoyment ahall not be disturbed or
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interfered with by Landlord Or any peraon or entity claiming
by, thxoU9h, or under Landlord.

20. Landlord's Right of A.cceBI'I. Tenant &Qreea that it
will p .... rmit the LandlQrd and the La.ndlord' s repre5entativ~s
free and full aOCft5. to thn tea$ed PremiGe~1 with no leBs than
forty-eight (48) hou;tIM advance netice to Tenant, for the
purpo~" of maklniJ (i) inlJpectiona of the Leased Premise. or
(il) alterations, additions, improvement;, repairs, and
repl...cements to th. LfUl••d Premltae~ roade necessa.ry by the
ne91igence or willful miQcon~uat of the Landlord.

21. Subordination. Tenant acknowl~dqftS that the Leased
Premises are!, or wIll contemporanaou9:1y with the ftxecution
hereof oooome, subject to a mortgage or deed ot trust (tbe
"Mort9,l\ge") held by Me.tLife Capi till Corporation. {IlLend61.r").
~8nant agrees to .x~cut. And d~liver upon ~eman~ auch
instruments r;u.b:l ecting and. subordinating this Le4Me to the
Mortgage AS may be r~qui~ed Qy Landlord or Lender so long aa
Tenant Bh~ll have received f~om Lendar a nondi~turbance
agreement pursuant to which Lender agreea (i) that it will
reooqniz. Tenant's right! under tbis Lease an~ will not
disturb Tenant 1 s peaceable and quiet POMg.ft~ion of tho Leased
premill8J!l 80 lonq 8.8 no ~vent ot default alii d••o:dbed. in
SUbparagraph 18{a) above ha. occurred and i& continuin9, (il)
that, in the event of 4. foreolosure of the Mort9age, this
Lease I9hall continue in full torce and Qfteat ~lIJ 3. direct
lease between the suoc~eding owner of the Leased Premi.e. and
Tenant upon and subjact to a.ll of the terms ~ covemants 1 and
conditions contained herein, and (iii) that tftn~er will notify
Tanant of any f&ilure by Landlord to pay whftn due any
in~tAl1ment of prinoipal or inter.at on the Mortgag. and
permit Tenant, if Tenant el.Qts to do .Q, to make such payment
on the tandlord'. ~half prior to Lend~r commenoing any
foreclosure procee~inq. Against the L.a5ed Premises. Tenant
~h&ll not be obli~ated to mak. any such p~ymftnt on Landlord'.
behalf to Lender, and ~uch right shall not constltut_ 1 or be
deemed to constitute, a quarantee by Tenant of L4ndlorc1' s
obli9atione under the Mcrt9ag8. In the event Tenant makeg any
such payment on Landlord's behalf, Tenant .hall h. ~ntitled,

at its election, ~ith.r to offset auoh payments from th~ leaee
payment~ due hereunder o~ to obtain relmburse~nt from
Landlord of the amount ~o paid together with inter.at thereon
at the highel'ft rate permitted by lsw oompute6 from th. date
that such payment waa made.

22. Ri~t OJ li.:HJt Refusal. Landlord heraby qrllnta to
Tenant a iI~t orl~at refmlal with resp4)ot to the Lea~ac.\
PremiBe~ during the term ot this Lea~e or any renewal period,
provided; however, that, ll. of the data on which l5luch right
mllY be 6xarcised l Tenant ilil leaning the Lellsed Pr~miQe9

pursuant to thi~ t8...ae and 1a not in default heIeUndft~. such
right of first refuQal 1m l'}ubject to th. following termg and
aonditiona:

-12-



CASE NO. 2013-00148
ATTACHMENT 1

TO OAG DR NO. 1-147

(1) rn the event Landlord :ceoeiveg .. bona lid.
otfer from A third party (an 1l0tt~rlJ) to purohase all or
any portion of the Leased Premises, which offer Landlord
intenda to aocept, Landlord. shall firat otfer to sell
auch Lea~md Premi~es or the pertinent portion thereof to
Tenant on term" identioa.l to thoaa containltd in the
Offar. The otter shall be in writinq and signed by the
thi~d party makinq such Offer, and a copy th.reof shall
be furnished to T~n.nt.

(ii) Tenant ahall have f l£teen (15) daYli after
receipt of a copy of th. ofter within which to .Ieat to
purchase the Leased l?t'ftrnil5lefJ or the pertinent portion
thereot puruuant to the terms of the otter and to notify
Landlord, in writing, of .uoh election. Upon such
election and notification, Landlord and Ten.nt ~hall
immediately commenc~ prftp~rationQ of A ~ormal contrmot of
15ale oontaining the term. of the Offar an~ such othCtr
terms and provlniontll aa th. parties may mutually agree.
The olosing of the purchaae and sale of the L~aBed

Premises or th~ ~rtlnent portion thereof .ha.ll be held
within ftixty (60) days .tter Tenant nQtifiea Landlo~d of
its elmction to ~xerciQe ita right of fir~t refusal.

(ili) If Tttnllnt does not elect to Clxeroise it.,
right of first refUlu.l within such :fifteen-day period,
t~ndlord may, within ena hundred twenty (120) daya altar
th~ explr&tion of Tenant'g right of fir.t refusal with
respact to the O:ff.r I .sell the Lea.lled Premi... to the
third party who ma~e auch Offer on the same term. and
conditions ~3 those contained in the Offer. If such sale
hA9 not ologed within aueh 120...day period, the otter
ahall be deemed to constitute a new otter and lnuat b&
of£&red a.gain to Tenant pursuant to th($ term. of thi.
P",ragraph 22.

23. Mi80ellaneou•.

(a.) Thia Laa/'.i1e is intended and is hereby deemed to be a
fullY "net" leas., it being the intention of the parties
har.to that Landlord shall have and enj oy the rent her!lin
reaerved to it without deduction th.r~rrom except as otherwiae
expressly set forth in this Lease.

(h) Tenant and Landlord aqrse that the terms and
provisions of thi" tt'!a.!',lft are confid.ential and tha.t neither
thdY nor any ot their re8peotlve direotors or partner~,

officerJlll I ompl()yeeQ, Aqents, or consultants will divu1CJf! or
di~clos~ any ot the terms or proviniODs hereof to any person
(other than Lender or any interim lender) without the prior
written consent of. th(f oth.,r 'party, provide.d, however, tha.t
neither pllrty shall be liable for diVUlging or discloaing liny
of the .terms or provhtiQn", h'3lreo£ tha.t (1) are neOeBl!Jary to he
diBolo~ed in order to entoroe the disc lofting party'. rights or
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remedies under thitJ Contract or (ii) Are required to be
disclosed by applic£bl$ feder&l, 8tate, or local statute,
ordinance r or rftgulation or by order of any court or
regulatory agency having proper juril!!l<Hction. In the .v,nt
either party become. 1~9.11y cornpftll~d to diBClo~~ any ot the
terms or proViMionQ hereof, such party .hall promptly provid.
the other party notice thereof. Landlord 5hal1 ~18o u•• it5
beat efforts to obtain Lender's wrltt~n agreement to maintain
the confidentiality of the terms and provisions of th!. L~•••.

(c) Landlord and Tenant ~gree to execute a memorandum of
this Lease, in the form attached hereto An: Exhibit 1, for
recordin9 purposes. Landlord shall record the memor~ndum and
shall pay all costs and fees a.osociated. therewith. Nothing
herein .hall authorizft Landlord or Tonant to, 5nd Landlord and
Tenant hereby a~ree tha.t neither party s-hall, reoord thi.ez
Leaso without tha prior written consent of the other party.
Landlord and Tenant further agree that r in the eV"ent of llny
confliot or contradiction in language between this Lease a.nd
such ~emorandumJ the tarmB and provi~ion8 of this Leaae ahall
oontroL

(d) Each of th. part!etl hereto reJ?rell-nts and. wa.rrantQ
that it has not eMployed the Qervicas of any brok.r or finder
in COlmeotion with this Lease and doea not owe any broker'. or
finderfs fel:!! or OOmmil'Jfdon in oonnection h<lrewith. Each of
Landlord and Tenant agrees to i~dernni!y And hOld harmless the
oth.r party from and against any 10&a, olaim, liability, or
Ck~ange arising trom ft breaoh of this rGpresentation and
warranty and from any cornmlR.ion. or brokerag. fees claimed on
account of the ex.cution of this LeatH~ due to any action of
the indemnifyinq party.

(e) It is the intent of the parties hereto that the
r81&tion~hip between Landlord ~nd Ten~nt oreated by thi, t.~••
is solely that of a landlord and tenant, and nothing herein is
intended to, or shall be deemed to oonatitute, the oreation of
an.y pattnerahip, joint venture, a~ency, qu",ranty, or other
r~lation8hip between the partio. hereto other than a
landlord-tenant relationship.

(f) There IIlhllll be no merger of the leasehold. elilt.te
created by thia Lease with ths faa ftfttate in any of the Leased
Premi~ft~ by reason of the fact that thft ~ame perRon or entity
may acqui re, hold I" or own I' directly ot' indirectly, ( i ) the
l~a~~nold estate created by thi. Lease or any part hereof or
interest hsrein or any interest of Tenant in thil!l Lease and
(1i) the fee e.,.t&ta in any of the Least!Jd premiaell or any
interest in 8uch ftl'. ftstate. No such merger shall occur
unless and until all par~ons or entities having Any interest
in the If'lAl!lehold estate created by this Lealie And the fee
ftytate in the Leased premises or any part thereof ~h~ll join
in a written instrument c~t8otlnq ouch merg.~ and shall duly
reoord the I~HlIn~.

-14'"
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(g) Thiz Lease conatituteB the entire agr~ftm.nt between
L~ndlord and Ten~nt with renpect to the 8ubject matter hereof
&nd aupergedes all prior agreements and underBtandinga, oral
and written, between La.ndlord and. Tena.nt with rftl!lpect to the
~ubject matter hereof.

(hl Neither thi. Lease nor any provision cont.in~d

h8r~in may be amended, waived, discharged, or term1natad
or~11y put only Py an instrument in writing .IlIiqned. by th*
party aga1n"t which enforoement of tJueh amllndment, w.e.iver r

diQcharge, or termination i. sought.

(i) All notices given purauant to th* term., of this
Leafil8 shall be in wrlting and shall be sufficient in 411
reepeot" if delivered by hand, sent by fa.csimile to tha ttl:)C
number liJet forth below And. verit!ftd by .. $Ub5f1qu.nt mailin<;
thereof by re~l&r mail, or mailad by regiatered or cortified
mail, postage prepaid, as followat

If to Tenantr we~tern Kentuoky Gas Company,
a divlaion ot Atmoa Enerqy Corporation

P.O. Box 650205
Dallas, Texas 75265
Attn: Mr. Jerry Knierim

Executive Vice President

Fax NO. (214) 991w5235 or
(214) 788-3793

It to Landlord: Gilliland Group Partnership
P.o. Box 750
Amarillo, Taxaa 7910~-0750

Attn: Mr. Bill Gilliland

Fax »0. (806) 314-3818

Any notice qlv~n in any manner de~cribed above shall bb dftemed
effective upon actual reaaipt by the party to whom such notice
1m Bent. Addresses or fax numbers may be chAn9~d on notioe to
the other party 9iven pursuant to thi. Subpar~Qraph 23(1).

(j) If any provision in thlQ Lease ahall for any reaeon
be held to be invalid or unenforceable in any rellp&ct, thll
validity and enforceability of the remaining provisions of
thi. Lall~1f shall not be affected and this LeAst! ~hall be
construed as it 19uoh invalid or unenforoeable provildon had
never been oontainud herein.

{k} Thi~ Lease ~hall be bindin~ upon and ~hall inure to
the. benefit ot and be enforceable by the partielliJ hereto and
their renpeotive SUOO~ft~Or8 and assigns, and in Bolely for the
benefit of Tenant and Landlord and not for the Pfmetit ot any
other perRon or entity not a party hereto.
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(1) Neither Landlord nor Tenant shall be reqUired to
p8xtorm ~ny term, condition, or covenant in this Leaab (other
thl'n the payment of rent) so long as such performafic. 1.
del~y~d or prevented by any event ot force majeure. ThQ te~

IIforoe majfture ll ShAll mean B.hY caulJe not reluwnably within th~

oontrol of the nonperforminq party and include", but ia not
limited to, actQ; of God.} strikes} lock-out.} WArs; riots;
orders or d8creea of any lawfully conatitutad federal! state,
or looal body~ firaQl storms} floods1 wash-out., .xploBionsl
inability to obtain or A delay in obtaining material,
suppll•• , or l~bor permlt~; and other similar events and
OccurJ:ftnc:e&l.

(m) THIS LEASE SHALL BE GOVBRNJro BY AND CONSTRUED IN
ACCORDANCE WITH ~ LAWS OP' 'l~ STATE OH ltRNTUCKY p

(n) The deacriptiva headinga of the provia!onv of this
L~ase are formulated and Uliled for convenience only and. I9h....l1
not be deemed to affect the meaninq or construction of any of
5uch provision".

IN WITNESS WHEREOF r the parties hereto have executed this
Le~~a' Agreement ~~ of th~ d.te tirat written above.

WESTERN KENTU'CKY GAS COMPANY',
II. divl&ion of
Atmos erqy Corporation

~

BY'P~_
B6ya
Part r

fJY;¥~_' _

Partner

~16-
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EXHIBIT 1
TO

LEASE AGREEMENT

MEMORANDUM OF LEASE

1. Date of Leaa.J July 30, 1990

2. N&me and address of Landlord: Gilliland Group PartnerBhip
P.O. Box 750
Amarillo, TeXBM 79105-0750

3. Name and ad~re55 of Tenantl We_tarn KentuckY Gaa
Company, ~ divi~ion of
AtmoQ Energy Corporation

P.O. Box 650205
Dallas J Texas 75265

4. Desoription of Lea~ed Premi&6s:

A tract of land lying in paducah, MoC~acken county,
Ke~tuckYI more p&rtlcularly described a~ folloW5t

Beginning at Walkel:' and Abell' & Northwest corner,
same b.,in~ the 190uthweat corner of II tract now or
for~arly owned by John Smith Invasbment company and
.(lama point lying on the e.at side of a. variable
width allaYJ thence S 56 degreea 37' 56" E along the
North bounda.:r:y of the Wa.lker and. Abell ~ diDtanee
of 335.00 feet to the Northeast corner of th. tract
hftrein described, thenoe S ~2 degrees 21' 21'· W a
di&tAnc~ of 391.38 feet to the Boutheaat corner of
the herein deacrlbad tractl thence North 58 d,qreea
14' 3Sn W alonq an E"lIlterl¥ projection of the North
right-of-way line of PB.rk~r Street .. distance of
335.00 feet to tho WeJSlt boundary of the Walk..r and
Abell, same being the SouthWftBt aorner of the tr~ct

herein dculoribedi thence N 32 degre•• 21' 38" R ..
dist.ance of 400.80 f!!let alonq the Walker anct Abell
West boundary I same bttlnq the EAl"It oide of the
variable width alley, to the point of beginninq.

Thexl i~ dedioated adjacent to the south boundary ot
said tra.ct II pf'lrmanent .'l0ces&: eatiremsnt 50 feet in
width which would correspond to an E~t.ltward

projeotion of parker Street, it extended, and said
eaaement runs the full 335.00 foot w1<1th of th.
above de~cribed tract. S~id easement is intended to
provide a perpetual means of aoceUQ to theli above
dosoribed tract.

EXHIBIT 1
Paqe 1 of 3
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rhe abov~ deBcribe~ property is ~hown as Traot C on
a plat filed in Plat section H, Pllqa 581 in the
McCracken County Court Cl~r~" office.

5. Term of Lease I A t~rm of fifteftn (15) years, commencing
on Auguat 1, 1990 and ending on July 31, 2005.

6. Renewal Option~ Tenant haa the option to extond the teru
of the LfJllse. for an additional period of five (5) year.
corrunencinq on. AUQU6t 1, 2005 and for a second additiot'l.l
pa~iod of five {5} ye~r8 commencinq on AU9ust 1, ~010~

Specific provigionn reqardinq this option are set forth in th.
Lea.lIt.

7. Right of Firat Refusal I Ton,llnt haa A riqht of first
refu~al for the purchAse of all or any portion of the Leased
pr~mi~e8 durinQ the term of thG Lfta~e or any renewal period.
Specific provi91ons reqardinq thla ri9ht of first refusal are
s~t forth in the L~a~~.

IN WITNESS WHEREOF, th. partie» hereto have executed this
Memorandum of Le~se thig 30th day of July, 1990.

'l"ENANTs

WESTERN KENTUCKY GAS COMPANY,
It. division of
Atm08 Energy Corporation

By:
""'J-e-r-ry-Kn=-!T'"e-r-!T""m-----
Exeoutive Vice president
A~09 Energy Corporation

LANDLORD:

GILLILAND GROUP PARTNgRSHIP

B:'11
~B.,.,ilI1"'11r--::G:'TI"'l("1'111"'1T"ill1"'"a-n-dr------

Partner

By:
="Bo.....hr"'th-y-=H=-"aT'lT""l------
Pltrtner

B:~n
=T:-ft'Ta-:n:"T'"1A=-t:"'"r-Ir-------
Partner

EXHIBIT 1
Page 2 of 3
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STATE OF TEXAS S
S

COUNTY OF DALLAS S

The foregoing instrument was acknowledged before me thia
30th day of July, 1990 by Jerry Knierim, Executive Vic~

Prealdent ot ~tmos Energy corporation, a Texas corporation, on
behalf ot the corporation.

Notary Pubfic In and for
thft State of Texas

My oomml~6ion expir~sl

Notary PublIc prInted Name

STATE OF TEXAS S
S

COUNTY 01" DALL1I.S S

The foregoing instrument wa~ acknowledged before me this
30th day ot July, 1990 by Bill Gilliland, Bobby Hall, and Ted
D'Atri, partners on behalf of Gilliland Group Partner~h1p, a
partnership ..

Notary PublIc fnand ~or
the State of TeKa~

My oommission expires:
Notary Public PrInted Name

EXHIBIT 1
Page 3 of 3
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"'/ 'iff.J, 5 fJ 1.--5 <?..

1'107.33 bO'h

Fl'RST AMENDMENT TO LEASE AGREEMENT

5 ... fY1 \

o""l t\ '1".(
~"''''.. t\, ,

0~,
.g~·I~O$

THIS FIRST AMENDMENT TO LEASE AGREEMENT (the ItAmendmentU) is made
and entered jnto this /5 day of March, 2005, by and between Annas Energy Corporation, a
Texas and Virginia corporation (fonnerly d/b/a Westem Kentucky Gas Company) ("Tenant"),
and GILLILAND GROUP PARTNBRSBIP~ a Texas general partnership ("Landlord").

AGREEMENT

RECITALS

C. Tenant and Landlord desire to evidence their agreoment regarding certain
amendments to the Lease.
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The First Renewal Period shall be subject to all of the tm'ms and
collditioJ1S of this Lease, including the rent payable immedia.tely
prior to the commencement of the First Renewal Period. The
second renewal pedod, if exercised, shall be subject to all of the
tenns 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 ofthe renewal of this
Lease, for space of similar size, construction, condition, and use in
Padncah, Kentucky.

Tenant hereby exercises its option to extend the term of the L;Jase for an
additional period offive (5) years commencing on August 1) 2005, and ending on
July 31,2010 (the "First Renewal PeIiod"). Landlord hereby agrees that the tenn
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.

The Lease is amended as fonows~

(a) The last sentence of Subparagraph 1(b) is deleted in its entirety, and the
tbllowing sentences are substituted therefor:

1.

2.

B. Tenant desires to exercise its first renewal option to extend the term ofthe Lease
for five (5) years commencing on August 1,2005, and ending on July 31, 2010.

A. Landlord and Tenant have entered into that certaill Lease Agreement (the
lILease") dated July 30, 1990, covering the real property described on Exhibit uA", which is
attached hereto and made a part hereof for all purposes, such real pl'Operty being commonly
known as 3034 Parker Street, Paducah, Kentucky.

For good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, Landlord and Tenant agree as fonows:

AMENDMENT Rlll'l 3034 Parker Prop ffW - Pago 1
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4.
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(b) The following is added as Subparagraph 1(0):

Tenant shaH have the right to temlinate this Lease at any time
without penalty by giving Landlord at least six (6) months priOl'
written notice, The notice shall specify the effective date of the
tennination. Tenant shall remain liable for all of Tenant's
liabilities and obligations that arise undet this Lease prior to the
effective date ofthe tennination.

(c) Subparagraph 23(d) is deleted in its entirety, and the following is
substituted therefor:

Each of the palties hereto represents and warrants that it has not
employed the services of any broker or finder in connection with
this Leas~ except The Staubach Company - Great Lakes Real
Estate Partners, LLC. Each of the patties hereto also represents
and warrants that it does not owe any broker's 01' finderls fee Qt'

commission in connection with this Lease, except that Ule
Landlord shaH pay The Staubach Company - Great Lakes Real
Estate Partners, LLC a six percent (6%) commission on the
amount of base rent that is <1ue and payable during the First
Renewal Period, payable semimulUaUy beginning August 1, 2005,
TIle 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 Partners, LLC shaH tenninate
in the event tlus Lease is tenninated by the Tenant or otherwise
expires 01' telminate..o;; during the First Renewal Period. Each of
Laudlord and Tenant agrees to indemnify and hold hanuless the
other party from and against any loss, c1ahn, liability or expense
arising from a breach of the representations and warranties
contained in this Subparagraph 23(d) and n:om any commissions
or brokerage fees claimed on account of the execution of this
Lease due to any action ofthe indemnifying party.

As modified by this Amendment, the Lease shall remain in full force and effect,
enforceable in accordance with its tenns.

This Amendment shall be binding upon and shall inure to tho benefit of the
Landlord and Tenant, and their respective successors and assigns.
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5. This Amendment shall be govemed by and construed and enforced in accordance
with the laws ofthe State ofKenti.iCky.

AMENDMENi Revl 3034Parker Prop i/30 - Page 2
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I'i'.,

"~

IN WITNESS WHEREOF, the parties have executed this. Amendment as of the date first
written above.
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By:~ _

Bill Gilliland, General Partner

By:~I!vt~&n~7>r.d~;/y~
Robert W.Hal~l Partner

By: Gilliland Group Family Partnership, a Texas
general partnership, Genel'al Partner

"

GILLILAND GROUP PARTNERSHlP, a Texas
general partnership

ATMOS ENERGY CORPORATION

By: ~140 PC<A--;
Jo Paris
President, Kentucky Division

LANDLORD:

TENANT:

I
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SECOND AMENDMENT TO LEASE AGREEMENT

THIS SECOND AMENDMENT TO LEASE AGREEMENT (the "Amendment") is
made and entered into this __ day of ,2011, by and between ATMOS
ENERGY CORPORATION, a Texas and Virginia corporation (fonuerly d/b/a Western
Kentucky Gas Company) C'Tenant") and GILLILAND GROUP PARTNERSHIP, a Texas
general partnership CULandlord ll

).

RECITALS

A. Lalldlol'd and Tenant Imve entered into that certain Lease Agreement (the
"Lease") dated July 30> 1990, and that First Amendment To Lease Agreement (the "First
Amendmenf') dated Mal'c1115, 2005, covering the reat property described on Exhibit "All, which
1s attached hereto and made a part hereof for all pwposes, such real pl'ope1'ty being commonly
known as 3034 Parker Street, Paducah, Kentucky,

B. Tenant desires to extend the telm of the Lease fOl' five (5) years commencing on
August 1,2011, and ending on July 31. 2016.

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 desires to extend the term of the Leflse for an additional period of
five (5) years commencing on August 1, 2011, and ending on July 31. 2016,
Landlord hereby agl.'ees that the term of the Leas~ 1ms been extended fOl' 1\1,1

additional period offive (5) years commencing 011 August 1; 2011. and ending 01\
July 31,2016,'

2. The Lease is amended as f~lows:

(a) TIle following is added as Subparagraph l(c):

Tenant shaH have the right to terminate this Lease at any time without
> •..••~_ •• , ••• ,'c,",. """""-,-,,,,-. --"~"pena!tY'-by"giving"'Landlord'at'least 'six '(6)'m6Jltlrs'prlorwritten:liotice: -' '.

The notice shall specify the effective date ofthe termination. Tenant shall
remain liable for all of Tenant's liabilities and obligations that arise under
tlus Lease prior to the effective date ofthe termination.

(b) Subparagraph 2(a) is deleted in its entirety, and the following is
substituted therefor:

2M Amendmcnl3Q34 Fllrkcr Pndtlcllh KY·l>fO]l1I30
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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 ofThree Thousand Eight Hundred Fifty
and no/IOO Dollars ($3,850.00) payable WlthOl1t demand in
advance due on 01' before the first day ofeach month, conunencillg
on August 1,2011 and contilluiugthereafter until the expiration or
termination of this Lease, provided, however, that in the event the
term hereof shaH commence 01' end on a day other than the fil'st or
last day of a calendar month, the rent for any fractional calendar
month shall be prorated by days.

(0) Subparagraph 23(i) shall be modified to reflect Landlord's address
as foI1ows~

If to Lalldlord: Gilliland Group Partnership
500 S. Taylor, #101, Lobby Box 249
Amarillo, Texas 79101
Attn: MI'. BUl Gilliland
Fax No. (806) 342~9946

3. As modified by this Amendment, the Lease sllalll'emaill in frIll 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 theil' respective successors and assigns.

5. This Amendment shall be governed by and constl'l1cd and enforced in accordance
with the laws of the State ofKentucky.

IN WITNESS WHEREOF, the parties have executed this Amendment as of the date first
wdtten above.

LANDLORD: GILLILAND GROUP PARTNERSHIP, a Texas
genel'al partnership

By: Gilliland Group Family Partnership, a Texas
general pm1nership, General Partner

BiH alUUand, General Partner

By: ~lfIg------------...U------'------'l'611L~
Robe!'t W. Hall, General Partner

2"' Amcndmcnt 3034 Parker Paducah KY·Ptop #~O
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ATMOS ENERGY CORPORATION

2'" Amcnd 'I IClll 3034 Pmker PflOllCllh KY·Prop #30



CASE NO. 2013-00148
ATTACHMENT 1

TO OAG DR NO. 1-147

A tract of land lying in Paduoah, McCraoken County, Kentucky, more pal'tIc-ulady descl'ib ed as
follows:

Beginning at Walker and Abell's Northwest comer, salTIe being the southwest comer ofa tract
now or fOl'me1'ly owned by John Smith fuvestment Company and same point lying on the east
side ofa variable width alley; thence S 56 degrees 37' 56" E along the North bmmdal'y ofthe
Walker anci Abell a distance of335.00 feet to the NOltheast camel' ofthe tract herein described;
thence S 32 degl'ees 21' 2r' Wa distance of391.38 feet to the southeast comer ofthe herein
described iract; thence NOlih 58 degrees 14' 35" W along an Eastedy projection ofthe North
rightwofwway line ofParker Street a distance of335.00 feet to the West boundary afthe Walke!'
and Abell, same being the Southwest corner ofthe tract herein described; thence N 32 degrees
21' 38" E a distance of400.80 feet along the Walker and Abell West boundary) same being the
East side ofthe variable width alley) to the point of beginning,

There is a dedicated adjacent to the south boundaty of said tl'act a pel'manent access easem.ent 50
feet in widtll which would correspond to an Eastward projection ofParkel' Street, ifextended.
and said casement runs the full 335,00 foot width ofthe above described tract. Said easement 1s
intended to provide a perpetual means ofaccess to the above described tract.

The above described property is shown as Tract C 011. a plat filed in Plat Section H, Page 581 in
the McCracken County Court Clerk)s office,

2o.l Amcndmen! 3034 Parker Paducah KY-Proll/130
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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.

b. Explain jf 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) 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.

b) 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





Case No. 2013-00148
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 to "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.

b. 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.

b) 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
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Atmos Energy Corporation, KentuckylMid-States Division
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)2.3
Type of FilinQ: X Oriainal Updated Revised Schedule C-2.3 B
Workpaper Reference No(s) Witness: Densman
Line actual actual actual actual actuai actual actual Budaeled Bud eted Budaeted Bud eted Bud eted
No Dlscr; tlon Aua-12 Sep-12 Oct-12 Nov-12 Dec-12 Jan-13 Feb-13 Mar-13 Apr-13 Mav-13 Jun-13 Jul-13 Total

Div 009
1 FICA 4081-01201 $ 32,709 $ 14,682 $ 30,249 $ 42,501 $ 11,455 $ 34,011 $ 29,496 $ 24,032 $ 32,465 $ 15,391 $ 21,250 $ 40,169 328,411
2 FUTA 4081-01211 15 14 9 23 4 2,903 700 366 495 234 324 612 5,700
3 SUTA 4081-01212 24 17 23 85 13 4,919 2,136 544 734 348 481 909 10,233
4 Pavroll Tax Projects 4081-01256 0 0 71 254 556 348 276 112 151 72 99 187 2,124
5 Ad Vaiorem - Accrual 4081-30101 268,326 268,326 268,326 268,326 268,326 267,342 267,342 261,668 261,668 261,668 261,668 261,668 3,184,654
6 Taxes Property and Other 4081-30102 122 10,105 20,364 30,591
7 Public Service Commission Assessment 4081-301 21,876 21,876 21,876 21,676 21,876 21,876 21,876 19,069 19,069 19,069 19,069 16,992 246,397
8 Aliocation for taxes other CSC 10,891 10.304 10,478 16.976 21,689 14,223 12.589 13.804 13,804 13,804 13,804 13,804 166,169
9 Aliocation from taxes other SS 13,687 12,253 12.842 25,685 28.729 16,435 14.041 17,430 17,430 17,430 17,430 17,430 210,822
10 Aiiocation from taxes otiler Gen Office 13,876 2,398 9.347 13.308 6,023 10,393 9.110 8.421 9,925 6,880 7,925 11,299 108,905
11 Dot Transmission User Tax 4081"l0108 52,950 52,950
12
13 Total $361 527 $329.871 $ 363325 $389033 $358671 $392814 $357.566 $ 345.446 $408,691 8334896 $342049 $363069 4.346957
14
15 Div 002
16 FICA 4081-01201 $209,001 $180.693 $ 187,053 $371,000 $494,812 $191,648 $205.668 $ 272.177 $272.177 $272,177 $272.177 $272,177 3,200,759
17 FUTA 4081-01211 301 121 44 113 213 21,891 2.438 2.457 2.457 2.457 2,457 2.457 37,405
18 SUTA 4081-01212 816 366 309 300 522 53,302 12.025 6,929 6,929 6,929 6.929 6,929 102,283
19 AdValorem-AccruaI4081-30101 60,000 60.000 60.000 60,000 60,000 50,000 50.000 43.500 43,500 43,500 43,500 43.500 617,500
20 Benefit Load Proiects 4081-01290 (1,859) 5.675 0 0 0 0 ° 515 515 515 515 515 6,392
21 Taxes Property and Other 4061-301 02 ° 64,210 136 64,346
22 Payroll Tax Proieot 4081 -01256 0 0 2.071 3,329 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 $268.259 $246.855 S 249.476 $498,953 $558,095 $319.267 $272.461 $ 326,732 $326732 $326732 $326.732 $326.732 4,047,027
25
26 Allocation Factor to KentuckY Mid-States (Div 091) 12,90% 12.90% 12.90% 12.90% 12.90%
27 Allocation Factor to Kentucky Jurisdiction (Div 009) 41,35% 41.35% 41.35% 41.35% 41.35%
28
29 Total Allocated Amount $ 13.687 $ 12.253 $ 12,842 $ 25,685 $ 28,729 $ 16.435 $ 14.041 $ 17.430 $ 17.430 $ 17.430 $ 17.430 $ 17.430 210.822
30
31 Diy 012
32 FICA 4081-01201 $126.182 $115,824 $ 119.464 $238,313 $324,316 $138.440 $147,874 $ 172,528 $172,528 $172,528 $172.528 $172.528 2,071.051
33 FUTA4081-o1211 181 79 28 73 140 15.071 1.871 1,646 1,646 1.646 1.646 1.646 25.672
34 SUTA 4081-01212 492 238 198 194 342 36,697 8,871 4,637 4,637 4.637 4,837 4.637 70.219
35 Benefit Load Proiects 4081-01290 0
36 Ad Valorem -Accrual 4081-30101 72.000 72,000 72.000 72.000 72,000 72,000 72,000 62,613 62,613 62.613 62.813 82.613 817.065
37 Taxes Properly and Other 4081-301 02 0
38
39 Total Tax Other Than Income Tax $198.856 $188141 $ 191,690 $310579 $396,797 $260.208 $230.616 $ 241.424 $241.424 $241.424 $241.424 $241.424 2.984.007
40
41 Allocation Factor to Kentuckv Mid-States (Div 091] 10.78% 10.78% 10.78% 10.78% 10.78%
42 Allocation Factor 10 Kenluckv Jurisdiction iDlv 009) 53.04%~ 53.04% 53.04% 53.04% 5304%
43
44 Total Allocated Amount $ 10.891 $ 10304 $ 10478 $ 16.976 $ 21.889 $ 14.223 $ 12.589 $ 13.804 $ 1~.804 $ 13.804 $ 13.804 $ 13.804 166169
45
46 Div091
47 FICA4081-o1201 $ 13,388 $ 6.241 $ 12,628 $ 17,774 $ 4,630 $ 12,539 $ 11,081 $ 9.448 $ 12,763 $ 6,051 $ 8,354 $ 15,791 130,686
48 FUTA 4081-01211 10.737 (10,221 i 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 Pavroii Tax Proiects 4081-01256 0 0 295 4.976 601 12 264 437 591 280 387 731 8,574
51 Ad Valorem - Accruai 4081-30101 10,000 10,000 10,000 10.000 10.000 10.000 10,000 10.000 10.000 10.000 10,000 10,000 120,000
52 Benefit Load Projects 4081-01290 112 151 72 99 187 621
53 Clr.clJoaliW1<lrUCerl5eS 0
54
55 Totai Tax Other Than Income Tax $ 34.134 $ 6,027 $ 22.937 $ 32.795 $ 15,238 $ 25.472 $ 22,412 $ 20.364 S 24.001 $ 16638 $ 19.164 $ 27,323 266,505
74
75 Allocalion Factor 10 KentuckY Mid-Slates (Div 091 J 100.00% 100,00% 100,00% 100.00% 100.00%
76 Allocation Factor to Kentucky Jurisdiction (Div 009) 41.35% 41.35% 41.35% 41.35% 41,35%
77
78 Totai Aiiocated Amount $ 13.876 $ 2,398 $ 9.347 $ 13.308 $ 6.023 $ 10.393 $ 9,110 $ 8,421 $ 9.925 $ 6.880 $ 7.925 $ 11.299 108.905



FY 2011 FY 2012
IDiscription
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 esc 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 52,949

Total 2,987,349 4,209,090

Div 002
FICA 4081-01201 2,622,307 2,670,557
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 4081-01290 2,715 5,705
Taxes Property and Other 4081-301 02
Payroll Tax Project 4081-01256

Total Tax Other Than Income Tax 3,425,549 3,486,807

Allocation Factor to Kentucky Mid-States (Div 091)
Allocation Factor to Kentucky Jurisdiction (Div 009)

Total Allocated Amount

Div 012
FICA 4081-01201 1,992,753 1,817,802
FUTA4081-01211 26,249 18,862
SUTA 4081-01212 59,859 51,965
Benefit Load Projects 4081-01290 12
Ad Valorem - Accrual 4081-301 01 435,229 821,400
Taxes Property and Other 4081-301 02

Total Tax Other Than Income Tax 2,514,102 2,710,029

Allocation Factor to Kentucky Mid-States (Div 091)
Allocation Factor to Kentucky Jurisdiction (Div 009)

Total Allocated Amount

Div 091
FICA 4081-01201 139,400 132,615
FUTA4081-01211 2,213 2,563
SUTA 4081-01212 3,139 2,899
Payroll Tax Projects 4081-01256
Ad Valorem - Accrual 4081-301 01 (112,329) 120,000
Benefit Load Projects 4081-01290 2,677 2,710
Occupational Licenses

Total Tax Other Than Income Tax 35,100 260,787

CASE NO. 2013-00148
ATTACHMENT 2

TO OAG DR NO. 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 regulatory
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
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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. 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.

b. 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.

c. 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:

a) 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.

b) 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.

c) Please see Attachment 1.

ATTACHMENT:

ATTACHMENT 1 - Atmos Energy Corporation, OAG_1-152_Att1 - Bad Debt
Expense.xlsx,6 Pages.

Respondent: Josh Densman



Atntos. Energy Corporation ~ Kentuck--y
Bad Debt Expense Cakul3tion
Base vs. :Forec:asted Test PerLOds

Operatin9 Revenue
Residential sa!es - Gas Rev-Dis! Inc 4800-31101
Commercial Revenue-Banner- Gas Rev-Dist Inc 4811·31101
other Sales to PublfcAuthoril - Gas Rev-Dist lnc 4820-31101
Ul'1billed Resident(<ll Revenue - Gas Rev-Dtst Inc4805-31101
Unbilled Comm Revenue - Gas Rev-DJst Inc 4815-31101
Ul'1billed PlJblicAu1horitv Reve" Gas Rev·Dist 1M 482.5-31101

Total Gas Revenue

Gas Cost
PGA for Residerttial " PGA Recoveries 8051 ~04775

PGA for Commercial ~ PGA Recoveries 8052·04775
PGA far PtJbllc Authorities - PGA Recovelies 8054-04775
Ullbilled PGA COst - UnbiHed PGA-Res 8058

Total Gas Cost

Margin
Estimated % of Bad Debt

f'rovis1on Amount

Customer accounts-Uncollectibl- Cust Unco! Acel-Write Off 9040-09927
Difference

'" $4S,6SS deGie<lS!l to !!Kpl'nSe -eiU!! to the annIJllllliloWOlIiCI! r<':Ollloc!tiM il"l ~p-12.

FiSC:3t2012 f:'lsc.a12012 Rscaj2013 Fjscal2013 Fiscal 2013 Fiscal 2013 Fiscal 2013 Bud~et 2013 Budjlet 2013 BudQst 2013 BudQet 2013
Au~ust September October November DecembBl" January February March April May June

2,949,553 $ 2,798,419 $ 3,835,537 S 6,920,516 $ 9,698.940 S 13,817,989 $ 13.757,430 S 10,321,399 S 7,657,292 $ 5,165,176 $ 3,590,539
1,403,372 $ 1,357,128 $ 1,728,155 S 2,572,492 $ 3,636,78£ S 5,387,021 $ 5,456,377 $ 3,892.461 5 2,984,154 $ 2,270,525 $ 1,746,094

206,771 $ 209,850 $ 333,413 S 579,613 $ 868,672 S 1,207,500 $ 1.230,627 $ 898,532 $ 648,396 $ 418,896 $ 269,106
24,015 $ (8,404; $ 872,088 5 2,118,411 $ 1,773,976 S 1,743,476 $ (1,575,941;
60,209 $ 4,266 $ 479,685 $ 512,168 $ 698,148 $ 757,809 $ (599,908;

$ 3027 $ 139,905 S 154 529 $ 189209 $ 128826 $ (144583)
4,643,919 $ 4,364,285 $ 7.380,783 S 12,857,729 $ 16,865,732 $ 23,042,f321 $ 16,124,002 $ 15,112,391 S 11,289,642 $ 7,854,598 S 5,605,739

714,920 $ 601,730 $ 1.262,709 S 3,931,232 $ 5,853,673 $ 9,243,731 $ 9,286,721 $ 10,222,495 S 4,208,300 $ 3,863,191 $ 1,150.081
672,275 $ 637,650 $ 888,218 S 1,613,253 $ 2,382,683 $ 3,829,701 $ 3,920,643 $ 4,238,986 S 2,184,942 $ 2,082,972 $ 924.303
123,256 $ 125,897 $ 222,164 S 436,412 $ 846,417 $ 934,728 $ 982,131 $ 1,048,899 5 586,533 $ &42,631 $ 181.974
75,872 $ (59,793) $ 1,218,709 S 2,279,174 $ 2,011,963 $ 2,206,254 $ (1,700,546) $ (5,762,686) 5 1306,109) $ (2,512,402) $ 177.181)

1,586,324 $ 1,305,484 $ 3,591,801 S 8,260,071 $ 10,894,736 $ 16,214,414 $ 12,468,949 $ 9,747.694 S 6,673,665 S 3,976,391 $ 2,179.177

3,057,595 $ 3,058,801 $ 3,788,982 S 4,597,658 $ 5,97D,995 $ 6,828,207 $ 5,655,053 $ 5,364.697 S 4,616,177 S 3,878,207 $ 3,426.563
0.50% 0.50% 0.57% 0.57~'o 0.57'% 0.57% 0,57% 0,50% 0,50% 0.50% 0.50%

15,288 $ 15,294 $ 21,597 5 26,207 $ 34,035 S 38,921 $ 32,234 $ 26,823 S 23,081 S 19,391 $ 17,133

15,288 $ 63,979 $ 21,597 S 26,207 $ 34,035 S 38,921 $ 32,234
(0) $ (48,685; $ 0 S (0) $ (0) S (0) $ (0;

CA:St NO. 201i!.cOHS
ATT,I,CHMENr1

rOOA(iDt\ ~I(), 1-152:



CA£I:NO.20H·()Ol';~

AITACHMfNTl

TO OM Dfl NO, 1-152:

A1mos Energy Corporation ~ Kentutky
Bad Debt Expense Calcuhttion
B.nse v~_ Fon~casted Test PerLOds

BlJdqet2013 Base:
July Total

1,696,576 " 78,595,281

5,148,118 "'32,289,759

860,971 " 51,199,754
735,650 " 24,111.275
142,190 " 5,953,232
(4<.234)_$__ (2,668,981)

Forecasted Forecasted Forecas1ed Forecasted Forecaste<j Forecasted Forecasted Forecastfrd Forecasted
December Jarluary February March April May June July AUQust

12,192,276 " 15,164,747 5 14,856,627 " 11,192,693 S 8,237,282 $ 5,116,325 $ 3,556,660 $ 3,245,937 " 3,243,841
4,581,699 " 5,508,901 5 5,400,070 " 4,243,109 S 3,243,406 $ 2,261,581 $ 1,746,005 S 1,630,887 " 1,627,477
1,102,035 " U45.077 5 1,316,621 $ 971,475 $ 899,234 $ 406,837 $ 261,669 $ 235,429 " 234.107

17,876,010 " 22,018,724 S 21,573,318 " 16,407,277 S 12,179,922 $ 7,784,74J " 5,564,333 S 5,'112,253 $ 5,105.425

6,765,996 $ 9,256.157 S 11,537,425 $ 11,5B5,270 $ 4,767,968 $ 3,812.166 " 1.134,162 S 848.691 " 789,763
2,754,036 " 3,834.849 S 4,670,839 " 4,804,091 S 2,475,520 $ 2,055,4'6'0 " 911,510 $ 725.157 $ 742.654

747,164 $ 935,984 5 1,195,310 " 1,188,730 $ £64,537 $ 535,4£4 " 179,455 " 140.162 $ 136.160
2325537 $ 2.209.220 S (2112 6861 ~ (6,530,918) S {346819) $ (24792191 $ (76113) " (41.6321 $ 83.815

12,592,732 $ 18,236,210 S 15,490,888 " 11,Q47,172 S 7,561,206 $ 3,923,872 $ 2,149,014 $ 1,672,379 $ 1,752.392

5,283,277 $ 5,782,515 S 6,082,430 " 5,360,105 S 4,618,715 $ 3,860,B71 $ 3,415,320 $ 3,4J9,874 $ 3,353,033
D.50% 0.50% 0.50'% 0.50% 0.5D~'{' 0,50% 0,50% 0,50% 0.50%

26,416 $ 28,913 S 30,412 $ 26,801 S 23,094 $ 19,304 " 17.077 S 17,199 $ 16,765287,261

53,694,478

17,258

3,276,797 " 83,789,588
1,629,290 $ 34,055,854

242,031 $ 7,113,407
$ 4,947,620
$ 1,912,377
$ 470,913

3,451,542
0.5D%

5
S
S
S
5

Operating Revenue
Residential sates - Gas Rev-Dist Inc 4600-31101
COmmercial Revenue-BannBr- Gas Rev-Dist Inc 4811·31101
Other Sales to Public Auth'Clrit- Gas Rev-Disllnc 4820-31iD1
Unbflled Residentral Revenue - Gas Rev-Dfst Inc 4805-3"-1 01
Uf1bflled Comm Revenue- Gas Rev-DJ:01Inc4815-31101
Ul'lbilled PublicALI1l'1ority Reve· Gas Rev-Dis! Inc 4825-31101

Total Gas Revem..l£!

Provision Amount

Margin
Estimated % of Bad Debt

Gas Cost
PGA for Residential" PGA Recoveries 8051 ~04775

PGA for COmmercial - PGA RecovenBS 8052~04775

PGA for Publlc Authortties ~ PGA Recoveries 8054·Q4i75

Unbille<l PGA Cost· Unbilled PGA·Res 8058
Total Gas Cost

Customer accmmt£.Uncolledipl - Gust Unca[ Accl-WritEl Off g040~09927

Difference

• $42,685 d~cr~~ss tc ~p<':ns~ du~ to th~ ~nnlliil iillow~nc~ r~~llcCJ3tiara in £!3.p-12.



Atmos Energy Corporation - Kentllcky
Bad Debt Expense Calculation

Base 'Vs, Forer:nsted Test Periods

Operating Revenue
Residential sales· Gas Rev-Drst [nc.480D-31101
Commercial Revenue-Banner~ Gas Rev~Dist Inc 4811~31101

Other Sales to PublEcAlrthont ~ Gas Rev-Disllnc 4820-31101
Unbilled ResidenUal Revenue ~ Gas Rev-Drst Inc 4805":;1101
unbTlled Comm RBVerlU8-- Gas RE!v~Dist Inc4B15-31101
UnbillecI Public Au1l1orJty Reve" Gas Rev~Dist Inc 4825<3·1101

Total Gas Revenue

Gas Cost
PGA for Residential - PGA Recoveries 8D51 ~04775

PGA (or Commerdal- PGA Recoveries 8052-04775
PGA for F'lIblJc Authorities - PGA Recoveries 8054·04775
UnblHfrd PGA Cost - Urtbilled PGArRes 8058

Total Gas Cost

Margin
Estimated %of Bad Debt

Provlsron Amount

CustOmer accomrts-Uncolleclibl- Cust Uncal Acct-Write Off 9040-09927
Difference

.. $4S,685 d~~~<1~ to e),."'Pellse due to the alln"al allowil.r1ce reil.II{lc.Jtion ill SE'p-12.

Forecasted Forecasted Forecasted Forecasted
September October November Total

3,266,!l47 $ 4,719,342 S 7,696,327 $ 92,489,003
1,640,793 $ 2,121,814 $ 3,127,875 $ 37,133,618

237,046 $ 375,552 $ 652,328 S 7,837,409
5
5
5

5,144,786 $ 7,216,703 $ 11,476,530 S 137,460,029

S 800,052 $ 1,251,637 $ 3,472,139 S 56,021,426
S 847,811 $ 880,430 $ 1,424,856 S 26,327,213
S 167,391 $ 22D,216 $ 385,447 S e,496,02D
S (79500) $ 1 208023 $ 2D13.010 S (3827,283)
S 1,735,755 $ 3,560,306 $ 7,295,451 $ 85,017,376

$ $,409,031 $ 3,656,403 $ 4,181,079 S 52,442,653
0.5'0% D.50% 0.50%

17,045 $ 18,282 $ 20,905 $ 262,213

CASE NO. 20B-<J014&

AnACHMnrrl
TODAG DI':N{l, 1-152



Atmos Energy Corporation - Kentucky
Revenue & Bad Debt Expense
Fiscal Year End 2011 and 2012

FY Ended Sep-11 FY Ended Sep-12

Revenue

Residential $ 87,258,355.38 $ 80,850,140.87

Commercial 35,277,163.99 32,406,587.34

Public Authority 7,548,925.44 6,755]345.06

Unbi1led

Residential Unbilled 139,573.58 (89,973.96)

Commercial Unbilled 101,061.93 (90]838.76)

Public Authority Unbilled 11,652.74 (26,301.00)

Total Revenue $ 130,336,733.06 $ 119,804,959.55

Bad Debt Expense (365,649.24) 1 211,801.29

1 $607,030 decrease to expense due to annual allowance reallocation.

2 $36,762 net decrease to expense due to allowance reallocation in both Jul-12

and Sep-12. A Ju Iy reallocation was done due to the sale of Liberty in August.

CASE NO. 2013-00148

ATIACHMENT1

TO OAG DR NO. 1-152



~iscill2011

,\ctlvFty

Type

KY1M id States

Cost Center

Kentucky Drvesio n 009D tv

Custnrner <11:counts-Ul'1collectibl ~ Cu'St Uncol Acet-Wrfte Off9040-Q9927

Resfdenti.. r Revenue Class

Commerciat Revenue dass

Pllb~icAuthority Revenu~ Class

Ut1biH~d Re~identidl R~ven\1e ~ Gas Rev-Dtst rne 4805-31101

UnbiHed Comm Revenue - Gas Rev-Dirt Inc4B15-31101

UnbiHed Public Authority Reve - Gas Rev·Dfst Inc 4825-31101

CA5~ NO, :'.M;>-<l\"I.~

ATTACHlVlEr.JT1
TOOAG DR W). 1·152

October November December JaIluary :February March April May JUl'H? July August September Tobl
15,709.00 20,680.00 28,971.00 33,021.00 26,403.00 25,397.00 17,400.00 15,376.00 14,767.0D 14,655.0'0 14,581.00 (592,609.24] (365,649.24)

3,460,423.26 5,565,249.08 11,699,236.08 15,978,494.00 14,687,143.32 10,715,201,82 7,568,592.89 4,736,474.49 3,468,703.43 3,308,201.93 3,090,664.74 2,979,970.34 87,258,355.38
1,545,837.23 2/045,871.34 4,554,177.23 £,362,D88.06 5,736,935.36 4,054,316.34 2,853,827.66 1,270,855.51 1,579,400.43 1,479,674.55 1,515,718.35 1,618,461.88 35,277,163.99

312,700.79 564,984.83 972,297.39 1,438,224.86 1,296,189.14 895,215,85 633,114.21 409,351.92 230,727.83 219,836.65 247,407.02 277,874.9D 7,548,925.44

473,480.40 L736,168.25 3,081,774.50 1,292,960.50 (3,591,797.00] 289,192.00 (2,174,381.75] {61B,20S.2.SJ {331,792.75J 17,576.18 [67,381.18J 32,479.68 139,573.58
169,466.27 522,755.00 :1-,259,573.00 555,267.00 (1,542,644.00] 11'9,628.00 1869,162.00] (197,990.00) (23,822.00] 16,296.61 52,103.39 39,590.66 101,06L93

63,229.74 228,342.00 163,070.00 157,101.00 (370,933.0D) 29,368.00 1202,942.00] (41,212.00] (25,355.00] (14,012.99J 19,247.99 5,249.00 11,652.74

6,025,137.69 10,663,870.50 21.730,128.25 25,784,135.42 16,264,893.82 16,113,922.01 7,309,049.01 6,159,274.67 4,947,861.99 5,027,572:93 4,857,260.31 4,953,626.46 130,336,73 3,06



Fiscal20n
Activity

lype

XV/Mi d States

Cost center
Kentucky Dlv]sfolj - 009DIV

Customer acoounts-um:allectib[ - Cust Uncal Acct-Wrfte off 9040-0992.7

Re:iidentfal Revenue Class
LClmm.erdaJ Revenue Class

Publtc Authorrty Revenue Class
Unbtlled ~es[dential R.evenue - Gas Rev-Oist loe 480$-31101
Unbtlled Comm Revenue -Gas Rev-DI:.t IhC: 4815-31101

Unbtlled Public Authority Reve - Gas Rev-Dist Inc 4825-31101

CASl'l\Io.2Ci1.'i..oo1ol~

ATTACHr,lmrl
TCHJAG OR NO, 1-152

October November Dec-emoer January FE"bru<lry March AprH May June July August September Total
17,535.00 22,514.0a 29,321.00 32,050.00 27,513.00 24,393.00 18,066.00 15,372.00 15,226.00 (69,711.77) 15,28S.00 63,979.06 211,80L2.9

4,035,775.73 6,969,792.97 11,159,963.46 14,578,661.93 13,134,183.66 10,245,105.19 5,076,225.91 3,748,700.67 3,039,354.06 3,014,405.2.1 2,949,552.84 2,798,419.24 80,B50,140.B7

1/952,078.42 2,654,542.57 4,250,837.10 5,613,083.69 5,131,183.79 3,924,340.69 2,054,283.41 1,470,184.10 1,351,189.55 1,244,264.75 1,403,371."12 1,357,127.55 32,406,587.34
341,218.65 565,027.43 976,978.08 1,290,879.83 1,166,040.10 878,359.34 446,742.26 283.,353.68 206,1{)7.02 184,017.64 206,770.77 209,849.66 6,755,345.06
765,973.10 1,92.7,205.75 2,333,070.81 (2,153,137.18) 1,056,150.12 \2,641,003.08) (572,601.81) (657,453.56) (129,451.59) (39,336.64) 24,014.60 [8,404.481 (89,973.95)

468,265.91 386,672.68 BB9,763.26 1827,000.19) 394,7DO.35 1',139,112.861 (43,165.35) (330,398.60) 51,186.56 (6,125.56) 60/209.25 4,265.38 [90,838.76)

99,070.00 133,051.00 232,260.00 1218,067.00) 96,527.00 (276,305.001 (2,089.001 (91,059.00) (7,976.00) (2,374.001 7,634.00 3,D27.00 [26,301.00)

7,662,381..81 12,636,292.40 19,847,872.71 18,284,420.93 21,078,735.02 10,991,2B4.28 6,959,396.02 4,4:2.3,327.29 4,510,509.60 4,394,851.40 4,651,553.19 4,364,284.85 119,804,959.55
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