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

REQUEST:

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

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

RESPONSE:

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

ATTACHMENT:

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

Respondent: Josh Densman
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LEASE AGREEMENT

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

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

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

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

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

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

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

herafn provided, less any reasonable rental which the Lessor may

obtaln for the remalinder of the tearm.

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

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

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

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

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

damage to the bullding.

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

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

Lessor shall malntaln in good repalr the parklng lots

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

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

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

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

Lessor covenants to keep the Lessee in quliet peacefyl

possesslon of the leased premises during the teem of this

Leasa Agreament.

The Lessor resarves and does not lease to the Lessee

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

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

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

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

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

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

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

CITIZEN?/E#%K AND TRUST COMPANY

M Gadle (B

ATJERT: By: [,

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

- SECRETARY
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24N ;
ENTUX
Iiigiil WESTERN KENTUCKY GAS COMPANY

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

July 7, 1989

Ma. Bhirl Johnson

Frealdent

Citizens Bank and Trust Company
P. O. Box 250

Campbellaville, XY 42718

Panr Mm, Johnmons

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

Campbellaville, Kentucky.

The term of the Lesga Agrswment phall be extended for an

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

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

Pleame indicate your aqreement and acceptance of this

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

Very truly yours,

ol K e

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

AGREED AND ACCEPTED:
CITIZENG BANK AND TRUST COMPANY

By,%z%. fodrsmrnn

President

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

v

March 30, 210

Mr. Kevin Akers

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

Dear Mr. Akers:

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

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

(3) ycar extended period.

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

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

Very truly yours,

Tk

Wk U, Johig
President and CED

Ic

AGREED AND ACCEPTED:

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

My, Bill Greer

Attnos Enotgy Corporation
2850 Russellville Road
Bowling Green, XY 42101

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

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

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

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

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

Sincerely,

Mark U, Johnson
President & CEO

Muyj

AGREFED & ACCEPTED

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

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

partnership ("Landlord").
WITNERSSBETH:

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

Premisen").

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

1. Leasge Term and Renewsl Qption.

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

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

1l C1016742.093
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2.  Rent.

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

this Lease,

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

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

Leasad Prenises.

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

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

7. Taxes_gnd Afsssgmnents.

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

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

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

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

nacaasary in order to obtaln such a reduction.

8. Alterations, Additions, and Improvements.

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

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

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

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

contast.

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

revaalsd by sugh removal.

i11. Haiptenance and Repair.

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

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

12,  Ingurance.

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

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

against the other party.

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

13. pPamage or Deptruction of the Leaged Pramises.

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

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

14. gCondemnatlien or Eminsnt Demain.

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

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

15. Indempification.

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

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

16. Assignment and subleasing.

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

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

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

Tanant.

18. Evenis of Defaull and Reanedien.

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

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

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

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

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

ng remedias;

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

covanants}

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

der'} or

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

law or Iin squity.

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

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

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

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

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

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

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

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

furnishad to Tanant,

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

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

23. Misgellaneoug.

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

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

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

party.

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

ship.

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

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

matter heraof,

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

sought .

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

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

Fax No. (502) 685-8052

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

Fax No., (806) 374-3818

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

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

be hald to be invalld or unenforceaable in many respact, the validity
and enforceability of the remaining provisions of thiu Lansa shall

14 GIETEPH2,\P5

PESAVENIV:SNul]




CASE NO. 2013-00148

TO OAG DR NC. 1-147

not ba affectad and this lLease shall ba construed ag 1f asuch
invalid or unanforceabls provision had never bean contained herein.

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

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

avants and occuxrencas.

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

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

provigions.

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

Loeasod Premisesx.

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

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

ooayr aphens

Exccutiv; Vice President C?Ea
Atmom Ensrgy Corporation

15 03816982, W05




CASE NO. 2013-00148

. ___________ -~ " |
, TO CAG DR NO. 1-147 .

LANDLORD GILLILAND GROUP PARTNERSBHIP

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

~ J

1iand, Trustee

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

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

Y
General Partner

By: ZQ//fzé;fgff

Robart W, Hall '
Ganaral Partnear
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EINIBIT A
LEABED PREMIBRS

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

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

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

MEMORANDUM OF LMABA

i, pDate of Lease: Deacembar 1, 1993

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

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

4. bescription of Leased Premiges:

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

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

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

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

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

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

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

TENANT:

WEBTERN KENTUCKY GAS COMPANY,
a divialon of Atmos Ensrgy
Corporation

By:

Robert F, Stephana
Exacutiva Vioe Prasident
Atmos Energy corporation

LANDLORD

GILLILAND GROUP PARTNERSHIP

By

By

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

By:
Billy A. 6il1lilang
Trustaa

By

1
Paul L. Parkey
Trustoe

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

By!
BI1Iy A. GiYiiTand
Genaral Paritnar

By:

Robert W. Hall
GCeneral Partner

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

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

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

Notary Publlc, State of Texas

STATE OF TEXAB 5
§
COUNTY OF POTTER S

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

Notary Public, State of Taxas

STATE OF TEXAS $
s
COUNTY OF DALLAGS §

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

Partnership, a Texas general partnership.

Notary Public, Btate of Taxas

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

The foregoing instrument was acknowladged before ma this

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

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

Notary Public, State of Taxas

STATE OF TEXAB §
$
COUNTY OF POTTER s

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

genaral partnexship.

Notary Public, Btate of Texas

THIB INSTRUMENT PREPARED BY:

3lan Blansceat
pesingtant General Counaal
Atmos Energy Corporation

5430 LBJ Fresway
1800 Three Lincoln Cantre

Dallas, TX 75240
(214) 934=5327

03815004 .03
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FIRST AMENDMENT TO LEASE AGREEMENT

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

WITNESBETH:

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

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

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

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

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

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

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

Tenant: Landlord;

ATMOS ENERGY CORPORATION GILLLAND GROUP PARTNERSHIP

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

o %«rmﬂ/

r Rosanyr . H‘ﬂbb

By:

Pattnel @EBid A, AALL

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

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

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

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

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

mizitan ¥aplhiay
rnh 20, 2064

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

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

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

-

STATEOF _ 7 €KAS §

§
COUNTY OF _fBTTER _ &

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

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

Notary Publlc

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

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

§
COUNTY OF _forref_ §

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

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

Bt Bt~

Notary Public

My commlsalon explres:

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

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

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

1. LEASE EXHIBITS

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

2. LEASED PREMISES

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

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

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

1 T amnn
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3. LEASE TERM

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

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

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

4, OPTIONS TO EXTEND

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

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

N .7 saeca
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h

RENT

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

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

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

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

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

lease payment.

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

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

Hard Ten Group, LLC

c/o Thomas A. Donnelly
911 College Street

Suite 300

Bowling Green, KY 42101

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

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

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

by reason of such lale pavment.

6. TENANT'S RIGHT TO PURCHASE |

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

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

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

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

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

7. REAL PROPERTY TAXES

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

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

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

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

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

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

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

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

any income profits, or revenue ta.

6 - Lease
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8. SIGNS

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

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

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

9. ALTERATIONS., REMOVAL QF FIXTURES & EQUIPMENT

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

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

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

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

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

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

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

12, LANDLORD'S COVENANTS AND WARRANTIES

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

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

.- Lease



CASE NO. 2013-00143
ATTACHMENT 1
TO OAG DR NO, 1-147

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

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

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

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

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

or any extension thereof.

14, MAINTENANCE AND REPAIRS

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

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

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

négligence of Landlord).

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

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

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

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

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

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

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

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

(i)  to terminate this Lease.

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

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

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

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

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

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

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

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

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

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

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

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

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

17, EMINENT DOMAIN

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

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

18. INDEMNITY

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

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

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

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

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

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

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

19, WAIVER OF SUBROGATION RIGHTS

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

20.  ASSIGNMENT AND SUBLETTING

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

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

Tenant for such payment.

21.  SUBORDINATION, ATTORNMENT AND ESTOPPEL

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

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

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

22.  DEFAULT

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

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

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

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

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

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

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

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

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

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

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

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

'

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

23, SHORT LEASE FORM

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

24, EXAMINATION OF PREMISES

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

thereof.”

12
l(..h

LIENS

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

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

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

26. SUCCESSORS AND ASSIGNS

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

27.  HOLDING OVER

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

was in effect at the expiration of this Lease.

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

29, ATTORNEYS® FEES

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

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

therein.

30.  FORCEMAJIEURE

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

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

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

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

32, CONDITION UPON TERMINATION

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

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

33, CHOICEQFLAW

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

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

corporation.

35, PARAGRAPH HEADINGS

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

construing of this Lease.

36. COMPLETE AGREEMENT

31 - Lease




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

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

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

the day and year first above written.

LANDLORD:

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

By: O~ M ARy D
[

Thomas A. Doﬂu\eii_j m"

TENANT:

Atmos Energy Corporation

o P9 a cdn) SE

Equ F-;ak €
Title:

Sr. Vfo O(Qrcx}soms'

3% - Lease




CASE NG. 2013-00148
ATTACHMENT 1
TO OAG DR NOQ. 1-147

EXHIBIT “A”

PROPERTY DESCRIPTION
OF A PORTION OF THE LANDS OF.

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

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

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




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

EXHIBIT B

SUBORDINATION. NONDISTURBANCE AND ATTORNMENT AGREEMENT

THIS AGREEMENT, made and entered into this day of ,

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

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

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

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

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

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

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

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

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

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

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

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

not in default under the Lease; and

NOW, THEREFORE, the parties hereby agree as follows:

1.

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

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

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

Loag,

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

executed as of the date first above written.

LANDLORD:

Hard Teo Group, LLC

B)r y —~ “\’V\D)lﬁ-\/

Thomas A. DODB\Q M

Commonwealth of Kentucky }
) 8S
County of Warren )

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

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

Notary Public
My Commission expires: & £~ ()

TENANT:

Atmos Energy Corpuration

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

" . County of Werrer DMMQ})

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

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

SAFNh Namwry Public, Stote of ‘loxes /7

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

ST March 29, 2 N oYtary Public

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

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

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

Notary Public
My Commission expires:

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

orevaration, sub-grade and paving desigrd.

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

mav be warranted

2, SITE PREPARATION

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

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

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

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

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

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

neeessary and sraded for proper drainage and mainepance,

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

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

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

and adjacen) sjies.

4. SITE UTILITIES

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

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

v

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

exlended undecground from existine unhiv service

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

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

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

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

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

b Adeovate frzeze-proof hgse bibs shall be provided,

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

6.5ITE LIGHTING

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

b, Buildine iluminadon lightine shall not be provided

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

DIVISION 3 CONCRETE:;

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

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

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

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

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

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

I

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

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

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

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

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

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

2 EXTERIORWALLS

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

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

DIVISION § METALS;

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

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

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

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

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

506 MISCELLANEOUS METALS

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

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

DIVISICN & CARPENTRY & MILLWOQK:

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

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

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

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

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

508 Frovide a closst with wood shelf and rod.

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

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

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

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

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

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

Exierior downspouts on the Olice Buikling shall be piped underground.

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

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

DIVISION 8 DOORS & WINDOWS:

801

802

[92]
-t
o

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

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

chanoed by architect.

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

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

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

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

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

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

eaual

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

DIVISION 9 FINISHES:

g0t

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

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

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

pivwopd rmounting boards on all four wajls

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

{inish and paini on the interior side,

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

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

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

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

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

= Type lil - Finished gyp board

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

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

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

Plan Exhibit)

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

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

»  Type D - sealed concrete

s Type E - Ceramic lile

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

+  Ceramic base @ foor Type €

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

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

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

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

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

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

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

porceigin on-sies! face.
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DIVISION 15 MECHANICAL:

A}

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

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

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

1504 Plumbing fixures comply with ADA and handicap reguiremants.

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

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

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

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

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

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

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

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

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

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

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

Warghouse Offices will be conditioned using a splil system.

et
w
e
K-

|

513 Controls Tor HVAG equipmant wiif be as Tollows:

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

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

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

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

DIVISION 16 ELECTRICAL:

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

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

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

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

distribution system fauli analysis,

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

siranded.

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

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

above Hoor,

Arga Foolcandles - Source

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

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

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

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

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

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

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

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

Provige &" weatherproof incandescent can lights al the Canopies.

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

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

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

COonacIor.,

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

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

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

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

necassary.

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

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

Aoom,

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

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

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

spagified by Aimas

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

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

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

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

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

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

by reference,

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

shall be as follows beginning July 01, 20611:

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

month thereafter through and inchuding one hundred twentieth monthly lease

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

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

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

Lease Agreement on the day and date first above written,

LANDLORD:

Hard Ten Gmup, LeC

By: j —

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

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

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

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

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

[ )SS.

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

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

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

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

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

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

2. LEASED PREMISES

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

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

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

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

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

4. OFTIONS TO EXTEND

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

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

2 - Leuse
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5. RENT

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

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

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

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

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

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

jease payroent.

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

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

Hard Ten Group, LLC

ofo Thomas A. Donnelly
911 College Street

Suite 300

Bowling Green, KY 42101

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

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

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

6. TENANT’S RIGHT TO PURCHASE

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

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

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

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

d. Years 1620 annual rent divided by ,0775.

7. REAL PROPERTY TAXES

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

CONBUMErs.

12, LANDLORD’S COVENANTS AND WARRANTIES

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

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

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

consent of Tenant which shall not be unreasonably withheld.

10 - Lease




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

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

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

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

negligence of Landlord).

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

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

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

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

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

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

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

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

(ii}  to terminate this Lease,

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

damage as soon as reasonably possible. All insurance proceeds received by either

15 - Lease




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

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

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

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

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

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

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

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

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

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

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

17. EMINENT DOMAIN

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

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

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

18.  INDEMNITY"

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

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

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

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

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

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

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

of this Lease.

19, WAIVER OF SUBRQGATION RIGHTS

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

20.  ASSIGNMENT AND SUBLETTING

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

not Landlord, shall be responsible for paying the costs of any alterations to the Leased

20 - Lease




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

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

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

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

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

Nondisturbance and Attornment Agreement in substantially the form attached as Exhibit

B.

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

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

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

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

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

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

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

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

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

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

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

more of the following remedies:

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

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

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

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

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

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

- to Landlord cither at law or in equity.

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

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

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

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

24, EXAMINATION OF PREMISES

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

25.  LIENS

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

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

26.  SUCCESSORS AND ASSIGNS

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

27. HOLDING OVER

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

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

was in effect at the expiration of this Lease.

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

29, TTORNEYS’ FERES

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

30, FQORCEMAJEURE

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

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

32. CONDITION UPON TERMINATION

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

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

33. CHOICEQFLAW

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

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

corporation.

35. PARAGRAPH HEADINGS

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

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

construing of this Lease.

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

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

the day and year first above written.

LANDLORD:

HARD TEN GROUP, LLC, a Kentucky
limited liability corperation

By: %‘M‘*&L@_M EuA i

Thoemas A. Donyelly, \Wém!

TENANT:

Atmos Energy Corporation

By: T
d ghbmhris Earl Fx‘schfﬂ{* X‘f

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

PROPERTY DESCRIPTION
OF A PORTION OF THE LANDS OF

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

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

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

acres.
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EXHIBIT B
SUBQRDINATION, NONDISTURBANCE AND ATTORNMENT A GREEMENT

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

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

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

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

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

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

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

NOW, THEREFORE, the parties hereby agree as follows:

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

executed as of the date first above written.

LANDLGRD:

Hard Ten Group, LLC

By: o~ &QL/QQMW%M

Thomas A. Doh@lly, ber

Commonwealth of Kentucky )
} S8
County of Warren )

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

!

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

TENANT:

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

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

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

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

LENDER:
Bank

By:

Title:
Commonwealth of Kentucky )

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

known as an Authorized Officer of Bank, and that said

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

Notary Public
My Commission expires:

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

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

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

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

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

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

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

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

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

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

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

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

the two hundred fortieth monthly lease payment.

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

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

unchanged.

IN WITNESS WHEREQF, the parties hereto have executed this Supplemental

Lease Agreement on Lhe day and date first above written.

LANDLORD:
Hard Ten Group, LLC

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

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

LULQ (/{'.// /Mfé/a’\—»*

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

TENANT:

Atmos Energy Corperation

By: Q/o%mri//ﬁ’fﬂu
Title: /@gw \/-P

)
)8S.
)

STATEOF _Jherduc vy \

COUNTY OF _\nJeLsren

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

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

AL mara)

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

LEASE AGREEMENT

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

WITNESSETH:

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

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

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

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

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

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

1., Lease Term and Renawal Option.

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

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

2. Rent,

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

shall be prorated by days.

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

3. Security Deposit.

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

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

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

depomit trangferred.

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

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

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

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

7. Taxes and Assemaments.

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

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

therafor.

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

reductlon.

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

property of Landlord.

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

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

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

11, Maintenance and Repalr.

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

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

12. JInsurance.

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

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

any, against the othar party.

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

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

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

of any auch damage or destruction,

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

14. Condemnatlion or Eminent Domain,

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

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

Tanant's husiness.

15, Indemniflication.

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

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

16. Assignment and Subleasing.

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

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

Tonant's obligatlone hereunder.

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

agreed in writing by Landlord and Tenant.

18. Events of Dofault and Remedles.

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

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

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

diligence; or

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

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

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

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

covanantg)

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

heraunder; or

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

elther at law or in squity.

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

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

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

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

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

by, through, or under Landlord.

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

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

that such payment wag made.

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

conditions:

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

he furnlshed to Tenant.

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

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

Paragraph 22.

23, Misgellansous.

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

exprogsly set forth in thls Lsase,

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

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

gontrol.

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

the indemnifying party.

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

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

record the same.

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

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

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

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

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

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

Fax No. (806) 374-38148

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

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

neyver bean contained harein,

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

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

QOOUTTrencos.

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

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

such provialons.

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

WESTERN KENTUCKY GAS COMPANY, GILLILAND GROUP PARTNERSHIR

a diviglon of
Atmos Fnergy Corporation

@

Y
Exacutive Vice Presldent
Atmos Enatrgy Corporation

By:
Bobby Adll
Partner
o T (M.
Tad D 'atY
Partner
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EXHIBIT 1
TO
LEASE AGREEMENT

MEMORANDUM OF LEASE

Date of Leaze: July 30, 1990

Name and address of Landlord: Gilliland Group Partnership
P.O. Box 750
Amarillo, Texas 79105-0750

Nama and address of Tenant: Westarn Kentucky Gas
Company, a division of
Atmos Enargy Corporatlon
P.0O. Box 650205
Dallaa, Taxas 75265

Description of Leased Premizest

BEING A certaln paroml of land located in the City
Limitz of Glaggow, Barren County, Kantucky, and more
particularly degcribed as follows:

BEGINNING at an existing 1lron pin .28 east of back
of gidewalk and 4.1 feet north of Bullding corner on
the right-of-way of US 68 & 80 N. Broadway, a corner
to Eugene Crumpton (Deed Book 221, Page 217 recorded
in Barren County Court Clerk's office); thence with
linas of CQrumpton, & 61 dagrees 28 minutes E 101.00
feet to set conurete nally; theance N 29 degress 08
minutes B 59.00 feat to met iron pln, 10.8 fest
Northwmst of cornar of garage, & corner to Hugene
Crumpton and Eddle Payne (Deed Book 176, Page 156
recorded in Barxan County Court Clerk's office);
thance with Payne 5 61 dagrees 28 minutes E 55.00
feot to set concrete nall 5.28 femt east of hox
culvert and 8.22 feet east of garaga ocorner, a
aorner to Eddis Payne and Glen Bowler (Deed Book
220, Page 544 recorded in Barren County Clerk's
office); thence with Bowler and Glen Bowlier (Dasd
Book 220, Page 855) and Harold Carter (Daad Book
223, Page 271) 5 29 dagrees 08 minutes W 109.26 feet
to set concrete nall 2.9 feet east of culvert and
8,35 feet north of hack of curb at I. Water Straat
on the right-of-way of Eaat Watar Street; thence
with right-of-way of East Watar Street (40 foot
right-of-way) N 61 degrees 44 ninutas W 159.80 feet
to set rallroad spike .28 feat east of back of
sldewalk on right~of~way of K. Water Strast and
right-of-way of US 68 & 80 (N. Broadway) thenaa with
rlght-of-way of N. Broadway (50 foot right~of-way) N
28 degrees 56 minutes E 51.00 feat to the beglnning.

EXHIBIT 1
Page 1 of 3
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5., Torm of Leaser A term of fifteen (15) vears, commencing
on ARugust 1, 1990 and anding oh July 31, 2005.

6. Renewal Optlon: Tenant has the option to extand the tarm
of the Lease for an additional perioed of five (5} vyearms
commenalng on August 1, 2005 and for a second additional
period of five (5} years commenclng on pugust 1, 2010,
Spacific proviglions regarding this optlon are set forth in the

Leaza,

7. Right of First Refusal: Tenant has a right of firat
refugal for the purchame of all or any portion of the Leaged
Premises during the term of the ILsaze or any renewal pariod.
Specific provisionsa regarding thim right of firmt rafusal ars

gat forth in the Leaxe.

IN WITNESS WHEREQF, the partles hereto have sxecuted thig
Meamorandum of Leases thisz 30th day of July, 1990.

TENANT': LANDLORD:

WESTERN KENTUCKY GAS COMPANY, GILLILAND GROUP PARTNERSHIP

a diviglon of
Atmos Enarqgy Corporatlon

By: By: .
Jarry Knierlm BIl11 giliiTand

Executive Vice Prosident Partneor
Atmos Ensygy Corporation

By

lBobby Hall
Partner

By

Ted I'Atri
Parthner

EXHIBIT 1
Page 2 of 3
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STATE OF TEXAS s
§
COUNTY OF DALLAS §

The foregoing instrument was acknowledged before ma thils
30th day of July, 1990 by Jerry Knlerim, Executlive Vice
President of Atmos Energy Corporation, a Texas corporatlon, on
behalf of the corporation.

Notary Fublic in and for
the State of Texas

My comnlission expires:

Notary Publiao Printed Name

STATE OF TEXAS

COUNTY OF DALLAS

The foregolng lnatrument was ascknowledged before me this
30th day of July, 1890 by Bill G1lliland, Bobby Hall, and Ted
D'Atri, partners on behalf of Gilliland Group Partnership, a

partnership.

$
S
)

Notary ¥ubllo in and for
the Btate of Texas

My commission expires:

Notary Publlec Printed Name

EXHIBIT 1
Fagea 3 of 3
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FIRST AMENDMENT TO LEASE AGREEMENT

THIS FIRST AMENDMENT TO LEASE AGREEMENT (the "Amendment") is nmade
and entered into this /5~ day of March, 2005, by and between Atmos Energy Corporation, a
Texas and Virginia corporation (formerly d/b/a Western Kentucky Gas Company) ("Tenant"),
and GILLILAND GROUP PARTNERSHIP, a Texas general partnership ("Landlord").
RECITALS

A. Landlord and Tenant have entered into that certain Lease Agreement (the
"Lease") dated July 30, 1990, covering the real property described on Exhibit "A", which is
attached hereto and made a part hereof for all purposes, such real property being commonly
known as 200 Broadway Street, Glasgow, Kentucky.

B, Tenant desires to exercise its first renewal option to extend the term of the Lease
for five (§) years commencing on August 1, 2005, and ending on July 31, 2010,

C. Tenant and Landlord desire to evidence their agreement regarding certain
amendinenis to the Lease,

AGREEMENT

For good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, Landlord and Tenant agree as follows:

L. Tenant hereby exercises its option to extend the term of the Lease for an
additional period of five (5) years commencing on August [, 2005, and ending on
July 31, 2010 (the “First Renewal Period™). Landlord hercby agrees that the term
of the Lease has been extended for an additional period of five (5) years
commencing on August i, 2005, and ending on July 31, 2010,

2. The Lease is amended as follows:

(a)  The last sentence of Subparagraph 1(b) is deleted in its entirety, and the
following sentences are substituted therefor:

The First Renewal Period shall be subject to all of the terms and
conditions of this Lease, including the rent payable immediately
prior to the commencement of the First Renewal Period. The
second renewal period, if exercised, shall be subject to all of the
terms and conditions of this Lease, except that the rent payable
during the second renewal period shall be increased or decreased
to reflect the fair market value, as of the date of the repewal of this
Lease, for space of similar size, constriction, condition, and use in
Glasgow, Kentucky.

AMENDMENT Revi 200 Broadway Prop #12 Page |
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(b) The following is added as Subparagraph 1(c):

Tenant shall have the right to terminate this Lease at any time
without penalty by giving Landlord at least six (6) months prior
written notice. The notice shall specify the effective date of the
termination.  Tenant shall remain liable for all of Tenant's
liabilities and obligations that arise under this Lease prior to the
effective date of the termination.

(c) Subparagraph 23(d) is deleted in its entirety, and the following is
substituted therefor:

Each of the parties hereto represents and watrants that it has not
employed the services of any broker or finder in connection with
this Lease, except The Staubach Company — Great Lakes Real
Estate Partners, LLC. Each of the parties hereto also represents
and warrants that it does not owe any broker’s or finder's fee or
commission in connection with this Jlease, except that the
Landlord shall pay The Staubach Company — Great Lakes Real
Estate Partners, LLC a six percent (6%) commission on the
amount of base rent that is due and payable during the First
Renewal Period, payable semiannually beginning August 1, 2005,
The Staubach Company — Great Lakes Real Estate Partners, LLC
shall pay its co-broker out of the commission paid. The
Landlord’s obligation to pay the commission o The Staubach
Company — Great Lakes Real Estate Partners, LLC shall terminate
in the event this Lease is terminated by the Tenant or otherwise
expires or terminates during the First Renewal Period. Each of
Landlord and Tenant agrees to indemnify and hold harmless the
other party from and against any loss, claim, liability or expense
arising from a breach of the representations and warranties
contained in this Subparagraph 23(d) and from any commissions
or brokerage fees claimed on account of the execution of this
L.ease due to any action of the indemnifying party.

As modified by this Amendment, the Lease shall remain in full force and effect,
enforceable in accordance with its terns.

This Amendment shall be binding upon and shall inure to the benefit of the
Landlord and Tenant, and their respective successors and assigns.

This Amendment shall be governed by and construed and enforced in accordance
with the laws of the State of Kentucky.

AMENDMENT Revl 206 Broadway Prop #12 Page2
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IN WITNESS WHEREOF, the patties have executed this Amendment as of the date first

written above.

LANDLORD:

TENANT:

GILLILAND GROUP PARTNERSHIP, a Texas
general partnership

By:  Gilliland Group Family Partnership, a Texas
general partoership, General Partner

Bili Gl"ilﬁlld General Partner

By: //f’:)\/f////f{/c/

Roben W. Hail, " (Yeneral Partner
ATMOS ENERGY CORPORATION

/
By: '%ﬁh /DWLA-\ ’Jf/

.Le{hu Paris
President, Kentucky Division

AMENDMENT Revl 200 Broadway Prop #12 Page 3
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EXHIBIT “A”

BEING a certain parcel of land located in the City Limits of Glasgow, Barren County, Kentucky,
and more particularly described as follows:

BEGINNING at an existing iron pin .28 east of back of sidewalk and 4.1 feet north of Building
corner on the right-of-way of US 68 & 80 N. Broadway, a corner to Eugene Crumpton (Deed
Book 221, Page 217 recorded in Barren County Court Clerk’s office); thence with lines of
Crumpton, S 61 degrees 28 minutes E 101,00 feet to set concrete nail; thence N 29 degrees 08
minutes E 59.00 feet to set ivon pin, 10.8 feet Northwest of corner of garage, a corner to Eugene
Crumpton and Eddie Payne (Deed Book 176, Page 156 recorded in Barren County Court Clerk’s
office); thence with Payne S 61 degrees 28 minutes E 59.00 feet to set concrete nail 5.28 fect
east of box culvert and 8.22 feet east of garage corner, a corner to Eddie Payne and Glen Bowier
(Deed Book 220, Page 544 recorded in Barren County Clerk’s office); thence with Bowier and
Glen Bowier (Deed Book 220, Page 855) and Harold Carter (Deed Book 223, Page 271) S 29
degrees 08 minutes W 109,20 teet to set concrete nail 2.9 feet east of culvert and 8.35 feet north
of back of curb at E. Water Street on the right-of-way of East Water Street; thence with right-of-
way of East Water Street (40 foot right-of-way) N 61 degrees 44 minutes W 159.80 feet to set
railroad spike .28 feet east of back of sidewalk on right-of-way of E. Water Street and right-of-
way of US 68 & 80 (N. Broadway) thence with right-of-way of N. Broadway (50 foot right-of-
way) N 28 degrees 56 minutes E 51.00 feet to the beginning,

AMENDMENT Revl 200 Broadway Prop #12 Page
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SECOND AMENDMENT TO LEASE AGREEMENT

THIS SECOND AMENDMENT TO LEASE AGREEMENT (the “Second Amendment”)
is made and entered into this :Z{Z day of<Jp , 2010, by and between
Attos Energy Corporation, a Texas and Virginiz Cdrporation (formenly d/b/a Western Kentucky
Gag Company) (“Tenant™, and GILLILAND GROUP PARTNERSHIP, a Texas general
pattnership (“Landlosd”).

- WITNESSETH

WHEREAS, Landlord and Tenant have entered into that certain Lease Agreement dated

July 30, 1990 (the Lease”), and that First Amendment to Lease Agtcement dated March 15, 2005

{the “First Amendment™), pursuant to which Tenant occupies certain real property described on

Exhibit “A”, which is attached hereto and made a part hereof for all purposes, such real property
being commonly known as 200 Broadway Street, Glasgow, Keatucky.

WHEREAS, pursuant to the Second Amendment the guttent term of the Lease shall
expire on July 31, 2010,

WHEREAS, Landlord and Tenant desire to amend the Lease to extend the
expiration date of the Lease to July 31, 2015, and to make such other modifications {o {he
Lease ag are hereinafier expressly sef forth;

NOW, THEREFORE, for and in consideration of the rent to be paid, the
covenants and agréements to be performed, and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, Landlord and Tenant agree
to the following:

1. Tenant hereby exercises its option to extend the ferm of the Lease for an
additional period of five (5) years commencing on August 1, 2010, and ending on
July 31, 2015 (the *Second Renewal Petiod”). Landlord hereby agrees that the
term of the Lease has been extended for an additional period of five (5) years
commencing on August 1, 2010, and ending on July 3/, 2015. The monthly
rental duting the Second Renewal Period shall be ONE THOUSAND AND
NO/100 ($1,000.00) DOLLARS commencing on August 1, 2010 and payable as
set forth in the Lease,

2. Except as modified by this Amendmont, all other terms of the Tease Agreement,
as previously amended, shall be and remain in full force and effect.

3, This Amendment shall be binding upon and shall inure to the benefit of the
Landlord and Tenant, and their respective successors and assigns,

4, This Amendment shall be governed by and construed and enforced in accordance
with the laws of the State of Kentucky.

SIGNATURE PAGE TO FOLLOW

Secend Amendment — Broadway St., Glasgow, KY ) Juae 29, 2010
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IN WITNESS WHEREOF, the patties have executed this Second Amendment as of the date first

wrilten above,

LANDLORD:

TENANT:

Secand Amendment — Broadway St., Glasgow, KY

Gilliland Group Partnership, a Texas general

partnership

By:  Gilliland Group Fatnily Partnership, a
Texas general partnership, General
Pattner

~ —

By:

Bill Gilliland, General Pattner

By:%ﬁ r
Raébert W. Hall, Genéral Partner

ATMOS ENERGY CORPORATION

- .
BY:
Name: (J' 1,0 & Brees

Title: ", ¢y om, VP - %?erﬁ'iﬁ:‘n\c
r Fﬁﬁ Lol

Ty S g‘)ﬂl‘ft,

June 28, 2010
Page 20f 3
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Exhibit “A”

BEING a certain parcel of land located in the City Limits of Glasgow, Batren County, Kentucky,
and more particularly described as follows:

BEGINNING at an existing iron pin .28 east of back of sidewalk and 4 ,1 feet north of Building
cornet on the right-of-way of US 68 & 80 N. Broadway, a corner to Fugene Crampton {Deed
Book 221, Page 217 recorded in Batren County Court Clerk's office); thence with lines of
Crumpton, S 61 degrees 28 minutes & 101 .00 feet to sef concrete nail; thence N 29 degrees 08
minutes E 59 .00 feet to set ivon pin, 10 .8 feet Northwest of corner of garage, a corner to Bugene
Crumpton and Eddie Payne (Deed Book 176, Page 156 recorded in Barren County Couat Clerk's
office) ; thence with Payne 5 61 degrees 28 minutes E 59 .00 feet to set concrete nail 5 28 feet
east of box culvert and 8 .22 feet east of garage corner, a corer to Eddie Payne and Glen Bowie ;
{(Deedl Book 220, Page 544 recorded in Barren County Clerk’s office) ; thence with Bowie ; and
Glen Bowio ; (Deed Book 220, Page 855) and Harold Carter (Dead Book 223, Page 271) 5 29
degrees 08 minutes W 109 .26 feet to set concrete nail 2 .9 feet east of culvert and 8 .35 feet north
of back of curb at B . Water street on the right-of-way of East Water Street ; thence with righf-of-
way of Bast Water Street {40 foot right-ofaway) N 61 deprees 44 minutes W 159 .80 feet fo set
railroad spike ,28 feet east of back of sidewalk on right-of-way of E . Water street and right-of-
way of US 68 & 80 (N. Broadway) thence with right-of-way of N. Broadway (50 foot right-of-
way) N 28 degrees 56 minutes E 51 .00 feet to the beginning.

Second Amendment — Broadway St., Glasgow, KY i June 23, 2010
Page 3 of 3
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LEASE
'T
THIS LEASE is dated as of 9 ¢ / vy /b -i'/ 262 25y apd between
PEARTREE PARTNERS, LLC ("Landlord") and ATMOS ENERGY CORPORATION (“Tenant"),

1. PREMISES

The Landlord, in consideration of the rents to be paid and the covenants to be
performed by the Tenant, does hereby lease to the Tenant the real property and improvements
thereon (the "Premises") situated in Christian County, Kentucky, and being more particularly
described in Exhibit "A" attached hereto and incorpotated herein.

2. TERMS

Whenever in this Lease the terms "La.ndiord" and "Tenant" are used, they shall have
the same meaning as "Landlord" and "Tenant".

3. TERM AND RENT

The term of this Lease shall commence on the 1st day of bec:em':e,a )
200 oX , or upon Landlord's delivery of possession of the Premises to Tenant, whichever last oceurs
(the "Term Commencement Date"). Tenant shall have no obligation to accept delivery of the
Premises by Landlord until the same are substantiaily completed ("Improvement Complete™) in
accordance with the plans therefore approved by Landlord and Tenant and as evidenced by a
certificate of occupancy issued by the local government agency or authority having jurisdiction. The
initial term of this Lease shall be for 84 months from the date of commencement.

Tenant shall pay rent of $4,300.00 per month for the first three (3) years of this Lease.

The monthly rent shall increase each third year on the anniversary date of the Lease by the

percentage increase in the ALL URBAN CONSUMERS PRICE INDEX {CPI) published by the U.S.

Department of Labor for the previous three (3) years. All rent shall be due on the 1st day of each
month, '

4. OPTION TO RENEW
Tenant is hereby granted an option to extend the term of this Lease for an additional
three (3) five (5) year terms, upon the same terms and conditions of the last month of the preceding

" term. If Tenant elects fo extend this Lease for any renewal term, then written notice thereof must
be given to Landlord not less than 60 days before the end of the then current term,

5. USE OF PREMISES

Tenant shall use and occupy the Premises for general use. The Premises shall not

t
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. |
EXHIBIT "AM

A ceértaln lot or parcel of land situated on the west side of U.S. H}ghway 41 about three-fourths of
a iile gouth of Hopkinsville, Christian County, Kentucky, and more pardcularly described as

follows: , :

BEGINNING at a stake and a new comer in the Tom Leavell property line on the south side of R/W
of U.8. 41; thence South 40 degrees 58 minutes West 381 feet, a new line to & new cornet, an iron
stake; thence South 53 degrees 19 minutes East 139 feet to a corner post of Tom Leavell and wife
and Ralph Heltsley; thence with Ralph Heltsley line North 39 degrees 39 minutes East 376.5 feet to
a stake in the edge of the R‘'W of U.S. 41; thence with the R[WNorth 50 dcgrees 45 minutes West

129 feet to the BEGINNING. 7 :

THERE IS EXCEPTED AND NOT CONVEYED HEREIN a tract conveyed to the Commonwealth™
of Kentucky by deed recorded in Deed Book 317, Page 215, Christian County Clerk's Office.

BEING a portion of the same property conveyed to Henry C. Clayton and Billie Clayton, his wife,

by deed dated April 27, 1959, from Tom Leavell and Louise Leavell, his wife, which deed is
recorded in Deed Book 268, Page 478, Christian County Clerk's Office.

Lot
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EXHIBIT "B"
WORK LETTER AGREEMENT
Attached to and made part of

Lease Agreement dated: j:Ly l & , 2002

Landlord:; Peartrec Partners, LLC

Tenant: Atmos Energy Corporation

WORK LETTER AGREEMENT

This Work Letter Agreement (this "Agreement") is made and entered into this I { day of
July, 2002, between Laudlord and Tenant. In the event of any imconsistencies between this
Agreement and the Lease Agreement {the "Lease") dated concurrently herewith to which this
Agreement is attached as Exhibit "B", the Lease shall control. Capitalized terms used in this
Agreement shafl, unless otherwise specifically set forth herein, have the same meanings as in the

Lease,
WITNESSETAH:

WHEREAS, Landloud and Tenant have executed the Lease on this date and, in connection
therewith, are entering into this Agreement for the construction of certain leasehold improvements
of and to the Premises referenced in the Lease: and

WEHEREAS, all terms capitalized herein but not defined herein shall have the meanings
ascribed to them in the Lease; and

WHEREAS, (i) Landlord or its contractor(s) shall do all work referenced herein in
accordance with the tenms and provisions hereof, and (ii) Tenant shall not do or cause to be done
any of such work or interfere in any way with Landlord’s or its contractors' efforts to do any of such

work.

NOW, THEREFORE, for One Dollar ($1.00) and other good and valuable considerations,
the receipt, adequacy and sufficiency of which is hereby acknowledged, Landlord and Tenant apree

as follows:
SECTION 1

RECITALS

P
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be used for any illegal purpose.
6. PUBLIC LIABILITY INSURANCE

Tenant shall obtain and keep in effect a policy of public liability and property damage
insurance with respect to the premises in the amount of Five Hundred Thousand Dollars
($500,000.00) for damages resulting to one person, One Million Dollars ($1,000,000.00) for
damages resulting from one casualty and One Hundted Thousand Dollars ($100,000.00) for property
damage. The policy shall not be cancelable except upon not less than thirty (30) days prior written
notice to Landlord. Tenant may self-insure for all or any portion of the coverage herein required.

Landlord shall obtain and keep in effect a policy of puBlic liability and property =
damage insurance which shall contain an express waiver, in favor of Tenant, of any right of —
subrogation by the insurer. -

7. CASUALTY INSURANCE

Landlord agrees to carry a standard "ail risk" casualty insurance policy covering all
of the improvements made by Landlord on or about the building subject only to standard policy
exclusions, in an amount equal to one hundred percent {100%) of the fuill replacement costs of such
improvements, and shall contain express watver, in favor of Tenant, of any right of subrogation by
the insurer. Tenant shall be responsible for insuring the contents of, and any tenant installed
improvements in, the premises, which insurance policy shall contain an express waiver, in favor of
Landlord, of any right of subrogation by the insurer.

If Tenant's use of the building causes an increase in insurance premiums above
standard rates, Tenant shall pay the difference.

8.  REAL ESTATE TAXES

Landlord will throughout the term of this Lease, and before interest or penalties are
due thereon, pay and discharge all taxes and assessments, general or special, and other governmental
charges and impositions imposed upon or assessed against the Premises or any portion thereof,
except for any taxes, assessments, impositions or charges imposed upon or assessed against Tenant's
personal property in or upon the Premises.

9. LANDLORD'S REPAIR AND MAINTENANCE

Landlord shall, at its sole cost and expense, maintain, repair and replace as necessary
all exterior and structural portions of the premises and building, including, but not limited to the
roof, gutters, downspouts, foundation, the four outer walls, and the structural soundness of the
building. Landlord shall also maintain all utility pipes, lines, conduits and other utility facilities, =
and the heating, ventilating and air condition system, serving the premises and/or building. In

2
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1.01  Landiord aud Tenant agree to the recitals set forth above and acknowledge that each
of same is true and coryect and by this reference is hereby incorporated into this Agreement.

SECTION 2

FINAL WORKING DRAWINGS AND TURNKEY IMPROVEMENTS

2.01  Landlord and Tenant hereby agree that Landlord shail employ a general confractor
to perform the construction and build-out of the Premises (inclusive of site preparation, grading,
paving and construction of all structures and other improvements thereon) in accordance with those
certain Final Working Drawings (as hereinafter defined) which will be prepared in accordance with
Paragraph 2.02 below (the improvements set forth in the Final Working Drawings are sometimes
hereinafter called the "Turnkey Improvements"); provided, however, Landlord's obligation to pay
the cost of the Turnkey Improvements shall be limited to the work as set forth and delineated in the
Final Working Drawings and building standard finishes as therein set forth. (the "Landlotd's

Allowance") and such costs in excess of the requirements of said plans shall be deemed to be .

included within the definition of Tenant's Non-Standard Work (as hereinafter defined). The
Landlord's cost shall be funded in such a manner and to a party Landlord deems appropriate so that
the Turnkey Improvements can be completed on a lien-free basis.

2.02 Landlord shall develop the Plans (as hereinafier defined) and the Final Working
Drawings and shall promptly cause the same to be delivered to Tenant. Tenant shall have fitteen
(15) business days from the date Landlord submits the plans, inclusive of improvement plans and
site plans {collectively hereinafter called the “Plans™), to Tenant to approve the same. Such Plans
shall also include, as paxt of the Turnkey Improvements and included within Landlord’s Allowance,
the removal of trees and shrubbery within State owned right-of-way which would otherwise
obstruct the view of the Premises from the main street and installation of a fence in place thereof, as
well as a the installation of a fence along the south property line, across the backside of the property
and along a portion of the notth property line. I Tenant does not disapprove the Plans withiu such
fifteen (15) day period, Tenant shalt be deemed to have approved same. Upon approval, the Plans
will be attached to the Lease and will form the basis for completion of the Final Working Drawings.
If disapproved by Tenant, Landlord secwirademmet will rtevise the Plans in an attempt to reflect the
comments of the Tenant; provided, however, that such changes will not require the expenditure of
additional funds to complete the Tumkey fmprovements. Landlord will require Tenant's approval
of the revised Plans within five (5) business days of submittal of such revistons to Tenant. If Tenant
does not disapprove the space plan within such five (5) day period, Tenant shall be deemed to have
approved same. In all events, the Plans should be completed within thirty (30) days after the date
Tenant is first presented with said Plans, and if no Plans have been agreed to on said date, then the
Term Commencement Date shall not be delayed because said Plans have not been agreed to or by
any subsequent revisions to the Plans, and the Term Commencement Date shall be as specified in
the Lease, notwithstanding when the Plans are ultimately agreed upon or the Completion Date is
achieved. The cost of producing the Plans and ene revision thereof, if necessary, shall be borme by
Landlord. Subsequent planning and the cost of producing all additional plans, specifications and
cost estimates as may be required in this Agreement shalf be patd by Tenant.

-
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2.03  The Final Working Drawings shall be sufficiently detailed and in a form suitable for
obtaining all necessary permits from any applicable governmental authority to commence
construction of the Turnkey Improvements. Landlord and/or Landlord’s contractor shall be solely
responsible for procuring and paying for any such permits,

SECTION3

TENANT'S NON-STANDARD WORK

3.01  Tenant may request that Landlord make, or cause to be made, at Tenant’s cost and
expense improvements to the Premises in addition to or different from the Tumnkey Improvements
(hereinafler "Tenant's Non-Standard Work™),

3.02 If Landlord approves Tenant's request for Tenant's Non-Standard Work, Landlord
shall, in accordance with this Agreement, install the Tenant's Non-Standard Work including, but not

limited to, the following:

3.02-1 Qualities of Turnkey Improvements in excess of those provided by Landlord
as set forth in Section 2 hereof,

3.02-2  Substitution of materials or change in design from the Tumkey
Improvements.

Tenant acknowledges that if Tenant requests Landlord to install Tenant's Non-Standard Work, such
request may cause a delay in completion of the Turnkey Improvements under this Agreement.

SECTION 4
RINANCIAL

4,01 If Tenant requests Tenants Non-Standard Work, Tenant will pay Landlord all costs
related to Tenant's Non-Standard Work, which will include, but not be limited to, the following:

4.01-1 The cost of the professional services (including services of architects,
engineers and consultants), if any, required in order to coruplete Tenant's Non-Standard Work; and

4.01-2 The additional cost, if any, resulting from the use of materials other than
those used in the Turnkey Improvements and the cost of installing such matetials; and

Whether or not Tenant requests Tenant's Non-Standard Work, Tenant shall not be entitled fo auny
credits whatsoever for any portion of Landlord's Allowance not utilized by Tenant.

4.02 Following commencement of construction, Landlord will bill Tenant for the cost of
obtaining and installing Tenant's Non-Standard Work. Tenant shall pay Landlord the entire amount
of each statement within thicty (30) days after receipt.

-9
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4.03  Any sums payable by Terant to Landlord under this Agreement which shall not he
paid within thitty (30) days after billing of Tenant shall bear interest at the rate of fifteen percent
(15%) per annum from the date of said initial billing. If any payments due under this Agreement are
not paid within forty (40) days after receipt of the original billing, such non-payment shall be a
defaujt under this Agreement and the Lease and Landlord shall have all remedies available under
the Lease in the event of default, including, but not limited to, the stoppage of ali work to be
performed under this Agreement. Should Landlord stop work under this Agreement due to a
monetary default of Tenant under this Agreement or the Lease, Tenant shall have no right to set-off
or abatement of Base Rent or Additional Rent under the Lease and further Tenant shall make no
claim against Landlord for any damages whatsoever, actual or consequential, including any claims
or damages for holdover rent of a prior tenancy or as a result of a delay in taking occupancy of the
Premises under the Lease.

SECTION 5

CONSTRUCTION OF IMPROVEMENTS AND LEASE COMMENCEMENT DATE

5.01 Landlord estimates, but does rot warrant, that the Premises wiii be substantially
completed, in accordance with the Final Working Drawings on or before{ Yecewm beR 1, 2002, (the
"Estimated Completion Date”), unless extended by other provisions of this Agreement.

502 (a) In the event the Completion Date (as hereinafter defined) should be delayed
beyond the Estimated Completion Date for a reason solely and directly attributable to Landlord,
then the Commencement Date will be extended one day for each day of such delay.

(b} In the event that the actual Completion Date should occur beyond the
Estimated Completion Date due to causes beyond Eandlord's control, including, but not limited to.
causes beyond the reasonable contro! of Landlord, ot if such delay includes, but is not solely
attributable to, in whole or in part, acts of God, civil strife, riots, strikes, governmental aclion,
shortages of equipment or supplies, then one day shall be added to the Term Commencement Date

for each day of such delay.

503 n the event the actual Completion Date should occur beyond the Estimated
Completion Date for any reagon attributable to Tenant or Tenant's agents, then no adjustment shail
be made to the Term Commencement Date.

SECTION 6

———

SUBSTANTIAL COMPLETION AND OCCUPANCY.

6.01  The "Completion Date", as that term is used in this Agreement, will be deemed-to be
the date that improvements to the Premises, including the Turnkey Improvements and Tenant's
Non-Standard Work, if any. are substantinlly complete and the Premises is ready for occupancy by
Tenant, as evidenced by a certificate of occupancy jssued by the appropriate governmental authority

-4
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addition, Landlord shall maintain in good repair the roads, parking areas and sidewalks.
10.  TENANT'S REPAIRS AND MAINTENANCE

Tenant shall keep the premises in a clean and healthful condition according fo the
laws or ordinances of the governmental agencies having jurisdiction of the premises. Tenant shall
not permit or allow waste to the premises. At the end of this lease, Tenant will surrender the
premises to the Landlord in good condition, except for reasonable wear and tear and damage by fire,
casualty or the elements. By taking possession of the premises, Tenant accepts the premises as
being in good condition and repair. Tenant shall, at Tenaat's sole cost and expense, make repairs
to the interior of the lease premises, including, but not limited to, walls, windows, doors, lighting,
plumbing, and other fixtures, paint, wall and window coverings, and cleaning the carpet, ordinary

wear and tear and damage by fire or other unavoidable casualty excepted. Lessee will be -
responsible for any and all damages caused by Lessee or Lessee's agents, employees, owners,

invitees, or visifors. Tenant will at its sole cost, repair, maintain and replace all Tenant provided
leasehold improvements.

[1.  QUIET USE AND POSSESSION

Landlord warrants that it has good title to the premises in fee simple, free and clear
of all liens and encumbrances excepting the lien for current taxes and the first mortgage or deed of
trust. Landlord also watrants that it has the right to make this lease for the term described herein,
including any option period(s). Landlord warrants that Tenant, on performing its obligations under
the Lease, shall peacefully and quietly hold and enjoy the premises. |

12.  QUIET ENJOYMENT

Tenant, upon paying the rent and performing the covepants herein agreed to be by
it performed, shall and may peaceably and quietly have, hold and enjoy the premises for the term
of this Lease, and any extensions or renewals thereof.

13.  FIRE OR CASUALTY

If the premises shall be damaged or destroyed, in whole or in part, by fire or other
casualty, Landlord shall at its own cost and expense, promptly repair and restore the premises to a
condition substantially equal to the condition of the premises immediately prior to such damage,
except that Tenant will at its expense repair and restore, to the extent desired by the Tenant, all
Tenant provided leasehold improvements. Such repairs shall be completed not later than one
hundred and twenty days after such damage. Rent shall be abated proportionally during any such

tepair period,

Anything hereinabove to the contrary notwithstanding, if the Premises are damaged
by fire or other casualty and, in the reasonable opinion of either party, are rendered substantially

B
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unusable by reason of such fire or other casualty and such damage cannot be repaired by Landlord
using reasonable diligence within 180 days, either party shall have the right to terminate this Lease.
Said right shall be exercised by notice in writing delivered ta the other party and the tenancy hereby
created shall ceases as of the date of said termination.

14. ~ EMINENT DOMAIN

If the whole or part of the premises shall be taken by eminent domain, or sold under
threat of eminent domain, then this Lease shall terminate as of the date title is taken or transferred,

15. HOLDING OVER

If the Tenant holds over after the termination of this Lease (including any renewal -
or option period) then the tenancy shall be from month to month in the absence of any written -~

agreement to the contrary. ’

Rent during such holdover petiod shall be set at 110% of the rent charged for the last
month of the just-ended lease term. Tenant may be evicted duting any holdover period upon 30 days
prior written notice to Tenant,

16. ENTRY BY LANDLORD

Tenant shall permit Landlord and its authorized representatives to enter the premises
during reasonable business hours for the purpose of inspection, and at all reasonable times for the
purposes of maintenance, repairs or additions, or for the purpose of posting upon the premises at any
time within 120 days prior to the expiration of this Lease, any usual or ordinary "for rent" signs.

17.  ASSIGNMENT AND SUBLETTING

Tenant shall not, without the prior written consent of Landlord, assign this Lease,
sublet the premises, or permit the use of the premises by any party other than Tenant.

18, UTILITIES

Tenant shall be responsible for payment of all utility bills. Landlord shall pay for the
initial shell installation of telephone, electric, gas, water and sewer utilities to the premises, as
provided in paragraph 31 of this Lease, LANDLORD IMPROVEMENTS. The utilities shall be in
Tenant's name, and Tenant will pay all deposits, hookup charges and all other installation costs.

19. REMEDIES NOT CUMULATIVE
Landlord's and Tenant's rights, remédies and benefits under this Lease are cumulative
and shall not be exclusively of any other rights, remedies and benefits allows by law or equity.

4
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20.  SUCCESSORS

The covenants, conditions and agreements made and entered into by the Landlord
and Tenant shall be binding on their heirs, personal representatives, administrators, executors,
successors and assigns, If there shall be more than one Landlord or Tenant, they shall all be bound,
jointly and severally, by the terms, covenants and agreements contained herein.

21. ENTIRE AGREEMENT
This lease, the exhibits, rider and addendum, if any, attached hereto and forming a

part hereof, set forth all the covenants, promises, agreements, conditions, terms, provisions and
understandings by and between the Landlord and Tenant concerning the premises. There are no

other such matters, whether oral or written, between Landlord and Tenant other than are set forth -
herein. No change, modification, alteration, amendment, addition or deletion to the Lease shall be -

binding upon Landlord and Tenant unless it is in writing and executed by the persons to be so
charged with the same,

22.  CAPTIONS AND SECTION NUMBERS

The captions and section numbers are inserted only as a matter of convenience and
in no way affect, limit, construct or describe the scope or intent of this Lease.

23.  INTERPRETATION AND PRONOUNS

This Lease shall be interpreted to the broadest extent possible to give full and fair
meaning to the intentions of the parties hereto.

The use of a neuter singular pronoun to refer to Landlord or Tenant shall be deemed
a proper reference, even though the Landlord or Tenant may be an individual, parinership,
corporation, other entity or a group of two (2) or more individuals or entities. The necessary
grammatical changes required to make the provisions of this Lease apply whenever necessary shall,
in all instances, be assumed as though fully expressed.

24, PARTIAL INVALIDITY

The invalidity or unenforceability of any provisions of this Lease shall not affect or
impair the validity of any other provision.

25. NOTICES

Al notices of any kind to Tenant shall be sent to Tenant at the following address or
to such other address as Tenant may designate by written notice:

. AL
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Atmos Energy Corporation
Atin: Controller

2401 New Hartford Road
Owensboro, KY 42303

All communications to Tenant, including invoices and estoppel agreements, shali be
sent to Tenant at its address set forth for notices and will not be considered received until received
at said address. No documentation shall be considered legally binding upon Tenant until signed by:

All notices of any kind to.Landlord shall be sent {o the following address or such

other address as Landlord may designate by written notice:

Peartree Partners, LLC
Attn: Jim Drury

402 Deepwood Drive
Hopkinsville, KY 42240

Any notice which may or shall be given under the terms of this Lease shall be in
writing and sent by United States Registered or Certified Mail, postage prepaid, return receipt
requested, or by telegram or by a nationally recognized express delivery service to the addresses set
forth above, or by facsimile or e-mail if properly addressed and received. Such addressees may be
changed from time to time by either party by giving written notice as provided herein. Notice shall
be deemed given when received. '

26. REASONABLE CONSENT

Wherever Landlords and Tenant's consent is required in this Lease such consent shall
not unreasonably be withheld or unreasonably delayed.

27.  RELATIONSHIP OF THE PARTIES

Nothing contained in this Lease shall be deemed or construed as creating the
relationship of principal and agent or of partnership or joint venture between the parties hereto, it
being understood and agreed that neither the method of computing rent or any additional charges,
nor any other provision herein nor any acts of the parties shall create any relationship between the
parties other than that of Landlord and Tenant,

28.  HAZARDOUS SUBSTANCES

The Landlord hereby represents that, to the best of their knowledge, the premises are
free from material containing asbestos and/or hazardous material risks.

o
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Landlord represents and warrants that (a) to the best of his knowledge there have been
no complaints regarding the indoor air quality anywhere in the building or in the ventilating system;
(b) he will deliver to Tenant copies of any such complaints received; (c) to the best of his knowledge
there are no indoor air pollution and/or air quality problems in the Building; (d) he will notify Tenant
if he becomes aware that any indoor air quality or environmental problem is discovered or reported
in the building, and diligently undertake to correct such problem.

If the premises shall be rendeted unusable because of a freon and/or asbestos related
problem, air quality and/or air pollution found in the premises or the building in which they premises
is located, the rent due hereunder shall be abated until the premises are again usable.

Tenant will only assume responsibility for environmental cleanup costs which are
caused by Tenant, its employees, visitors or invitees. Tenant will assume no responsibility for any -
migration of contaminates or those caused by current or prior building owners and tenants. -

29.  ATTORNEY FEES

In the event of the employment by Landlord or Tenant of an attorney to collect any
rents or other sums due hereunder or to protect the interest of Landlord or Tenant in the event of a
breach by the other party of any of the terms and conditions of this Lease, the losing party will pay
the prevailing party's reasonable attorney fees.

30. CHANGE OF OWNERSHIP

If the ownership and/or name and address of the party entitled to receive rent
heteunder shall be changed, the Tenant shall, until receipt of proper notice of such change, continue
to pay the rent and other charges herein reserved accrued and to accrue hereunder to the party to
whom in the manner in which the last preceding installment of Rent or other charges paid, and each
such payment shall, to the extent thereof, exonerate and discharge the Tenant.

31.  IMPROVEMENTS

A. Landlord Improvements - See Exhibit "B" for Work Letter Agreement

B. Tenant Improvements

No alterations, additions or improvements to the premises, except as provided for in
this lease, shall be made by Tenant without first obtaining Landlord's prior written consent, Any
such Tenant improvements shall be at Tenant's sole cost and expense. Any items or property
installed by Tenant upon the premises which are not permanent fixtures shall be and remain the
property of Tenant, except that Tenant shall, at Tenant's costs, repair any damage caused by the
removal of any such property including restoring the premises to their original condition. Any -
permanent fixtures installed by Tenant which would damage Landlord's property if removed shall
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be and remain the property of Landlord, without compensation to Tenant. Tenant agrees to save
Landlord harmless from any mechanic or materialmen's liens in connection with any Tenant initiated
alterations, additions or improvements. If a lien or encumbrance is imposed on the premises and
the same is not removed within 30 days, Landlord shall have the right to pay the same or any portion
thercof. The amount so paid shall be deemed to be additional rent due from Tenant to Landlord
immediately upon written notice to Tenant,  All improvements made by Tenant shall be in
compliance with all applicable building codes and other government laws and regulations including
but not limited to the American with Disabilities Act and any other federal, state or local handicap

requirements.
32. EMERGENCY

Tenant may, if any emergency shall exist, perform any obligation of the Landlord —
hereunder for the account of the Landlord, after first notifying the Landlord of the same by telephone ™
or telegram of such emergency. In such event, Landlord shall reimburse Tenant for any feasonable
expenses related to the repair to the extent required under the Lease. -

33. WAIVER OF SUBROGATION

Anything in this Lease to the contrary notwithstanding, Landlord and Tenant each
hereby waives any and all rights of recovery, claim, action or cause of action, against the other, its
agents, officers, or employees, for any loss or damage that may occur to the premises, or any
improvements thereto, or the building of which the premises are a party or any improvements
thereto, or any personal property of such part therein, by reason of fire, the elements, or any other
cause(s) for which insurance is carried by the injured the party at the time such damage, regardless
of the cause of such loss or damage, including negligence of the other party hereto, its agents,
servants or employees; provided, however, that this provision shall be inapplicable if it shall have
the effect of invalidating the insurance coverage of a party hereto.

34. DEFAULT

In the event of a breach (as hereinafier defined) by Tenant of any of the terms or
conditions of this Lease, Landlord shall have the right, at its option, to either terminate this Lease
upon written notice to Tenant, and take possession of the premises, or, upon such notice, to re-enter
or re-rent the premises or parcels thereof from time to time as agents of Tenant, and such re-entry
and/or re-renting shall not discharge Tenant from any liability or obligations hereunder, except that
net rents collected as a result of such re-renting shall be applied on Tenant's liability for rents payable
and other sums due under the terms of this lease. Nothing herein, however, shall be construed to
require Landlord to re-enter and re-rent in such event, nor shall anything herein be construed to
waive or postpone the right of Landlord to sue for rents due. '

-

The occurrence of any one of the following events shall be considered a breach of this =
Lease: (a) in the event Tenant should fail to pay any one or more installments of rent when the same
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shall become due and payable and such default shall continue for a period of ten (10) days after
written notice thereof by Landlord to Tenant; (b) in the event an execution or other legal process is
levied upon the property of Tenant located on the premises or upon the interest of Tenant in this
lease, unless such execution or other levy be discharged of record within thirty (30) days; (c) in the
event a petition in bankruptcy is filed by or against Tenant or in the event Tenant makes an
assignment for the benefit of creditors, or in the event of the appointment of a receiver of Tenant's
property; or (d) in the event Tenant violates any of the other tetms of this Lease and fails to remedy
the same within thirty (30) days after written notice thereof by Landlord to Tenant,

No default or acceleration of rent shall occur due to voluntary {/acancy by Tenant,
except that Tenant will pay for any increase insurance costs to Landlord as well as any other
expenses incurred by them due to the vacancy. During any vacancy, Tenant shall continue to pay -
for electricity and heat utilities, and Tenant shall provide Landlord with a key to the premises and
Landlord shall have the right to regularly inspect the premises without notice to Tenant.

35. RULES AND REGULATIONS

Landlord reserves the right to promulgate reasonable rules and regulations which in
its judgment may from time to time be needed or desired for the safety, care and cleanliness of the

premises and the building and for the preservation of good order therein, but which shall not impair
. the use and enjoyment of the premises under the other terms and provisions of this Lease.

36. GOVERNINGLAW
This Lease shall be governed by the Jaws of the Commonwealth of Kentucky.

TENANT: LANDLORD:

ATMOS ENERGY CORPORATION PEARTREE PARTNERS, LLC

BY: é:/g_%a\' ﬁéémﬂ;& BY: M M
7
TITLE: ﬁo %)joh VP TITLE: W

DATE: = /, 4/9 2 DATE: Z /é/ﬁ Z
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FIRST AMENDMENT TO LEASE AGREEMENT

THIS FIRST AMENDMENT TO LEASE AGREEMENT ("Amendment”) is made and
entered into as of the Q day of October, 2009, by and between PEARTREE PARTNERS,
LLC, as Landlord, and ATMOS ENERGY CORPORAT[ON a Texas and Virginia corporation, as

Tenant.

WITNESSETH:

WHEREAS, on or about July 16, 2002, Landlord and Tenant entered into that certain
Lease Agreement (“Lease”} pursuant to which Tenant leased from Landlord the real property
being commonly known as 1833 East 9" Street, Hopkinsville, Kentucky (the “Premises”), upon
the terms and conditions more particularly stated in the Lease; and

WHEREAS, the initial term of the Lease will expire on November 30, 2009; and

WHEREAS, Tehant desires {o renew the Lease for an additional term of five (5) years
pursuant to the renewal clause contained in the Lease and the parties desire to modify certain
terms and provisions of the Lease as hereinafter set forth.

NOW, THEREFORE, in consideration of the sum of $1.00 and other geod and valuable
consideration, Landiord and Tenant hereby amend and modify the Lease as foliows:

1. Lease Term. Upon the expiration of the initial term of the Lease, the Lease shall
renew for an additional term of five (5) years commencing ot December 1, 2009 and ending on
November 30, 2014 (the “First Renewal Term").

2. Rent. The monthly rental for the First Renewal Term shall be FOUR
THOUSAND NINE HUNDRED NINETY-TWO AND 74/100 (4,992.74) DOLLARS due on the
first of every month commencing on December 1, 2009. If Tenant elects o extend the Lease
beyond the First Renewal Term, the monthly rental shall be as agreed between the parties.

3. Effective Date of Amendment, The terms and provisions of this First
Amendment to Lease, and the modifications ta the Lease hersby made, shall become effective
on the first day of the First Renewal Term. Except as herein modified, all other terms and
provisions of the Lease shall remain in full force and effect.

IN WITNESS WHEREQF, Landlord and Tehant have executed this First Amendment to
Lease Agreement as of the date first written above.

TENANT: LANDLORD:
ATMOS ENERGY CORPORATION PEARTREE PARTNERS, LLC
By: WM o< W
. . Name: _ 'KRebheRT [, lfum bes
VP, Mid-States Division Title:
First Amendment to Lease Agreement — i

Hopkinsville, Kentucky
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LEASE AGREEMENT

THIS LEASE AGREEMENT 1lg made and enteared lnto asx of the
30th day of July, 1950 by snd betwaan WESTERN KENTUCKY GAS
COMPANY, a dilvielon of Atmos Energy Corporatlion, a Teoxas
corperation ("Tenant"), and OGILLILAND GROUP PARTNERSHIP, a
general partnershlip logated in the State of Texas
{"Landlord").

WITNESSETH:

Subject to the terms and conditions sst forth 1in this
Leage, Landlord hereby leases to Tenant, and Tenant hareby
loages from Landlord, the followlng described real property
{gubjact, Thowever, to ‘any and all currently existing
righte-~of-way and casements thareon):

The followlng deasaribed property situated Iin the
City of Madisonville, Hopkinm County, Kentucky, to
wlt: Beglnning at an iron pin located approximately
600 feet west of Bouth Spring Btreet iIn the south
right-of-way of Broadway Street, belng a aommon
cornar with Mary Jane Mullins; thence with Mary Jane
Mullina and Qeorge Allard, Jr., 8 04 dagreas 14' W
472.03 feet to an lron pin in the North line of J.
E. Ruby hairm; thence with sald Ruby heirz N 87
degrees 00' W 100.00 feet to an lron piny thence
continuing with zald Ruby helrs N 04 degrees 14' E
495,85 faat to an lron pin in the mouth right-of-way
of Broadway Street, belng 22.5 feet from the
centeorline of Broadway Street; thence with the south
right-of-way of sald street, 8 75 degreas 20' E
50.84 feet; thence S 71 degreen 46' B 51.53 faat o
the baginning;

guah real property being commonly known as 638 W. Broadway,
Madigsonville, Rentucky, together with the bulilding orx
bulldings and other Iimprovements thereon (excluding those
ownad by Tenant) and all rights, privileges, eassmants, and
appurtanances belonglng to or in any way pertalning to the
real property (tha "Loazed Promlses®).

TO HAVE AND TO HOLD the gama subject to the followling:

1. Leassn Term and Renewal Optlon.

(a} The term of this Laease shall be for a pericd of
fiftean (15) ysars, commenclng on Augumt 1, 19%0 and ending on
July 31, 2005 unless earller terminatad or extended in
accordance with the other terms and provislona of this Leage.

(k) Tenant shall have the option to axtend the term of
this Lease for an addlitional perlod of fiva (5) years
commancing on Auguat 1, 200% (tha "First Renewal Pericd") and
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for & second additional perlod of five (5) yearsm commencing on
August 1, 2010. Tenant may exercise such option by notifying
randlord of itm alection to axtend the term of thls Lease in
writing at leamt one year prior to the expiration date of this
Loaye with respect to the first renewal option and at least
one year prior to the expiration date of the First Renewal
Pariod with respact to thea aecond rsnewal option. Any such
extension of the term of thiw Leaze shall be subjact to all of
the terms and conditlons of thls Lease except that tha rent
payable during the renewal perliod shall be increased or
dacreased to reflect the fair market rental, as of the date of
tha renewal of this Lease, for gpace of similar gize,
congtruction, cendition, and uze in Madisonvilla, XKentucky,

2. Rent, =

(#) Tenant agrees to pay to Landlord, without offsat or
deaduction {except as expressly set forth herein), as rent for
the Leased Pramlses a monthly rental of One Thousand Nins
Hundred Eighty-Elght and 83/100 Dollara ($1,988,.83) payable
without demand in advance due on or befores the flrst day of
sach month, commencing on Ssptember 1, 1980 and continuing
thereafter until the expiration or termination of this Lease,
provided, however, that in the event the term hereof ghall
commenca or end on a day other than the flrst or last day of a
oalendar month, the rent for any fractional calendar month

shall ba prorated by days.

(b) Rapt shall bs pald to Landlerd at Landlord's address
set forth in Subparagraph 23(1) of this Lease,.

3, BSescurlty Deppsit.

{a) Landlord Thereby acknowlodgem +that Tenant has
deposited with Landloxd, upon delivery of this Lenge, Nine
Thousand Dollars ($9,000) as =mecurlty for the £full and
faithful performance by Tenant of its obligations under this
Laag®, Landlord may apply all or any part of such gegurity
depomrit tp cure any dafault of Tenant under the btermz and
provigsions of this Lease. In the event of such applicatioen,
Tanant must deposit with Landlord the amount applied to cure
itg default imnediately upon notlece frxom TLandlord of the
nature and amount of the application.

(b} If Landlord transfers 1ts interext in the Leased
Premimea durlng the term of thls Leagse, it may elther (i)
return the deposlt to Tenant, minus any deductionz made under
Subparagraph 3(a) and not replaced by Tenant, or (il)} transfer
the deposit, minus any deductions made under Subparagraph 3{a)
and not replaced by Tenant, to Landlord's trangferea, In the
avent Landlord transfers all or any portion of the dJdeposlt,
Landlord shall ke relieved of all righte and obligationz with
ragard to the deposit, and all of such rights and ohligatlons
will accrues ta, and be binding upon, the transferea. Landlorxd

-
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must ¢give Tenant notlce of any such transfer, lncluding the
name and addresg of the transferge and the amount of the

depoalt transferred.

(¢} Landlord ghall return the deposit to Tanant, minus
any amounts deducted pursuant to Subparagraph 3(a) that hava
noct been replaced by Tenant, no later than thirey (30) days
aftaer the explration of the inltial term of this Lease or the
termination herecf, whichever occurs first, The depoxit must
be yeturned as provided in this Subpavagraph 23{¢) to the
address left with Landlord by Tenant for this purpose or, if
no such address was left, at Tenant's lamt known addreas.

4. Uae. Tenant shall have the rlght to use the Leaged

TO OAG DR NO. 1-147

Premiges for any . lawfyl purpose and in. any .lawful . manner, -

provided, howevaer, that Tenant shall not commit, or suffer to
be committed, any waata on the Leased Pramissa, nor shall it
maintaln or ocommit, or permit the maintenance or aommimsion
of, any nulsance on .the Leased Fremises,

5. Acceptance of Lasagad Premises. Tanant acoepts the
Leased Premimes, and alil ﬁufldlngs and improvements locatad
thareon, as belng sultable in thelr present conditicn for the
purposes for which the Leazaed Premises are belng loased.

6. Utillities. Tenant zhall pay all utility chargas for
the Leaged Premlpes, including, but not 1imited to, charges,
initial connaction feews, and depomits for gas, water, sewer,
slactricity, and telephone gerviaes,

7. Taxes and Aasegsgmonte.

(o} Tenant shall, before interest or penalties are dus
thereon, pay and discharge all taxes and agsessmonts, general
or speclal, and other governmental charges and lmpositlons
imposed upoh or assessad against the Leased Premises or any
portion thereof {("Impositions") {sublect to Tenant's right to
contest such Impomitions), provided, howaver, that Tenant
shall have no obligatlion to pay (1} any federal, state, or
local income tax of Landlord or apy similar tax of Landlord
detarmined on the basis of Landlord's net incomey (11) any
extate, Inheritance, succession, gift, or similar tax of
Landlord's; or (iil) any capital gains +tax or real estate
trangfer tax lmposed in connectlon with tha sale of the Leased
Premiges by Landlord to any person. If any Impomition againast
the Leaged Pramises may be paild in installments, Tenant may
pay such Imposition in ipstallmentm am and when such
insgtallments beacome due. Tenant shall, upon Landloxd's
written raquest, furnish to Landlord evidence gatlafactory to
Landlord of the payment of any such Impositilon.

(b) If Tenant fails to pay any Impusition bhafore it

becomas delinguant or to contest the Imposition in a timely
manner, Landlord may, at ltw election, pay the Impoaltion and

o—a-a-
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any Interest and panaltles due thereon. The amount paid by
Landlord shall be repayabls by Tanant upon Landlord's damand

therefor,

{¢) Tenant shall have the right to apply to the
appropriate taxing authority to obtain a reduction of the
assossed valuation of the Leased Premises for any year for the
purpose of reducing taxes thereon. Landlord agrees that 1t
will not object to any such application by Tenant and will
cooperats with Tenant as necessary in order to obtain aguch a

reduction.

8, Alterations, Additions, and Improvemants., Tenant may
make such alterations, additlons, or Improvemants to the
Laasad Premlses as Tanant may deem desirable without the priosr -
written consent of Landlord s¢ long a4s neither the valus noxr
the utility of the Leazed Premlisea 1s matarially diminished
thereby. “Tenant agrees that (1} all such alterations,
additions, and improvemants shall ha performed 1n a good and
workmanlike manner and in accordance with applicable laws and
regulations, (il)} Tenant shall discharge or retove all liens
filed agalnst any of tha Leased Premizes arlelng out of the
parformance of the alterations, additlona, or improvamants
{subject to Tenant's right to contest such 1lien), (1ii} Tenant
shall prooure and pay for all permits and licensea required in
connection with any such alterations, additions, or
improvements, and {iv) all =uch alterations, additjons, and
improvements ghall be subject to this Lease and shall, upon
the expiration or termination of this Lease, become tha

property of Landlord.

9, Contests of t ans. Tenant shall not
be required to pay any Imposition or to discharge any 1llen
referred to in clauvse (1i) of Paragraph B8 above mo long as
Tenant shall, in good falth and at its acle comt and expensa,
contest the valldity or amount of such Impomition or lien by
appropriate legal proceedings. Tenant shall huve the right to
contegt such Imposlitions or llens in Landlord’s name 1if
requlred by law. DbDuring tha pendency of any such conteat,
Landlord shall cooperate with Tenant to the fullesat extant in
guch contast, and Landlord shall not have the right to pay,
remove, or cause to be discharged the Impomition or lien being
contested or to make or entar into any sattlement, compromise,
or othsr disposition of the contest, to dizcontinue or
withdraw any contast, or to aocmpt any refund, adjustment, or
oradlt of or from any Impoaition being oontested or as a

reault of any such contesf,

10. Signa. Tanant shall have tha right to place or affix
nigng or advartisements upon the Leased Premlses or on any
buildings or improvements located therson, provided, however,
that such signs and advertisemants shall conform with any lawg
and ragulations applicable to tha Lsased Premises. Tenant
ghall remove all signs upon tha termination of this Losse and

oy, -
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shall repair any damage and close any holes In the Leaged
Premises caused or revealed by sugh removal.

11, Malntenanc# and Repair.

{a) fTenant shall, at Tenant's sole cost and axpenze,
keep and maintain the Leased Premises in good repair and
sondition, provided, howaver, that Tanant shall not ba
required to maintaln or make any repairs to any part of the
Leasad Premises that aras made necessary by the negligence or
willful miscondugt of  Landlord. Notwithstanding  the
foregoing, Tenant's obligations hereundar to maintain the
Losgad Premises ahall not require Tenant to replace any
structural portion of the Leaged Premises or any major
aquipment or system used in and necsssary for tha operation of
the Leaged Premlszem for any reason unless Tenant shall, 1in its
sole dilscration, eleot to make such a replacamant. ’

(b} Nothing in this Lease shall requirae, or be desmad to
require, TLandlord to make any alterations, additions,
improvements, repairs, or replacemants to the lLeamed Pramisas
or to maintaln the Leased Premigew In any way (except to the
exteant any of such work is made neceasary by the negligence or
willful misconduct of Landlord, in which avent Landloxd shall
promptly perform such work at itz sole ocoat and mxpenas).
Tenant hereby expressly walves any right created or provided
by any law, rule, regulatlon, or ordinance now or hersafter in
affect to require Landlord to maka any alterations, additicons,
improvements, repalrs, or replacemsnts or to maintain the
Imamed Premimes, or to cauge the game to bo done at Landlord'z
expenga {exgept to the extent any of wmuch work is made
necessary by the agt or negligence of Landlord),

12. Insuyance.

(n} Tenant shall maintain, at its scle cosut and expanee,
insurance on the Leassed Presmlses to insure agalnst fire and
casualty losses, 1noluding f£lood and earthquake perll, and
claims for bodily lnjury, death, or property damage cagurring
on, 1lnr, or about the Leased Premiges. Tenant ghall maintain
{i) much fire and casualty Iinmurance in an amount not less
than the actual replacement value of the Lesazed Premises
(excluding, howavar, faotinga and foundationz and othear parts
of the lLeased Premlses that are not insurable) with =
deductible not exceeding $100,000 and (i1i) such genaral publig
l1iability insurance 1in an amount not less than $10,000,000 in
excegs of a salf-insurance retantion not excaeeding $500,000,

{b) HNotwithstanding anything expresszly or impliedly to
the contrary in this Lease, sach of Landlord and Tenant hereby
walves any and all rightm of xecovery, clalms, actions, or
causen of action against the other party and its directors or
partners, officerm, or employees for any losa or damage that
may oqcur to the Leased Premises or to any property of such

G
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party located within or upon the Leasad Premises or for any
pergonal Injury oocurring on or arising from the Leased
Premises 1f such loss, damage, or injury is covered by, and
recovarabla under, any fire and extended coveraga or public
liability insurance policy maintained by the other party. To
the extent permitted by the parties’ respective insurance
policies, each of the parties further walves all rights of
subrogation that such party's insurer or ingurers may have, 1f

any, agaln=t the other party.

{g) Tenant shall be responsible for maintaining, at its
sole coat and expense, such l1nasurance, if any, as 1t deems
appropriate to insure Tenant'a personal proparty locatad on

the Leased Premiaesf

13, Damage or Destruction of the Leased Premiaéa.

{a} 1If, during the term e¢f thim Lease, any bulldings or
other improvements located on and constituting a paxt of the
lLeased Premlaes are damaged or destroyed by fire or othar
cagualty of any Xind, Tenant shall promptly notlfy Landlord
thereof and pghall proceed with reasonable diligence to
rebulld, repalr, or restore the ILessed Premlses to
subatantially the sama oondition as sugh Lasasad Premisas were
in prior to the ocourrence of tha fire or other casualty,
subject, howaver, to the provizions of Subparagraph 13(b)
balow. During tha pariod of reconstruotion, Tenant shall hot
be entitled to any abatement or reduction of rent as a result
of any such damage or destruction.

{(b) Notwithstanding the provisions of subparagraph 13{a)
above, if any portion of the Leaged Premisesx shall be damaged
or dastraoyed by flre or other casualty of any kind and Tanant
shall determine, in ites good faith judgment, that 1t is
uneconomical %o rebulld, repalr, or reastores the Leased
Premiges, Tenant may terminate this Lease ax to all, or the
affagtad portion, of the Leased Premlszes, provided, however,
that Tenant must notify Landlord, in writing, of such
termination within thirty (30) days after the ccourrence of
the cagualiy. The tarmination ghall bacome effective thirty
(30) days after Tenant notifies Landlord thereof. In the
aevant of Tenant's terminatlon or partial termination of this
Lease purguant to this Subparagraph 13(b), Tanant shall pay to
Landlord $130,000 1in the event of the termination of thig
entire Laase or an appropriate parcentage of such amount in
the event of the partial termination of this Laasas.

14. {opdemnation or Emlnent Domalh.

{a) If, during the term of this Leass, all of tha Leased
Yromisas ares condemned or taken for any public or guasi-public
use under any governmental law, ovder, or regulation or by
right of eminent domain or smold to the condemning authority
under threat of oondemnation, this Loase shall automatically

-6-
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terminate and rent shall abate ag of the date that title vests
in the condemning authority or the Tenant ia dimpossaessed of
the Leased Pramises by such condemnation or taking, whichevar
occurs earliesmt. If less than all of the Laasad Premigeg ia
condenned or taken as degscribed above and the remaining
portion of the Leased Premises continues to be, 1ln Tenant's
: goocd faith judgment, tenantable and umeable by Tenant for the
: same uses as Tenant was using the Leagsed Premizes imediately

prior to the condemnation or taking, this Lease shall remain
; in full force and affect subject te a reduction of tha rent

payable hereunder by an appropriate and agquitable amount as
determined by Tenant and Landlord.

(b) If any portion of tha Teazad Premises 1ls condamned
or taken by eminent~domain procesdings, Yenant shall not be
entitled to any award made for guch condemnation or taking
excapt for any geparate award made wilth respect to Tenant's
property located on the Leaged Premises or for Tenant's
relocation expanses or the i1nterruption of, or damage to,

Tanant's business.
15, Indennificatlon.

{a) Tenant hereby aqgreea to indemnify and hold harmless
Landlord and Landlord's partners, employees, and agents from
and against {1) any coste lncurred by Landlord of ramoving or
dizposing of any asbestom-contalining or other hazardous
materials {collectively, "Hazardous Materlals"} exlisting on
the Leased Prsmises or in any bulldings or improvements
located thereon ag of the date of the ocommencament of this
Leasa ocausad or raguired by virtue of Tenant, at any time
during the term of this Laase, disturbing or otherwise causing
any such existing Hazardous Materials to cease to be dormant,
thereby requiring remsdial actions of removal or dimposal to
be undertaken by Landlord, (ii) any and all c¢laimz, wmsuits,
actions, damages, Judgments, and expenses of any nature
whataoaver suffered or inourred by Landlord or Landlord's
partners, omployees, or agents due to peorsonal injuries or
death suffered by any person am a result of any deposit,
storage, disposal, burlal, discharge, sapillage, uncontrolled
losx, aeapage, or flltration of any Hagardous Matmxials by
Tenant during the term of this Loase at, upon, under, or
within the Leased Premises, and (11i) any injury to personsx
or damage to property (except such injurles or damages ariging
from any Hazardous Materials, in which event Tenant's
liability, if any, shall be ag met forth In ¢lauses (1) and
{11) above) on the Leamed Premises caused Ly the nagllgence or
mizconduct of Tenant or lts directors, officers, employess,
subtenants, agants, or licensees or any other person entering
the ILoased Premises under the exprass or implied invitation of
Tanant or arlsing out of the use or occupancy of the Leagad
Premiumes by Tenant Iin tha conduct of its business therein or
out of any breach or default by Tanant in the parformance of

its obligations heraunder.
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. (b} Landlord hereby agrees to I1ndemnify and hold
hartlegs Tonant and Tenant's directors, officers, employees,
"and agents from and against (1) any claims, =muits, actlons,
damages, judgments, and liability, includlng attorneys' fees
and expenges, raliating to Harardoum Materials that Landlord,
, by its actions or conduct, places upon, under, or within the
Leasad Premises or 1if Landlord disturbs or otharwige causzes
Hazardoug Materlals existing am of the date of the
commencement of this Lease to ceaze to be dormant thereby
giving rise to a new and separate risk of lllness or death and
(11) any injury to persons or damage to property (except augh
injuriss or damages arlslng from any Hazardous Materials, in
which event Landlord's liability, if any, shall be as wet
forth in clause (1) above} caused by the negligence or
mlscenduct of Landlord or its partners, employeag, or agents.

16. aAssignment and Subleasing.

{a) Landlord shall have the right to assign lts interest
under this Leasze, provided, however, that prior to making smuch
: an asgglgnment Landlord shall have obtained a written agreement
; from the assignee whereby the asmlignes agrees to assume and
undeartake to perform and dlscharge all of Landlord's
l1iabilities and obligationa under thiz Lease, to recognize
Tenant's rights hersunder, and not to disturb Tenant's .
peaceabla and gqulet possesmion of the Laaged Premiszes gso long
as no avant of default as hereafter deacribed in Subparagraph
18(a) haw ocourrsd and is continuing. Nothing herein shall
prevent, or be deemed to prevent, Landlord from aamigning thim
Laame or the rentg payable hersunder to Lendexr for the purpome
of mecuring the payment of Landlord's indaeabtedness under the
Mortgage {as defined in Paragraph 21 of thlx Leasa).

{b) Tenant shall have the right, without obtaining the
gonsent of Landlord but with prior written notica to Landlord,
to assign its interest in this Leasa or to sublet the Leased
Premises or any portion thereof, provided, howaver, that prior
to making any amsignment of its intsrast herein Tenant shall
have obtainad a written agreemetit from the asslgnes whereby
the assignee agrees to be bound by all of the terms of this
Loams, In the avent of any assignment or subletting, Tanant
ghall remain fully liasble for the full performange of all of
Tenant's obllgations hereunder,

17. Suryender of Leaged Premimes. Tenant agrees that,
upon tha expiratlion or terminatien of this Lease, whether by
lapse of time or bmcause of any other condltions or provisions
contained herein, Tanant shall peaceably leava and surrendsr
possesglon of the Leamed Premisesa to Landloxd. If Tenant or
any of 1ltm successors or assigns fall to leave and surrender
the Leased Premisms upon the expiration or termination harecf,
guch holding over shall constitute a tenancy from month to
month "at & monthly rantal egual to 150% of the rent pald for

—f-
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the last month of the term of thiz Lease unless otherwlise
agreed in writing by Landlord and Tenant.

18. Evants of Default and Remedles.

(n} The following events shall constitute events of
default by Tenant under this Lease:

(1) The failure of Tenant to pay any rantal or
other sum payable hersunder to Landlord within ten (10)
days after the date such payment becomes due;

{i1} The fallure of Tenant to keep and pearform any
of 1ts obllgationg or any of the terms or cobhditlonam of
thip Lease (other than tha paymant of rent or other sgums
pavable hereunder to Landloxd) snd tha continuation of
such failure for a perlod of thirty (30) days after
written notice theraof ig delivered to Tenant, provided,
however, that 1f such fallure canhot reasonably be cursd
within a thirty-day pariod, no avent of deafault shall
have occurred 1f Tenant has promptly commenced to gure
the failure within such thirty-day period and is
proceading therewith in good £falth and with due

dlligence; or

(1i1) The fallure or ilnability, or admisglon in
wrlting of the inability, of Tenant to pay its debtm ax
such debtg become due; the azsignment by Tenant for the
benefit of 1tz creditors or tha patitioning or
application by Tenant to any tribunal for the appointment
of & custodian, reoceiver, or trustes for 1t or a
substantial part of its assets; the commencament by
Tenant o¢f any proceading under any bankruptey,
reorganization, arrangements, readjustment of daebt,
dlsgolution, or liguidation law or atatute of any
jurisdiction, whether now or hereafter in effect; the
filing of any such petition or application or
commencement of #any such procaeding agalnst Tenant in
which an order for relief 1s entered or an adjudication
or appolintment is made and remains undismissed for a
perlod of slixty {(60) days or more; the indication by
Tenant, by any agt or omission, of its consent to,
approval of, or acguiescence in any such petition,
application, or proceeding or order for relief or the
appointment of a custodian, recsiver, or trustee for all
or any subgtantial part of its proparties; or the fallure
of Tenant to dlacharge or =tay any such custodianship,
recelvership, or trusteeship within sixty (60) days after

the appolntment thereof.

(b} Upon tha occurrence of any eavent of default listed
in Subparagraph 18(a} above, Landlord may pursue any one or
more of the following remeadies:




CASE NO. 2013-00148

AT o laaplT g

TO OAG DR NO. 1-147

{1} Termination of this Leame upon five (5) days
written notice to Tenant, in which event Tenant shall
surrender the Leased Premises to Landlord, If Tenant
fails to surrender the Loaged Premlses, Landlord and its
agents and representatives ghall have the right, without
furthar demand or notice to Tenant, to re-anter and take
posgassion of the Leaged Premlses and to sxpel or removs
Tenant and any other person who may be occupying the
Leagad Pramises or any portion thereof, with or without
process of law, wilthout being liable for any trespass or
claim for damages therefor and without prejudice to any
yemediea for arrears of rant or existing breachss of

covenantt;

(11) Termination of. Tenant's .right..to. posseszion of
the Leasead Fromlses without termlinating thls Leage and
axpulsion or removal of Tenant and any other person who
may bes occupying the ILeased Premises or any portion
thereof, with or without process of law, without belng
Jiable for any trappass or c¢laim for damages therefor and
without prejudice to any romedies for any braaches of
covenantg (inoluding the payment of rents) then sxisting
or thereafter occurring. In the svent Landlord sxergizes
its romedles set forth in this Subparagraph 18{(b){1li),
Landlord shall, in order to mitlgate Landliorxd's damagas
cauned by Tenant's dafault hereundar, uas itg bagt
afforts to relat the Leazed Premlmes and to collact the
rent therefor, which rent shall be credited to the
satisfaction of Tenant's obligations hereunder after
dsducting from such rents all costz and expenses incurred
by Landlord in rapossesaing and reletting the Leased
Premlses, provided, however, that Landlord's best effcrts
ghall not include an obligation to renovate or remcdsl
the Leased Prenlses or any portlon thersoef. If the net
rantals receilved by Landlord exceed the amounts necessary
to satisfy all of Tenant's obligatlonm under this Lease,
Landlord shall be antitled to such excess. If the net
rehtals are less than the amounts neceassmary to satisfy
all of Tenant's obligationa under this Lease, Tenant
shall be 1llable to Landlord for such deficlency and shall
pay such deficlenagy on the date that rent is due

hereunder; or

(1ii) Rnforcement of the full and speglific
performance by Tenant of its obligations under this Lease
in any manner provided by law or wguity or pursult of
much othar rights or remedies avallable to Landlord

aither at law or in equity.

{c¢) Notwithestanding anything expressly or implledly to
the contrary lh this Leass, 1f Landlord applies all or any
part of tha securlity deposlt te cure a default by Tanant as
provided in Subparagraph 3(a) of this Lease and Tenant
replaces such amount so applied, Tenant shall not be deemed to

-10~
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ba in dafault of thim Lease and Landlord shall have no right
to pursus any other remedies againat Tenant.

(d) Except as otherwise pravided in Subparagraph 18(o)
above, Landlerd's rights and remmdies provided in this Lease
are cumulative, and the pursult by Landlord of any ramedy
hereundsr shall not preclude or wajve itm right to pursue any
or all other remedies avallable to Landlord,

(e) If, on account of any breach or default by Landlerd
or Tenant of thelr respective obligations under this Laase,
the nondefaulting party employs an attorney to enforue or
dafand any of ltx rights or remediems hereunder, the defaulting
party shall pay the reasonable attorney's feex and exponses
incurred by the nondefaulting party. A - -

(£} No waiver by the parties hereto of any default or
broach of any term, condition, or covenant of this Lease shall
constitute, or be deemed to oconstitute, a walver of any
suhsequant default or bhreach of the zame 01 any other term,
condlition, or covenant contained herein.

19. Covenant of (Quiet Enjoyment. Landlord Theraby
covenants and warrants to Tonant that, so long as no evant of
dafault am degerlbed in Subparagraph 18(a) above has occurrad
and is continuing, Tenant may and shall peaceably and quietly
have, hold, occupy, use, and enjoy, and have the full,
excluaslive, and unrestricted use and enjoyment of, all of the
Loased Fremimes during the entire term of thim Loage and that
such peaceable and qulet enjoyment shall not ba disturbed or
interfered with by Landlord or any person or entity claiming
by, through, or under Landloxd.

20. Landlord's Right of Accesm. Tenant agreas that it/
will permit the Landlord and the Landlord's representatives
free and full access to the Leassd Premises, with no less than
forty~elght (48) hours advance notioce to Tenant, for the
purposa of making (1) inspections of tha Leaasd Premnises or
(11) alterations, additiona, Iimprovements, xrapairs, and
replacemonts to the Leased Premisas made necessary by the
negligence or willful misconduct of the Landlord.

21. Subordinatiop. Tenant acknowledgas that the lLeasad
Premisas are, or will contemporanecusly with the exacution
hereof become, subjegt to & mortgage or desd of trust (the
"Mortgage'") held by MetLifa Capiltal Corporation ("Lender").
Tenant agreses to exXecute and deliver upon demand =such
instruments subjecting and wmubordinating thiz Lease to the
Mortgage as may be regquired by Landlord or Lender ao long as
Tenant shall have recelived from Lender a nondlaturbence
agreemant purauant to which Lender agreesm (1) that it will
reacogniza Tenant'm rights under this Leasa and will not
disturb Tenant's peaceable and qulaet posgeggion of the Laaged
Premines sc long as nce event of default as described in
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Subparagraph 18(a) above has ocourred and is continuing, {(ii)
that, in the event of & foreclosure of the Mortgage, this
Loase ghall continue 1n full force and sffmot as a direct
loase botween tha succesding owner of the Lsazed Premiseg and
Tanant upon and gubject to all of the terms, covenants, and
condltions contained herein, and {iii} that Lender will notify
Tenant of any failure by Landlord to pay when due any
ingtallment of principal or interext on the Mortgage and
permlt Tenant, if Tenant elects to 4o »0, to make much payment
e the Landlord's Dbehalf prior to Lander oommencing any
foreclosure proceedings againat the Leassd Premigeg. Tenant
shall not be obligated to make any such payment on Landlord's
behalf to Lendar, and such right shall not constitute, or be
deemed to coonstitute, a guarantes by Tenant of Landleord'e
obligations under the Mortgage. -In the svant Tenant makes any
puch payment on Landlord's behalf, Tenant shall be entitled,
at its election, elther to offsgat guch payments from the leage
payments due hereunder or to obtain reimbursemesnt from
Landlord of tha amount 8o pald together with interast thereon
at the highest rate permitted by law computed from the date

that such payment was made,

22. Right of ¥irast Refuaa%. Landlord hereby grants to
Tonant a right o rat refueal with rampact to the Leased
Premises during the texm of thig Leage or ahy renewal pericd,
provided, howevar, that, as of the date on which such right
may be eoxerciszed, Tenant 1s lsasing the Leassd Premisas
pursuant to this Lease and is not in default hearsunder. Euch

right of first rafusal ia subject to the following terms and
conditions:

{1) In tha event Landlord receives a bona fide
offor from a third party (an Y"Offar") to purchase all or
any portion of the Leazed Pramiges, which offer Landlord
intends to accept, Landlord shall first offer to sell
such Leaged Premises or the pertinent portion thereof to
Tenant on terms ldentlcal +to those contained in the
Offer. Tha Offer ahall be in writing and signed by the
third party making such Qffer, and a copy thereof shall
be furnished to Tenant,

{11} Tenant shall have fifteen (15) days aftsx
recealipt of a copy of the Offar within which to elaat to
purchase the Leased Premlses or the pertinent portion
theraof pursuant to the terms of the Offer and to notify
Landlord, 1in writing, of =such alection. Upon much
elaction and notification, Landlord and Tenant ghall
immediately commence preparations of a formal contract of
gsala contalning the terms of the Offar and such other
terma and provisions as the partiears may mutually agras.
The ¢losing of the purchasea and sale of tha Leased
Premlgses or the pertinent portion thereof shall ba held
within sixty (60) dayas after Tenant notifles Landlord of
1ts electlion to exercise lts right of firast refusal.
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{113} 1If Tenant deces not alect to exercise its
right of first refusal within such fiftean-day pericd,
randlord may, within one hundred twanty (120) days after
the explration of Tenant's right of first refugal with
ragpect to the Offer, sell the ILeaged Premlses to the
third party who made much Offear on the Bsame terms and
gonditions as thosme contained in the Offer, If such pale
has not closed within =much 120-day peried, the Offer
shull be desmed to constitute a new offer and must be
offered again to Tenant pursuant to the terms of this

Paragraph 22.
23, Mlscallaneousg.

(a) This Leage-1g-intendad-and ig haeaxeby deemsd to bs a_
fully "net" 1ease, it Dbeing the Iintentlion of the parties
harsto that Landlord ashall have and enjoy the rent herein
reserved to lt without deduction therefrom except as otherwime
axpresgly set forth in this Lease.

{(b) Tenant and Landlord agree that the terms and
provigions of this Lease are confidential and that nelther
they nor any of their respective directors or partners,
officers, employess, agents, or congsultanta will divulge or
digelose any of the termm or provisions hereof to any person
(other than Lender or any interim lsnder) without the prior
wrltten gonsant of the other party, providad, howavar, that
neither party shall bhe liable for divulging or discloring any
of the tarms or provisions hereof that (1} are necessary to be
digclomsd 1n order to enforoe the disclosing party'a rights or
remedies under this Contract or (11) are required to Le
disclosed by applicable federal, state, or local statute,
ordinance, or regulation or by order eof any court or
regulatory agency having proper jurisdiction. In the event
aither party besaomas legally compellad to dlsclose any of the
terma or provisions hersof, such party shall promptly provide
the other party notice thereof. Landlord shall also uge itwm
best efforts to obtain Lender's written agreement to malntain
the confidentlality of the terms and provislons of this Leage.

(¢) Landlerd and Tenant agree to execute a memorandum of
this Lease, in the form attached herete as Exhibit 1, for
rocording purposes., Landlord shall record the memcrandum and
shall pay all costs and fees assoclated therewlth. Nothing
hersin shall authorize Landlord or Tenant to, and Landlord and
Tenant hereby agrea that neither party shall, record this
Lease without the prior written conment of the other party.
Landlord and Tenant further agrees that, in the evant of any
conflict or contradiction in language between this lLease and
guch mamorandum, the terms and provisions of thiz Leasze shall

oontrol.

{d} Praoh of tha partieas hereto represants and warrants
that it has not snployed the ssrvices of any broker or flndar

4
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in zonnection with this Leaze and doer not owe any broker's or
findor's foe or commissicon in connection herewlth. Each of
Landlord and Tenant agress to indemnify and hold harmless the
other party from and against any ioss, claim, liability, or
expense arising from a breach of this repremsntation and
warranty and from any commlsslons or brokerage fess olaimed on
account of the exscution of thisz Lease due to any action of

the Indemnlfyling party.

{e) It iz the intent of the parties hereto that the
relationship between Landlord and Tanant oreated by thiz Lease
ia solely that of a landloxd and tenant, and nothing herein is
intended to, or shall be deemsd to conmtitute, the creation of
any parvtnarship, Jeint venture, agency, guaranty, or other
ralatiocnship between the parties hereto other than a

landlord-tenant relationship.

(f) There ghall be no marger of tha laamehold eztate
croated by thls Lease with the fea sastate in any of the Leased
Premisea by reason of the fact that the same person or entity
may acquire, hoeld, or own, diresctly or indirectly, (1] the
laamahold estate oreated by thim Lease or any part hoaraof or
intarest herein or any interest of Tenant in this Leage and
(11) the fee eastate in any of the Leaged Premises or any
Intersst in such fee estate. No such merger shall ocour
unless and until all perscns or antltlss having any Iinterest
in the leasohold estate c<¢reated by thls Leagze and the fee
eptate in the Leassd Premizgar or any part thereof szhall join
in a written instrument effecting such merger and shall duly

rocord the same,

{g) Thia Leass conmtitutmx the sntire agresment between
Landlord and Tenant with respect to the subject watter heroof
and supersades all pricr agreemants and understandings, oral
and written, bestwesan Landlord and Tenant with respact to tha

subject matter hereof.

{(h} HNeither this Iecame nor any provislion contained
hereln may be amended, walved, discharged, or terminated
ormully but only by an inatrument 1in writing =migned by the
party agalnst which enforcemsnt of msuch amendment, walver,

digcharge, or termination i=m =mcught.

{1} All notices given pursuant to the tarms of +this
Leage gshall be in writing mnd ahall bs sufficlent in all
regpacts if delivered by hand, sent by facsimlile to the fax
numbay set forth below and verified by a subsequent mailing
thereof by regular mall, or mailed by rsgistared or certifiad

mall, postage prepaid, as follows:
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\ If to Tenant: Weglorn Kentucky Oag Company,
! a diviasion of Atmos Energy Corporation
' P.Q. Box 6502705
Pallas, Texag 75265
Attn: Mr. Jerry Xnierim
Exacutlive Vice Prasident

Fax No. {214} 991-5235 or
{214} 7B8-3793

If to Landlord: @illiland Group Partnershlp
P.0. Box 750
Amarillo, Texas 79105-0750
Attn: Mr. Bill Giililand

Fax No, (806) 374-3818

Any notice given in any manner described abave ghall bs deemed
offective upon actual recelpt by the party to whom such notice
ig pant. Addrepses or fax numbers may ba changed on notice to
the other party giveh pursuant to this Subparagraph 23{(i}.

(3) If any provision in this Leass ghall for any rasasofi
be held to be invalld or unenforceable in any respect, the
validity and enforceabllity of the remaining provisions of
this Loase ahall not be affected and this Leasa shall he
construed as 1f such Iinvalld or unenforceable provizion had
never been gontained herein.

(k) 'This Leass shall be binding upon and ghall inure to
the banefit of and be enforceable by the parties hereto and
thelr respective successors and assigns, and ig solely for the
boenefit of Tenant and Landlord and not for the bsnafit of any

other parmon or entlty not a party hersto,

) {1} Weither Landlord nor Tenant shall he raquired to
perform any term, ocondition, or covenant in thix Lease (other
than the payment of rent) so long as auch performance is
delayed or preventsad by any event of force majeura. The term
“foraa majeure” shall mean any causme not reasonably within the
gontrol of the nonperforming party and inoludes, but ila not
limited to, acts of God; strikes; lock-outs; warey riots;
ordars or decrees of any lawfully congtituted federal, state,
or local bodyy fires) storms; floods; wash-outsm; exploslona;
inability to obtain or a delay in obtaining materlial,
supplies, or labor permits; and othar similar eventa and

oggurrencen,

{m) THIR LEASE SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THR LAWS OF THE STATE OF KENTUCKY.

(n) The desoriptive headings of the provisions of this
Loase are formulated and used for ¢onvenlence only and shall
not ba deemed to affect the meaning or construction of any of

guch provigions.
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IN WITNESS WHEREOF, the partiex hereto have sxecuted this
Lease Agreement as of the date first written above.

WESTERN KENTUCKY GAS COMPANY, GILLILAND GROUP PARTNERSHIP

a8 division of
Atmos Energy Corporation

y
Exequtive Vice Presiden

Atmom Ensrqgy Corpoxation

By:_,%f'z?{"é/
Bobhy Ha@l’ ’

raxiner

By: Z? E}Q %
Ted D ALE

rPartnar
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EXHIBIT 1
T
LEASE AQREEMENT

MEMORANDUM OF LEASH

1. Date of Lease: July 30, 1990

2. Hame and address of Landlord; Gilliland Group Partnerahlp
Amarille, Texas 79105-0750

3. Name and address of Tenant: Weantern Kentucky Gas
Company, a dlvigion of
Atmos Energy Corporation
P.O. Box 650205
Dallas, Texas 75265

4. Description of Leasud Premisem:

The followlng dJdesoribed property gsituated in the
City of Madlsonville, Hopkins County, Kentucky, to
witt Beginning at an iron pin located approximately
600 feaet west of South Spring Strest in the south
right-of-way of Broadway Straest, balng a common
corner with Mary Jane Mullinm; thence with Mary Jane
Mulling and Qeorge Allaxd, Jr., 8 04 degrees 14' W
472,03 feot to an jron pin in the Noxth l1line of 7.
E, Ruby hairg; thence with assid Ruby helrz W 87
degreeg 00°' W 100.00 feat to an lron pin; thence
continuing with said Ruby heirs N 04 degrees 14' B
495,85 feet to an lron pin in the south right-of-way
of Broadway Street, balng 22,5 feat from the
centerline of Broadway Strest; thence with the mouth
right-of-way of sald street, 8 75 dJdegrees 20' E
50,84 foet; thence 5 71 degreex 46' F 51.53 feot to

the baginning.

5. Tarm of Laasge: A term of fifteen (15} vears, commencing
on August 1, 1990 and ending on July 31, 2005,

6. Renswal Optlon: Tenant has the option to extend the term
of the YLease for an additional perlod of five (5} years
commancling on Auguat 1, 2005 and for a mecond additional
poriod of five (5) years commencing on August 1, 2010.
Speoific provisicona regarding this option are met forth in the

Leazse.,

EXHIBIT 1
Paga 1 of 3
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7. Right of PFilrst Refusal: fTenant haz a right of first
refugal for the purchase of all or any portion of the Leanaed
Premizes during the term of the Lease or any renewal paried,
Specific provisions regarding thisz right of first refusal are

gat forth in the Lesge,

IN WITNESS WHEREQF, the partlez hereto have eiecuted thils
Memorandum of Lsase thla 30th day of July, 1990,
TENANT: LANDLORD:

WESTERN KENTUCKY GAS COMPANY, GILLILAND GROUP PARTNERSHIP

a division of
Atmos Energy Corperation

BY; BY:,ﬁ
Jarry Knlerim Bill @illiTand
Executive vice presldent rartner
Atmom Energy Corporation
By:
Bobby Hall
Partner
By:
Tad D'Atrl
Partner

STATE OF TEXAS S
$
COUNTY OF DALLAS &

The foregolng instrument was acknowladged hafore me this
30th day of July, 1990 by Jerry Rnlerim, Executive Vice
President of Atmos Bnergy Corporation, a Texas corporation, on
behalf of the corporation.

Notary Publlic in and for
the State of Texas

My commleslon explres:
Notary Publlc Printed Name

EXHIBIT 1
Paga 2 of 3
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STATE OF TEXAS 8
§
COUNTY OF DALLAS §
The foregolng lnstrument was acknowledged bafore me thils

30th day of July, 1990 by Bill Gilliland, Bobby Hall, and Tad
D'atrl, partnerx on behalf of Gilliland Group Partnership, a

partnership.

Notary Public in and for
the State of Taxanm

My commlmmion axpires:
Notary pPublic Printed Name

EXHIBIT 1
Page 3 of 3
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TO OAG DR NO. 1-147

SECOND AMENDMENT TO LEASE AGREEMENT

THIS SECOND AMENDMENT TO LEASE AGREEMENT (the “Second Amendment™)
is made and enfered info this _Z4”  day of 7 Z«; , 2010, by and between
Atmos Energy Corporation, a Texas and Virginia Corpofation (formerly d/b/a Western Kentucky
Gas Company) (“Tenant®), and GILLILAND GROUP PARTNERSHIP, a Texas gencral
partnership (“Landlord™). ’

WITNESSETH

WHEREAS, Landlord and Tenant have entered into that cettain Lease Agreement dated
July 30, 1990 (the Lease™), and {hat First Amendment to Lease Agreement dated March 15, 2005
(the “First Amendment”), pursuant to which Tenant occupies certain real property described on
Exhibit “A”, which is attached hereto and inade a part hereof for ali purposes, such real property
being commonly known as 638 Broadway Street, Madisonville, Kentucky,

WHEREAS, pursuant to the Second Amendment the cutrent term of the Lease shall
expive onJuly 31, 2010;

WHEREAS, Landlord and Tenant desite to amend the Lease to extend the
expiration date of the Lease to July 31, 2015, and fo make such other modifications to the
Lease as are hereinafier expressly set forth;

NOW, THERBFORE, for and in consideration of the rent to be paid, the
covenants and agreements fo bs performed, and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, Landlord and Tenant agree
to the following: '

1. Tenant hereby exercises its option to extend the term of the -Lease for an
additional period of five (5) yoars commencing on August 1, 2010, and ending on
July 31, 201$ (the “Third Renewal Period™). Landlord hereby agrees that the
terin of the Lease has been extended for an additional period of five (5) years
commencing on August 1, 2010, and ending on July 31, 2015, The monthly
rental during the Third Renewal Period shali be ONE THOUSAND FOUR
HUNDRED AND NO/106 ($1,400.00) DOLLARS commencing on August 1,
2010 and payable as set forth in the Lease.

2. Except as modified by this Amendment, all other terms of the Lease Agreement,
as previously amended, shall be and remain in fuil force and effect.

3. This Amendment shall be binding upon and shall imure to the benefit of the
Landlord and Tenant, and their respective successors and assigns,

4. This Amendment shall be governed by and construed and enforced in accordance
with the laws of the State of Kentucky.

SIGNATURE PAGY TO FOLLOW

Second Amendment ~ Broacway St,, Madlsonville, KY June 29, 2010
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CASE NO. 2013-00148
ATTACHMENT 1
TO OAG DR NQ., 1-147

IN WITNESS WHEREOQF, the partics have executed this Second Amendment as of the date first

written above.

LANDLORD:

TENANT:

Second Ammendment — Broadway St., Madisonville, KY

Gilliland Group Pattnership, a Texas general

partnership

By:  Gilliland-Group Family Partnetship, a
Toxas general partnership, General
Partner

Bill Gillitand, General Partner

By: fr, ]
Robert W. Hall, General Parfoer
ATMOS ENERGY CORPCRATION

June 28, 2040
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CASE NO. 2013-00148
ATTACHMENT 1
TO CAG DR NO. 1-147

Exhibit “A”

The following described property situated in the City of Madisonville, Hopkins County,
Kentucky, to wits:

Beginning at an iron pin located approximately 600 feet west of South Spring Street in the south
right-of-way of Broadway Streef, being a common corner with Mary Jane Mullins; thence with
Mary Jane Mullins and George Allard, Ir., S 04 degrees [4' W 472 .03 feet to an iron pin in the
North line of I. B. Ruby heirs ; thence with said Ruby heirs N 87 degrees 00' W 100 ,00 feet to an
iron pin; thence continuing with said Ruby heirs N 04 degrees 14' E 495 .85 feet to an iron pin in
the south right-of-way of Broadway Street, being 22 .5 feet from the centerline of Broadway
Street ; thence with the south right-of-way of said street, S 75 degrees 200 E 50 .84 feet ; thence S
71 degrees 46' E 51 .53 feet to the beginning.

Second Amendment — Broadway St., Madisonville, KY June 28, 2010
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CASE NO. 2013-00148
ATTACHMENT 1
TG OAG DR NO. 1-147

FIRST AMENDMENT TO LEASE AGREEMENT

THIS FIRST AMENDMENT TO LEASE AGREEMENT (the "Amendment") is made
and entered into this /5" day of March, 2005, by and between Atmos BEnergy Corporation, a
Texas and Virginia corporation (formerly d/fb/a Western Kentucky Gas Company) ("Tenant"),
and GILLILAND GROUP PARTNERSHIP, a Texas general parinership ("Landlord"),

RECITALS

A. Landlord and Tenant have entered into that certain Lease Agreement (the
"Lease") dated July 30, 1990, covering the real property described on Exhibit "A", which is
altached hereto and made a part hereof for all purposes, such real property being commonly
known as 638 Broadway Street, Madison, Kentucky.

B, Tenant desires fo exercise its first renewal option to extend the term of the Lease
for five (5) years commencing on August 1, 2005, and ending on July 31, 2010.

C. Tenant and Landlord desire to evidence their agreement regarding certain
amendments to the Lease,

AGREEMENT

For good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, Landlord and Tenant agree as follows:

1. Tenant hereby exercises its option (o extend the term of the Lease for an
additional period of five (5) years commencing on August 1, 2005, and ending on
July 31, 2010 (the “First Renewal Period”). Landlord hereby agrees that the term
of the Lease has been extended for an additional period of five (5) years
commencing on August I, 2005, and ending on July 31, 2010,

2. The Lease is amended as follows:

{(a) The last sentence of Subparagraph 1(b) is deleted in its entirety, and the
following sentences are substituted therefor:

The First Renewal Period shall be subject to all of the terms and
conditions of this Lease, including the rent payable immediately
prior to the commencement of the First Renewal Period. The
second renewal period, if exercised, shall be subject to all of the
terms and conditions of this Lease, except that the rent payable
during the second renewal period shall be increased or decreased
to reflect the fair market value, as of the date of the renewal of this
Lease, for space of similar size, construction, condition, and use in
Madisonville, Kentucky.
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(b) The following is added as Subparagraph 1(c):

Tenant shall have the right to tenminate this Lease at any time
without penalty by giving Landlord at least six (6) months prior
written notice. The notice shall specify the effective date of the
termination.  Tenant shall remain Hable for all of Tenant's
liabifities and obligations that arise under this Lease prior to the
effective date of the termination.

(c) Subparagraph 23(d) is deleted in its entirety, and the following is
substituted therefor:

Each of the parties hereto represents and warrants that it has not
employed the services of any broker or finder in connection with
this Lease, except The Staubach Company — Great Lakes Real
Estate Partners, LLC. Each of the parties hereto also represents
and warrants that it does not owe any broker's or finder's fee or
commission in connection with this Lease, except that the
Landlord shall pay The Staubach Company — Great Lakes Real
Estate Partners, LL.C a six percent (6%) commission on the
amount of base rent that is due and payable during the First
Renewal Period, payable semiannually beginning August 1, 2005.
The Staubach Company — Great Lakes Real Estate Partners, LL.C
shall pay its co-broker out of the commission paid. The
Landiord’s obligation to pay the commission to The Staubach
Company — Great Lakes Real Estate Partners, LLC shall terminate
in the event this Lease is terminated by the Tenant or otherwise
expires ot terminates during the First Renewal Period. Each of
Landlord and Tenant agrees to indemnify and hold harmless the
other party from and against any loss, claim, liability or expense
arising from a breach of the representations and warranties
contained in this Subparagraph 23(d) and from any commissions
or brokerage fees claimed on account of the execution of this
Lease due fo any action of the indemnifying party.

As modified by this Amendment, the Lease shall remain in full force and effect,
enforceable in accordance with its terms.

This Amendment shall be binding upon and shall inure to the benefit of the
Landlord and Tenant, and their respective successors and assigps.

This Amendment shall be governed by and construed and e