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ANTENNA LEASE AGREEMENT
THIS AGREEMENT, madethis ~ day of July, 1998, by and between

Kentucky-American Water Company, a Kentucky
corporation. with its principal place of business
located at 2300 Richmond Road, lLexington,
Kentucky 40502, (“Lessor™);

And
Powertel/Kentucky, Inc., a Delaware corporation
with its principal place of business localed al 1233
0. G. Skinner Drive, West Point, Georgia 31833,
(“l.essee”).

NOW THEREFORE, in consideration of the mutual covenants contained herein
and other pood and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Parties hereto agree as [ollows:

L. Preinises

1.cssor hereby Jeases to Lessce that certain space on Lessor’s water tank Tocated at
1700 Mercer Road, Lexington, Kenfuclky 40224, as shown on the drawing atlached hercto as
Lxhibit A, and being further deseribed in Deed Book 788, Page 223 in the records of Jayetle
County, Kentucky, together with a parcel of Tand sufficient for the installation of Lessec’s
cquipment building as shown on Tixhibil A, together with the non-exclusive right of ingress and
egress seven (7) days per week, twenty four (24) hours per day, i accordance with the
guidelines set forth on Exhibit C, hiereto, on foot or motor vehicle, including trucks and for the

installation and maintenance of utility wires, poles, cables, conduits, and pipes over, under, or

along a {wenty (20°) foot wide right-of-way to the demised premises solely for the purposcs sct
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forth in Paragraph 2, hereof. Said Tank, parcel of land and right-of way {or access (“Property™)
being substantially as deseribed in Txhibit A, heroto
L Hse

lessee shall use the Properly for the purpose of constructing, maintaining, and
operaling a communications facilily and uses incidental therelo together with one (1) antenna
strncture and all necessary counecting appurtenances at Lessee’s sole cost mclt;\]unw /\H
structires and equipment intended (o be used on the Property (“Uaquipment”™) and the frequencios
of aperation of sucl equipment is set {orth in detail on Exlubit B A security fence, or other
means of sceurity (sce Hxhibi (), consisting of chainlink constraetion may be placed around the
perimeter of the Properly at the diseretion and approval of Lessor (not including the access
cascimient),  All haprovements, including but not limited to, nstatlation of the fence, and local
approvals, if necessary, shall be paid for by Lessce. Lessce shall submit plans and specifications
to Lessor for Tessor’s written approval, which approval shall not be inrcasonably withheld or
delaved.

3 Conditions to Use

Lessee's obligation (o perforta under this Lease shall be subject to and
conditioned upon:

(a) Lessce securing uppropriale approvals for Lessee's intended use of the
Property from the Federal Communications Commission, the Federal Aviation Administration
and any other federal, statc or local regulatory authority having jurisdiction over Lessec's
proposed use of the Properly;

(b) I.essee shall have the vight to obtain a title report or commitment for a title

policy from a title insurance company ol its choice. [, in the opinion of the Lessee, such title
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report shows any defects of title or liens or encumbrances which adversely affect Lessee's use of
the Property or Lessee's ability fo obtain [inancing, shall have the right to cancel this Lease
immediately upon writlen notice o Lessor;

{c) Lessee shall have the right to have the Properly surveyed and to have
structural tower studies, radio frequency coginecring and other engineering analyses performed.
In the event that any defects are shown by the survey or the enginecring analyses, which in the
opinion of Lessce, may adversely affect Lessee's use of the Property, Lessee shall have the right
{o cancel this Lease immediately upon written notice to Lessor; and

(d) Iessee shall have the right to have an environmental audit of the Property
performed by an environmental consulting firn of Lessee's choice, If the enviropmental audit
reveals that the Properly is contaminated with Dazardous Malerials, as that term 1s hereinalier
defined, Lessee shall have the right to cancel this Lease immediately upon writien notice o
Lessor; and

(c) Lessee may conduct radio frequency propagation studics (“RF Studies™)
on the Property. If the RF Studics do not provide results which meet with the personal
satisfaction of Lessee, Lessee shall have the right to cancel this Lease immediately upon written
notice to 1.essor,

Lessee's mability (o successfully satisfy these conditions within sixty (60) days

after exccution of this lease shall relicve Leossee from any obligation 1o perform under this
Lease; provided, however, that in the event of such termination, Lessor shall be enfitled to retain
any prepaid Rent as Hquidated damages for such termination.

4. Rent
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Beginning on the Commencemeni Dale, rental payments will be due af an amwal
rental of Twenty Four Thousand Dollars (524,000.00), to be patd in equal monthly mstalliments
on the first day of the month, in advance to the Lessor at the address designated in Paragraph 17,
hereof, or to any other person, firm, or place as the Lessor may from time to time designate in
writing at least (hirty (30) days in advance of any rental payment date. Upon exccution of this
Agrecment, Lessee shall pay fo Lessor a deposit equal to two (2) monthg' rent which shall be
applied o the first years' rental payment.

The annual rental for the three (3) subsequent five (5) year extension terms shall
be increased o reflect any increase in the cost of living for the period immediately preceding
cach extension term, The increase in the cost of living, if any, shall be measured by the Repional
Consumer Price Index for all Consumers (1982 1984 = 100), Al ltems, All Consumers (CP1) or
any similar index published by an agency of the United States Government if such index should
be terminated or revised, or in the event there shall be no similar index so published, any index
or measure reasonably caleulated so as fo measure the change in the cost of hving in a manner
consistent with the CP shall be caleulated between the first and last calendar month of cach {1ve
(5) year period by multiplying the change in such CP1 by the monthly rent being paid
immediately prior to such adjustment. The rent as adjusted shall thercafter be payable in equal
monthly installments until the rent shall be once again adjusted for the subsequent five (5) year

period.

The term of this Agreement shall be five (5) years and shall be effective on the
Commencement Date, which is defined as the first (1%) day of the month in which this

Agreement is executed by all Parties. Lessee shall have the option to extend this Agreement for

4



KAW_R_AGDR1#51_122308 Part3
Page 5 of 66

three (3) additional five (§) year tenns by giving the Lessor writien notice of ils intention to do
so at least six (6) months prior to the end of the then current term. If at the end of the third (3™)
five (5) year extension term, this Agreement has not been lerminated by cither Paity by giving to
{he other writien notice of an intention to terminate it at least six (6) wonths prior to the end of
such tenn, this Agreement shall continue in force upon the same covenants, temis and conditions
for a further term of one (1) year and for annual tenns thereafter il terminated by either Party
by giving o the other wrilien notice of its intention {o so terminate at least six (6) months prior to
the end of such term. Monthly rental for this period shall be cqual to the rent paid for the last
month of the third (3" live (5) year extension adjusied to reflect any increase in the CP1 from
the previous one-year extended tern.
6. Ageess

Lessor agrees that Tessee shall have free access o the water tower at all times as
per xhibit €, hereto, for the purpose of installing and maintaining such Equipment, provided
that Iessce does not interfore with Lessor's use of the Property  Lessor shall furnish Tessce with
necessary provisions for access as per Exhibit D f{or the purpose of ingress and cgress to the
water tower site. 1t is agreed, however, that only authorized employees, or properly auvthorized
contractors of Lessee or persons under its supervision, will be permitied to enter said premises.

7. Termination

Except as otherwise provided herein, this Agreement may be terminated, without
any penally or further Hability, on thirty (30) days’ written nofice as follows: (a) by cither party
upon a default of any covenant or term hereby by the other which is nol cured within sixty (60)
days of receipt of writlen notice of default (without, however, limiting any other rights available

to the partics pursuant to any other provisions hercofl); (b) by Lessee il it is unable to obtain or
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mainiain any lcense, pennil or other approval necessary to the operation of the Antenna
Facilitics or Lessce’s business; (¢) by Lessce il the Premises are to become unacceplable under
Lessec’s design or engineering specifications for its use of the Antenna Facilities; (d) by Lessor
upon twelve (12) months” notice, if it determines to dismantle the Tank which Lessee is leasing;
and (¢) by L.essor if Lessee has not received all permits and approvals on or before twelve (12)
months f[rom the date of execution ol this Apreement. In the event thal Lessee leyminates this
Lease pursuant to subsections (b) or (¢) of this paragraph 7, Lessce shall pay to Lessor Hquidated
damages equal to twelve (12) months' Rent.

8. Conditions Precedent

This Agreement is expressly conditioned on approval by Lessor’s Board of
Dircclors.
9. Condemnation

If a portion of the tank or tapk site js taken or condemned for a public or quasi-

public use (a sale in licu of or in seltiement of condemnation shall be deemed a taking or

condemnation for purposes of this Agreenient), fo the extent that Lessee’s use is deemed (o be
destroyed, this Agreement shall, at either Party’s option, tenminate as of the dafe title to the sife

or tank vests in the condemmor and the Rent shall be apportioned and paid in full by Lessee to

[Lessor to that date and neither Party shall thereafter have any Hability hereunder,
Lessee shall have the right and it shall be its dutly (o remove its equipment from
the Property on or before the date that title vests in (he condenmor.,

All compensation awarded upon such condemmnation or faking shall go to the
Lessor and Lessee shall have no claims thereto; and l.cssee expressly waives, relinquishes, and

releases to Lessor any claim for damages or other compensation fo which lessee might

O
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otherwise be entitled beeause of any such taking or limitation of the leaschold estaie hereby
created and frrevocably assigns and transters to Lessor any right to compensation of all or a party
of the Property on the leaschold estate.

i Title to tee Property

Tessor covenants that Lessor 1s seized of good and suffictent title and interest to
the Property and bas full authority to cufer into and execute this Apreenmcnt,  l.essor further
covenants that there are no other liens, judgments, or impediments of fitle on the Property or
affecting Lessor’s title to same other than that Indenturc of Mortpage between Kenfucky-
American Water Company and First Union National Bank (successor to The Fidelity Bank),
dated as of May 1, 1968, as supplemented and amended.

11, Indemuification

Lessee agrees 1o indemnify, defend and hold Lessor harmiless from any and all clains
arising from the installation, use, maintenance, repair or removal of Lessee's Equipment, except
for claims arising from the gross nepligence or infentional acts of Lessor, 1ls cinployces, agents

or imdependent contractors.

e

12, Insupance

l.essee shall, al Lessee’s expense, obtain and keep in force during the term of this

i
i
;v

Agreement comprehiensive general liability and property liability insurance with liability limits

of not less than ltive Million Dollars (§5,000,000.00) for injury to or death of one or more

persons in any one occurtence, and for damage lo or destruction of properly in any one
oceurrence. Lessor shall be named as an additional named insured, and the policies shall contain

cross liability endorsements. Lessee may carry said insurance under a blanket policy, provided,
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however, said insurance by lessee shall have a Lessor’s protection Habibity endorsement
aftached thereto. T Lessee shall fail to procure and maintain said insurance, Tessor, upon ien
(10) days’ wrillen notice {o Lessce, may, but shall not be required Lo, procure and maintain same,
but at the expense of Lessee.  Insurance required hereunder shall be in companies rated A or
better in “Best’s Insurance Guide,” Lessce shall deliver to Lessor, prior {o occupancy of the
Property, copies of policies of lability insurance required herein or certificates evidencing the
existence and amounts of such insurance with loss payable clauses reasonably satisfactory to
Lessor. No policy shall be canccllable or subject to reduction of coverage except after ten (10)
days’ prior written notice to Lessor.

l.essce shall carry Workers' (‘,ozgﬁpcnsation Jnsurance during the term of this Lease to
insure its statutory liability to its employees plus not less than $100,000 Dmployer's Liability
Ingurance coverage.

Lessee shall carry the Comprehensive Form of Aulomobile Liability and Property
Damage Insurance during the term of this Lease covering the risks typically mcluded i such
policy. The limiis shall be not Tess than $500,000/$1,000,000 for bodily injury and $100,000 for
property damage.

i3, Tnstallation, Maintenunce and Operation

[t is undersiood and agreed that the Lessor must approve (he installation,

conlractor and personnel chosen by Lessee Lo install, maintain and operate the cquipment and
that said mstallation, mainlenance and operation will in no way damage or inferfere with
Lessor’s use of the water tank, anlennac or appurtenances. Lessor’s approval of the installation,

conlractor and personnel shall not be unreasonably withheld or delayed.
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No matertals may be used m the installation of the antennac or transmission lines
that will cause corrosion or deterioration of the water tank structure oy ils appurienances. Prior
to the installation of an anterma on the water tank, Lessec shall have a structural analysis
performed, signed and sealed by a professional engineer licensed iu the state in which the tanlk is
located and approved by the Lessor, The analysis shall defermine if the tank can accommodate
the installation of the proposed antennac. 1 structural improvements are required prior {o
installation of the facilities, all costs associated therewith shall be borne by the Lessee, and the
improvenents must be approved in writing by Lessor,

All welding, cutting, and coating work required for the installation of antennae
anchors, brackets, supports, ete. shall conform to the applicable requirements of AWWA
Standard D100 The coatings and surface preparations used for the repair of existing coatings
shall be approved by Lessor. The existing coatings shall be tested for the prescnce of lead and
other hazardous substances, as defined in The Comprchensive Lnvironmmental Response,
compensation and Liability Act, 42 US.C. §9001 ¢t seq. and regulations interpreting said Act.
‘The cost of all lead abatement and confabnment procedures discussed in this parapraph shall be
horne by the Lessee as part of the instailation cost.

All installation, maintenance or operations work on the facilities that requires

placing the water tank out of service shall be coordinated with the Lessor and the times and

durations ol placing the tank out of service shall be at the convenience of the T.essor, Any cosls
to take the tank out of service including, bul not limited to, the cost of labor, the cost to drain,

disinfect and refill the tank, shall be horne by the Lessee.

9
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All electrical work to be performed on the Property shall be ingpected and
approved in accordance with the National Electric Code and all applicable local codes.  All
wiring outside of the tank shall be installed in rigid steed conduit.

Fach anienna must be identified by a metal tag fastened sceurely to its bracket on
the water tower and each trangmission hne is 1o be tagged al the conduit opening where it enters
the Lessee’s equipment building.

If the Lessee, its agents, employees, or equipment causes damage 1o the waler
tank, Lessee agrees o repair such damage with reasonable promptness at Lessee’s own cost and
expense. 1( Lessee fails to do so, Lessor shall have the right (o repair said damage and invoice
lessee for said costs. Lessee agrees to maintain the antennae, transmission lines and other
appurtcnances in proper operating condition and maintain same in satisfactory condition as to
appearance and safety. The duty to repair shall be in addition to and not in licu of the Lessee’s
indemnification obhigations contained herein,

All installations and operation in connection with this Agreement by essce shall
meot with all applicable Rules and Regnlations of the Federal Conmnications Commission,
Federal Aviation Administration and all applicable codes and regulations of the relevant federal,

municipal, county and state entities. Under this Agreement, Lessor assumes no responsibility for

i

the licensing, operation and/or maintenance of Lessee’s Rquipment.

1t 18 understood that Lessor, front time to time, will need to repaiy the water tank
and/or remove and re-coat the tank with a new paint system. Following notification of the neced
and schedule for tank maintenance, which shall occur thirty (30) days prior to mainicnance
unless cmergency conditions dictale a shorter notice period, the Lessce shall remove, secure,

relocate, and/or protect its facilities during the entire curation of the maintenance activities,
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which shall not excecd one-hundred twenty (120) days unless dictated by weather conditions, au
emergency, or other reason beyond Lessor's confrol. ‘The cost of removing, sceuring, relocaling,
and/or protecting shall be borme by the Tessee. Any other additional costs to perform coating

nmiainicnance duc to the installation or presence of the Bquipment shall be bome by the Lessee.

14,  Ingerference

In the evenl that the operations of Lessee under this Agreement interfere with the
walcr storage and distribution by Lessor or other carlier authorized operations on the site, Lessee
shall at its own expense and within 24 honrs after notice thercof, correct such interference. This
provision shall not apply to test periods where the source of the interference is being determined
for purposes of suppression, In the event that transmitting or receiving devices nstalled on the
gite in the [uture by any future licensee or lessec shall interfere with Lessee’s transmission oy
receplion, Lessor shall order such licensee or lessee that such inferference must be climinated as
soon as reasonably possible ul such lcensec’s or lessee's sole cost. In the event that any such
interference does not cease within sueh reasonable period, the partics acknowledge that
continuing interference will cause irreparable injury to Lessce and Lessce shall bave the ripht, in
addition to any other rights that it may have at law or equily, fo bring action (o enjoin such
interference or to terminate this Agrecment.

Lessee is solely responsible for any and all taxes asscssed by reason of the
erection by Lessee of its Equipment, which taxes shall be paid promptly when due by Lesses
upon receipt from Lossor of written evidence.

16.  Assignment
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Any Sublease or Assignment of this Agrecment that is entered into by Lessor or
Lessee shall be subject to the provisions of this Agreement.  Additionally, Tessce may, upon
notice to Lessor, morlgage or grant a securily inferest in this Agreement and the Rquipment, and
may assign this Agreement and the Bquipment to any sueh Sceured Partics or holders of security
interests including their successors and assigng (hereinafier collectively referred to as “Secured
Partics”). [n such event, Lessor shall execute such consent to leasehold financing as may
reasonably be required by Sceured Parties. Lessor agrees to notily Lessce and Lessee’s Secured
Parties simultancously of any default by Lessee and to give Secured Parlics the same right o
cure any defaull as Lessee except that the cure period for any Secured Party shall not be less than
10 days afier the receipt of the defanlt notice. Lessee may assign this Agreement without the
consent o Lessor to an affiliatc of Lessec or to an entity which acquires lessee’s
communications license from the Federal Communications Commission.  [f a termination,
disaffirmance or rejection of the Agreement pursuant to any laws (including any bankruptey or
insolvency aws) by Lessce shall occur, or if Lessor shall terminate this Agreement for any
reason, Lessor will give to the Scewred Partics prompt nolice thereof and Lessor will pive the
Secured Parties the nght to enler upon the Property during a 30-day period commencing upon
the Secured Parties receipt of the such notice for the purpose of removing any Fquipment.

17, Notice

All notices hercunder must be in writing and shall be deemed validly given if sent

by certified mail, return receipt requested, or by overnight mail, addressed as follows (or any

other address that the Party to be notified may have designated to the sender by like notice):

LESSOR: Kentucky-American Water Company
2300 Richmond Road
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Lexington, Kentnchy 40223
Atin: President

LESSEER: Poweriel/Kentucky, Ine,
P.G. Box 24323
Lowisville, KY 40224-0323

Attention: Director of Site Bevelopment
With a copy to: Powertel/Kentucky, fnc,

1233 0.G. Skinner Drive

West Point, Georgia 31833

Adtn: Legal Department

18, Governing Law

This Agreement and the performance thercol shall be governed, interpreted,
construed and regulated by the laws of the state in which the Property is located.

19.  Eniire Agreement

It is understood and agreed that this Agreement containg all agreements, promises
and understandings between the Lessor and Lessee and thal no verbal or oral agreements,
promises, or understandings shall be binding upon cither the Lessor or Lessee i any dispute,
controversy or procceding at law, and any addition, variation or modification to this Agreement
shall be void and wnenforceable unless made in writing and signed by the authorized

representatives of the Parties hereto.

20, Subject to the provisions of this Agreement, Lessor further warranis that Lessee
shall have the quiet enjoyment of the Property during the {erm of this Lease and that Lessor shall
indommify Lessee from and against any Joss, cost or damage including attorneys’ fees, associated
with a breach of the foregoing covenant of quiet cojoyment,

21, This Agreement shall be binding on the successors and assigns of the parties

heretlo,
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TN WETNESS WHERROF, the Pattics hereto have sct their hands and affixed their

respective seals the day and year fivst writfen above.

NITIST: KENTUCKY-AMERICAN WATER COMPARY
{/ i )

//C et /M'( / vai U}g /( e mbifﬁ':j;-
{/ Title: ti k,/ht:: 51T &]/,/{ 5\( A

d

/

ATTEST: POWERTEL/KENTUCKY, INC.
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EXIHBITS
Iixhibit A : Description of Properly
BExhibit 13 - Description of Lessee’s Facilities and Yquipment
Bxhibit C - Access Guidelines
Bxhibit D - Access Hasement
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/f A

Nesd) Brstl 77
. : z—

ﬁ%é;?ﬂd & é; THIS LEASE AGREEMENT, made and entered into this

the Zg day of ékbﬂﬂﬂdc , 1968, by and between

LEXINGTON WATER COMPANY, a corporation duly organized and

existing under and by virtue or the i1aws o1 che State of
Kentucky, having its principal office and place of business
at 167 North Jpper Street, Lexington, Kentucky, party of the
first part (hereinafter sometimes called "Company'), and

FAYETTE COUNTY, a political subdivision of the Commonwealth

of Kentucky, and the CITY OF LEXINGTON, a municipal corrora-

tion, hereinafter collectively called the s

party of the second part (hereinafter sometimes called ''Lessee'),

THAT, WHEREAS, the party of the first part is a
public utility engaged generally in providing a pure watex
supply to the City of Lexington and surrounding areas in
Fayette County and has been 80 engaged for a great number of
years, and

WHEREAS, in connection with the provision of its
service to its service area, Company has heretofore constructed,
maintained and operated certain impounding reservoirs located
in Fayette County, Kentucky, including a certain impounding
reservolr known and designated as Reservoir No. 4 located on
u. s, 25 approximately four miles east of the City of Lexington,
sald Reservoir No, 4 being located both generally north and

south of said U, §. 25, and
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WHEREAS , Company, in protecting the water shed to
said Reservoir No. 4 and the purity and potability of water
collected and stored therein, has heretofore acquired and has
owned for many years certain farm lands adjacent thereto,
including those tracts more particularly described on Exhibit A
annexed hereto and made a part hereof, said tracts lying
generally north of U, S. 25 and adjacent to szid Reservoir No. 4,
and

WHEREAS, 'a great need exists for the establishment
and maintenance of a public park and public recreational
facilities in the City of Lexington and in Fayette County,
Kentucky, within the service area of Company, and the parties
hereto have reached an agreement under the terms of which
Company will, subject to the terms and conditions of this
agreement, lease, let and demise unto the Lessee, the lands
described in Exhibit A annexed hereto for the purpose of pro-
viding through the facilities of second party a public park
and recreational facilities principally for citizens and
residents of the City of Lexington and Fayette County, Kentucky,

NOW, THEREFORE, in consideration of the sum of Ten
(§10.00) Dollars cash in bhand paid, and other good and valuable
cbnsiderations, including the covenants and agreements herein-
after set forth, to be kept and performed by the Lessee, its
successors and assigns, Company has demised and leased and by
these presents does hereby lease, let and demise upon the

Lessee, and the Lessee does hereby rent, take and hire, upon
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and subject to the terms and conditions hereinafter contained,
tgése certain tracts or parcels of land located generally
north of U. §. 25 approximately four miles east of the City
of Lexington, containing 386.272 acres, more or less,
which lands are more particularly described and bounded
as set forth in Exhibit A annexed hereto and made a
part hereof, the specific term of said lease and the terms
and conditions thereof being as follows, to-wit:

1. TERM: The term of this lease shall be for a
period of twenty-five (25) years beginning on the Ist
day of March, 1968 and terminating on the 28th day of
February, 1993 unless this lease shall be sconer
terminated in accord with the further provisions of this
agreement, in which event this lease shall be deemed to
have expired upon such termination. The Lessee shall
have the option and right to renew this lease upon the
same terms and conditions for one additional twenty-five
(25) year period beginning on the lst day of March, 1993
and terminating on the 28th day of February, 2018. 1In
the event Lessee desires to exercise its option to renew
this lease, Lessee must notify Company of its election
to exercise its option to renew by notice in writing
delivered to Company in the manner and form hereinafter
provided for notices not less than six (6) months prior to

the expiration of the original term of this lease,
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2. RENTAL: The rontal to bngg¥a1g§ﬁES§see to
Company during the term of this lease shall be the sum of Ten
($10.00) Dollars per year, which sum shall be due and payable
on or before the 1lst day of March in each year of the

texrm hereof,

3. DEFINITIONS: The term defined in this para-

graph shall have the meanings herein specified for all purposes
of this lease and of all leases or other instruments supplemental
hereto or amendatory hereto, now or hereafter entered into
between the parties hereto, unless the context expressly or

by necessary implication otherwise requires:

(a) '"Demised Premises' shall mean and include
all of the land hereby leased to the lLessee, together
with the buildings and improvements now thereon or
which may hereafter be couscructed by Lessee thereon,
but excluding all property and property rights
specifically excepted from this lease and the
Lessee's facilities;

(b) ‘"Lessee's Facilities' shall mean all personal
property, buildings or improvements constructed or owned
oy Lessee and used or intended for use in connection
with the recreationai activities to be provided by
Lessee upon the leased premises;

(¢) 'Company's Premises' shall mean the land,
buildings and improvements thereon and the water area
ovned by Company in Fayette County not included as a
part of the demised premises and all buildings or improve-

ments which may be constructed thereon by Company;
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(d) '"Reservoir No. 4" shall mean the water area to
the high water mark, the dam and all other related facilities
constructed or maintained by Company in Fayette County in
the general area of the demised premises for the purpose
of creating and maintaining a water supply to meet the
requirements of its customers in its service area;

(e) '"Recreation™ or 'Recreational’ shall mean and
include picnicking, hiking, golf and other sports ox
games (excluding hunting, shooting of firearms or
trapping), community art, theater, club and dancing
activities and all types of playground activities and,
immediately upon the vesting in possession in Lessee
hereunder of any rights of any type or description in
and to thac portion of the water area of Reservoir
No, 4 included within the description contained in
Exhibit A annexed hereto, said terms shall include
boating, fishing and other water sports, provided,
however, that in the event boating activities are
conducted upon such water, no motor boats of any
description shall be permitted.

4, USE OF PREMISES: Lessee agrees that the demised

premises have been leased to it and accepted by it solely for
the purpose of establishing recreational facilities for the
use and benefit of the public in the City of Lexington and in
Fayette County, Kentucky, subject only to the following

conditions:
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(a) The approval of the Company s af be required

as to the precise location of each recreational facility
before any such facility is constructed. Lessee shall,
within 180 days from date of execution of this lease
agreement, furnish and submit to Company a proposed
master plan for the development of the leased premises
for recreational purposes, which development plan
shall include a general description of the type,
nature and location of recreational facilities to
be developed by the Lessee upon the leased premises.
No facility shall be constructed upon the leased
premises until the Compary shall approve in writing
the master plan submitted by the Lessee, provided,
however, that Company shail notify the Lessee of its
approval or rejection of the master plan within
ninety (90) days from date of its submission to
Company.

(b) Alter che master plan submitted by Lessee
to Company has been approved by Company, Lessee shall give
written notice to Company of its intention to proceed ‘
with the development or construction of each facility
and shall submit to Company a detailed plan and specifica-
tion for the proposed development and a plat or description
of the area to be developed, Company shall have ninety

(90) days from the receipt of such plans and specifications
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within which to notify Lessee in writing of its

- approval or rejection of approval of the specific
development or construction of such facility. Company
shall not unreasonably withhold its approval with
respect to any such proposed facility or development.

(¢} No permanent residence, overnight motels,
trailer parks or other quarters shall be established
or permitted except that permanent camp sites for boy
scouts, girl scouts or other such organized groups may
be established with Company's approval, if adequate
toilet and sanitary facilities are installed therewith
pursuant to the regulations of the Kentucky State
Board of Health and any county or city sanitary or
health ordinances or rules and regulations, and
except that Lessee may, with the Company's approval,
establish one or more caretaker's houses.

(d) No hunting, shooting or firearms or
trapping shall be conducted or permitted on the
demised premises; nor shall the Lessee sell or
npermit the sale or use of live fish bait consisting
of fish belonging to the carp or rough fish family
as defined and specified by the State of Kentucky,
stock the waters within tﬁe demised premises with

any fish belonging to the carp or rough fish
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family as so defined, nor shall Lessee permit,

upon the water area included within the demised
premises, the use of boats having motive power

or ice skating of any kind,

(e) No water shall be taken from the reservoir
upon or adjacent to the demised premises or streams
or tributaries thereto by the Lessee, nor shall
Lessee permit any such taking of water, unless
the written consent of Company shall have been
first obtai.ed. Any water taken with the approval
of Company shall be paid for at the rates then in
effect as approved by the Kentucky Public Service
Commission.

(£) No recreational activities shall be
permitted by Lessee on any lands or properties of
Company not a part or portion of the demised premises.

(g) Lessee agrees that the sale, distribution
or use of alcoholic beverages of any kind on ox about
the demised premises is prohibited and shall not be
permitted,

(h) No use shall be maae, nor stall any activity
be conducted, upon the demised premises which, in the
determination of Company is not compatible with the
operation of a water supply facility or may cause any

pollution hazard to the water, lands or facilities
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maintained by Company within, adjacent to or in the
general area of the demised premises. Lessee covenants
and agrees that in the event Company shall determine
that any facility or activ -y upon the demised pre-
mises constitutes a pollution hazard to the lands,
waters or facilities of Company, including the demised
sremises, Lessee will take immediate action to remove
such facility or to cause such activity to be dis-
continued., In the event such facility has not been
removed or such activity discontinued within ten (13J)
days from date of such motice by Company to Lessee,
then and in that event Company shall have the right

to immediately cause this lease to be terminated by
the delivery or service of a notice of termination
upon Lessee, in which event Company shall be entitled

to be restored to its former possession of the demised

EY

5

. V2Ccate The same

r

premises and Lessee shall Zorohwic
without necessity of furcher notice or court procedure,
(i) No trees or shrubs shall be cut or otherwise
removed from the demised premises without the prior
written consent of Company being first obtained with
respect thereto.
5. CHARGES: Lessee shall pay when due and, upon
demand, exhibit to Company receipts evidencing payment of all

of the followingz charges which, during the term of this lease,
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shall be levied, assessed or imposed by any governmental
authority or otherwise become due upon or with respect to or
in connection with the possessim, occupzncy, operation, altera-
tion, maintenance, repair and use of the demised premises, the
" 2ssee, or the ownership of the demised premises by Company:
Real property taxes and other taxes, assessments and
other goverrmental charges provided for in paragraph
(a) below;
ALl premiums upon insurance provided for in paragraphs
& and 7 hereinafter contained;
Expenses of occupying, operating, altering, maintaining,
supervising, policing, repairing and restoring the
demised premises;
Other expenses and charges not excluded by any provision
of this lease;

(a) TLessee shall pay all real estate and property
taxes caused by or arising out of the exercise by Lessee
of any of its rights under this lease. Company will pay
all other real estate and personal properity taxes assessed
against the demised premises. Lessee shall also pay any
assessment or governmental charges included but not
limited to assessments for public improvements which zave
assessed, levied, confirmed or imposed upon or in respect
of the possession and use of the demised premises by
Lessee under this lease, including any increase in the
assessment of the demised premises by reason of or in

connection with the erection or construction thereon of

improvements by Lessee.
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(b) If Company shall receive any statement or notice
relative to any tax assessment or charge for which Lessee
is liable under subparagrazh (a) above or dedaring any
such tax or assessment to te due, Comzel, shall promptly
after receipt theresf deliver tThe same ¢ Lessee and
lessee, upon such receipit of &ny notice Or statement
declaring any such tax oy assessment to be due, shall
prompily forward to Company its check or drafi, payable
to Compaany, for the amount of such tax shown to be due.

{c) Anything contained in this lezse to the coatrary
notwithstanding, Lessee shall have the right to contest
the amount or velidity of any tax included in subparagraph
(2) above by appropriate legal proceedings, which proceed-

ings shall be conducced prompily at Lessee's expense and
free of 21l expense tc Company; provided, howaver, that

Company shall, at the reguest of the Lessee, join in any
such proceeding mentioned herein or permit such proceed-
ing to be brought in its name but shall ot be subjected

to any liability for the payment of any COSts Or expenses

in comnection therewith and Lessee will indemnify and
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sav apany from such costs and expenses.

6. LESSEE'S FACILITIRES: At any time and from time

to time during the term of this lezse, Lessez may install,
maintain, change, alter and replace on the Lemised premises
such facilities as Lessee may deem necessary or desirable in
connection with the recreational uses of the demised premises,

subject only to the requirements of this lease and Company's
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approval as hereinabove provided. Notwithstanding the fact that
Lessee's facilities may be insczlled in such a manner that, but
for the agreement of Company hereln contained, the séme would
form a part of the demised premises, Lessee's facilities shall
nevertheless be and remain st all times the property of the Lessee,
Lessee may remove all or any part of Lessee's facili-
ties at any time and from time to time during the term of
this lease., Lessee shall remove all of Lessee's facilities on
or before the date of termination of this lease; provided, how-
ever, that if this lease is terminated prior to its full term
of 25 years, then Lessez smzll have six (6) months after the .
date of such termination within which to complete said removal
unless said facility is a pollution hgzard, in which eve:.:
the same shall be removed immediztely. Lessee shall repzix
all damage to the leased premises caused by constrxuction,
installation or removal of the Lessee's facilities. Any of
Lessee’'s facilities not removed upon termination of this
lease, as in this paragraph »rovided, shall be deemed to
have been abandoned and the same shall thereupon become the
property of Company, unless Company shall by written notice
to Lessee require the removal of the same from the demised
premises, iIn which event Lessee shzall within a reasonable
time after receipt of such notice remove the same, and upon
Lessee's fail: 5 to do, Company may remove the same and
Lessee shall pay to Company the expense of such removal,
Lessee shall be responsible for procuring and paying

for all municipal and other governmental permits and authoriza-

tions of the verious state, county and municipal departments
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ubdivisione having jurisdiction necessary

4]

end govermmentel
or adviseble in connection with the construction, maintenance,
changes ox alterations of Lessee s facilities. Company shall

Zoin in the application, at no exnense to Company, for such

A T %} o o, & - - P K
Ar. tork dome inm conmection with any ol

having jurisdiction and in comsliznce wilh the valid and
applicable building laws, ordinances, orders, rules and regula-

-

tiong and in further sccord with the requirements of all

federal, state and municipal auvthorities. The cost of such
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‘emised premises
times free eand clear of zil iiens £for labor
and materials supplied or claimsd to have been supplied for
the construction, maintenance, <pneration znd vemoval of such
facilities upon the demised premises,

Workmen 's compensation coverage covering all persons
employed in connection with the work and with respect to whom
J2ath or bodily injury claims could be zsserted against Company,.
Lessce oy the demised premises and generzi lliability insurance
For the mutual benefit of Lezizee and Compeny with limits of
.ot less the.. 200,000 in the event of bedily injury to any
person, not Le.. Iuza $1,060.,000 in the event of bodily

injury to any suriser of persons in any one accident and not

Less than $1CC,C00 with respect to damage to property in any

13~



KAW_R_AGDR1#51_122308 Part3
Page 29 of 66

one accident, whril bte mzircained at all ctimes when any work

commencement i any such work.
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any 1oss or lsmage occuring to Lessee's facilit

dem’zsed premises.
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premices end the Lessee's facilities imsured for the benefit
of Compeany end LeSsee, as their intevest may &ppeerw, against
loss or damage by fire and other risks ncw or heresiex
embraced by “extended coverage' in such amounts azs Company

and Lessee wmay from time to time mutually azree upon. Any

interest may appear.
During the term of this lease, Lessee will indemniiy

and save (Company harmless against and from any and all claime,

liabilicy, ..mage:s .2, suits, proceedings and judgmante
and expenses connected therewith, including court costs and

attorneys' fees, for damage to any property of Company, O
Lessee or of any third person as well as for injuries tc any
person, including death, in any way &rising out of or commecu:.
with or caused by the cdemised premises, leased facilities or

zctivities permitted unon the demised premises or Zacilities

-1l
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or by any person utilizing such facilities, wHeeHE8HL8 oned

by the negligence of the Company, its agents, its employees or
otherwise. As an incident to the aforementioned indemnity,
Lessee shall, during the term of this lease, at its sole cost
and expense, maintain public L_szlility iosurance, on forms xwand
in companies reasonably satisfacriory to Company, against claims
for personzl injury, death or property demage occurring 'upon, in
or aboutr the demised premises, such insurance to afford protection
to the limit of not less than $300,000 in respect te injuries or
death to a single pefson and not less than $1,600,000 in respect
ro any one accident, and to the limit of not iess than $100,000
in respect to property damage Ifor any one accident, but the pro-
viding of such insurance shall nct relieve Lessee of its primary
liability zereunder to so indemmnify znd save Company harmless

under the indemnity agreemenrs herein, Compeany may, at its option

H

and by rotice in writing to Lessee, require such increase in the

(i

limits of 1iability of such insurance &t any time during the term
of this Lezse, and within thirty (30) days of receipt of such
notice, Lessee shell secure such increased limits. Policies for
sucn insurance shall be for the mutual benefit of Company and
lessez, as their interest may appeai.

Lessee shall procure renewzls of all insurance policies
not less than ten (10) days before the expirzcion thereof and
ail policies of insurance execured pursuant to the provisions
of this paragraph shall contain zn agreement by the insurer
that such policy shall not be cancelled without at least ten (10)
days prior written notice to Company.

Prior to the beginning of the term of this lease and at
all times thereafter, Lessee shall cause to be furnished to

~apeny coples of all policies of insurance procured and furnished
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by Lessee under the terms and provisions of this"paragraph.

8. WMAINTENANCE AND POLICING GF PREMISES: During the

term of this lease, Lessee shall at its own cost and expense,
Leep and maintain the demiséd premises and Lessee's facilities
in good oxcer and in a neat, clean and safe condition, and
411 nmot crezte or permii to continue any condition on the
demised premises or Lessee's facilities which shall, in the
opinion of Compeny, be hazardsis to the reszrveoirs meintained
by Company or the water therein and iits use for public water
supply purposes.

Lessea shall at all cimes during the term of this
iease, to the satisfactl . of Company, supervise and police
the use oi the demised premises for the purpose of insuring
compliance with the recrearional use restrictions contained
in ¢hi. iease, maintaining law &nd order and preventing
disturbances, rowdyism and activities which Company may deem
2 nuisence, preventing damage ¢ or Trespass upon the demised
premises, &nd insuring the concinuved malincenance of the

oxr end exterior,

i

demised premiszs (including 21l feacing, inter
znd all improvements now located thereon) and Lessee's facili-
ties .a a neat, clean and safe condition. Lessee shall presexve
and protect the reservoirs of Company from pollution or other

ni: -y hazardous to its use for water suppiy Durposes.

el

Company and its agents shall have the right to

inspect the cemised premises and lease facilities and records

o]

.t all reasonzble times for the purpose of insuring the com-
pliance with the provisions of this pearagraph and Company shall
nave the power to require Lessee vo take &..y zction to remedy

conditions ox to discontinue or change any use, practice,

-16- .
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condition or rule deemed by Company to be unsafe, undesirable
or in violation of Lessee's duties and obligations under this

paragraph. Upon the failure of Lessee to take such action,

Company may, at its onrics eliher encer upon the demised

premises and takz ¢.¢ i -Tupriate action, in which event

i

l.essee shall immediccely uvon demand Da)

costs and exvenses in connection ther

cancel and terminate this lease forthwith and retake possession

hall surrender

>

of the demised premises, in which event Lessee

47}

and deliver Company to .cs formei possession without necessity
of further notice. Company shall be under 1o duty to make
such inspections c¢r to ..guilre any such discontinuance or change.
Company shall not be reguired to furnish any services

ities or make any repairs or alterations in or to the

demised vremises, Lessee hereby assuming the full and sole
~ >

a

responsibility for the conditic~, c-ewvaticon, vepzir, replace-
ment, mainterance and managemernc ¢f the cemised pramis

including the opligation to comply with and to maintain the

demised premises in compliance with this lease, all laws and

all requirements of all governmental authorities applicabile .
to the demised premises and to the use thereof, and all

requirements of rhe insurance companies with which Lessee

maintains insurance required by this lease.

9. DAMAGE OR DESTRUCTION: In event of damage to

or destructicn of the devised premises or Lessee's facilities
by fire or otherwise during the term of this lease, Lessee

shall promptly at its sole cost and expense repalr, restore

and rebuild the same as nearly as possible to the condition
such were in immediately prior to said damage or destructior

Tt

or, =n the case of Lessee's facilities, with such changes or
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alterations as mey be made at 1L . :z's election and in com-
formity with this lease, provi. nowever, that Lescee may

elect not to rebuild Lessee'’s facilities so long as the property
covered by said facilitiesis returned to its original condition
as of the date of execution of this lease. Terms and provi- 7
sions of this lease with respzc: ©o constiuccion of Lessee's
facilities upon the demised premises shall be applicable to
work required to be done under this paragraph. All insurance
money recovered by Company on account of such damage or
destruction shall be applied by Company first to the repair

and rescoration of the demised premises. If within sixty (60)
days from date of such damage or destruction Lessee has not
begun to comply with the provisions of this paragraph relat-
ing to the demised premises, or, having commenced has not
proceeded with due diligences, Company may, after ten (10}

days written notice to Lessee, enter upon the premises and
proceed with such work and Lessee shall, uvpon demand from
Company, pay cto Company the cost of c.ch work.

10, CONDEMNATION OR SALE: 1£ during the term cf

this lease the whole or any part of the demised premises shall
bz taken by condemmation or otherwise as a resulc of the
exercise of the power of eminent domain, Company shall be
entitled to and shall receive the total amount of any award

rizde with respect to the demised premises or the portion thereof

50 taken Lessee heveby waiving in favor of Company all claims

with espect to its leasehold interest, costs of removing

-18~
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the vig... <o poessession of the demised premises, whichever

If during the term of this lease, a part or portion

of the demised premises shall be so taken or condemned and

W

2id partial tsking does not interfere with the continued

recreational use by Lessee of the remeining portion of the
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22 e

it

sed premises, then this lezse shall continue as to the

3ot
¢

cwiw remaining portions of the demised premises but shall
ter~ ..ate as to the portion so condemned and Company shall in
1o way be liable or obligated to Lessee for such partial taking,

except as it may be obligated to pzy over some porition of the

]

award to Lecsee for the value of Lessee's facilities actually
taken in accord with the provisions hereinabove contained.

If cduring the term of this lease the whole or any
part of the demised premises shall be taken or condemnecd by
a competent authority for its temporary use or occupancy or

for & 1

1=
‘—Jl

mited neriod, this lease shall not terminate or be

te

terminzted by reason trzreofl, except only to the extent that

cssee may be prevented from using the demised premises

l—(

the

o

grforming or exyvin of it bligati t
performing obse all s obligations hereunder
.2d Company shall heve no osbligztions with respect to the

g £

Lesse: on account of such temporary condemnation, except

th

or its obligations as hereinabove provided, to pay over
=0 Lessen the amount of any award made Ior such taking
specifically attributed to the temporary restriction upon
the use of Lessee's facilities.

Notwithstanding all other provisions of this
lease, however, Company shall have during the term of this
lease the absolute right to use any vportion of the demised
premises which Company deems necessary for the installatiom,
construction, operation, repair, renewal or replacement of

its mains, pumps, valves, pole lines and other operating
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pubiic uvrtilicles such ezsemenis g Company deems advisable
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- PO - ~in . o4 F T et - -
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AND COVINANTS: (a) Anything

. G o g e ey v S em T F % 3
chie contvery notwithstaniing this lease and

»

the vse by Company of its reservoirs and octher facilities

- 3
-~

for public waler supply or ailied purposes, including but

not limicted -o Cowpeny's right to withdraw all or any

porticn of the water therefrom, Company's right to raise the
water levzl in the reservoir if deemed necessary by Company

to increase the storage capacity therecf, znd Company's =ight
to enter upon the demised premises at any time for the purpose
of taking any action required for such purpose. Lessee

shall engage in wo activity, nor shall it permit any

-21-



KAW_R_AGDR1#51_122308 Part3
Page 37 of 66

t

ctivity, hereunder that in any way inrerferes with said
purposes and the Company s. . e uni'cr no duty to maintain
the water in the reservoir at any particular level (or to
maintain any water whatever therein) or to do any other
act with respect to the condition or use of the reservoir
or the surrounding areas.

(b) It is understood by the parties hereto that

a portion of the demised premises is now subject to a
certain lease between Company and Lake Ellerslie Fishing
Club, dated March 15, 1965, a copy of which agreement has
been furnished to Lessee, under terms of which said Fishing
Club has certain rights to use a2 portion of the demised
premises., Upon sixty (60) days written notice from
Lessee to Company stating that it is prepared to proceed
immedicely with the recreational deveiocpment of land or
water area leased by Company to said Fishing Club and
included within the boundaries of the demised premises,
Compary shall proceed to terminate such rental agreement
upon :ciie expiration of its current terxm (March 15, 1970)
and upon such termination, possession thereof shall be
immediately delivered to Lessee, Company shall not be
liable to the Lessee by reason of any refusal by such
tenant under said rental agreement to give up possession
of such property, nor shall Company have any obligation

“except in cooperation with and at the expense of Lessee

-2 -



KAW_R_AGDR1#51_122308 Part3
Page 38 of 66

to take such action as mey be required to put Lessee in
possessic ¢ seid lands.

{c) Aaything in thils lcase to the contrary
notwithstanding this lease and Lessee's rights hereunder
are subject and subordinate to: |

(1) The lien of a certain mortgage indenture
dated as of December 1, 1937, as supplemented and
amended, from Company to Chemical Bank and Trust
Company (now Chemical Rank New York Trust Company)
and Howard B. Smith {(now Richard G. Pintard) securing
Company's first mortgzge bonds in varicus series;

(2) Any rights of creditors in the demised
premises which may now exist or may hereafter be
creatad by existing or future financing arrangements
macde oy Company, the wight to further incumber said
property being hereby specifically reserved to Company,

the parties hereto that

Hy

it deing the understanding o
the lease hereby granted shail be and hereafter always
remain subject and subordinate to the rights of
creditors of Company, whether under mortgages,
indentures or otherwise; and

(3) 1In accordance with this subordination, this
lease shall be subject to termination by a trustee in

bankruptey or in reorganization proceedings (including

reorganization proceedings under any federal bankruptcy

23—
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imilar statutoxy proceeding), lawfully

33
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cLpoiniet, or by che t.oustee or by any receilver

appointed In any zction or proceeding oxr foreciocsure
uncéer the present indenture or otherwise or £for the

enforcemen:

¥

of the rights of the trustee or of the

3

Yo 2 -
sondhold

rs 1f, during the continuance in the event

11}

£l

iefault such trustee or such receiver shall have

e}
th

d upon &nd taken possession of Company's

{©

v

enter

property morigaged or subject thereto.
(2¢) Lessee shzll not sublet the whole or any
part of the demised premises or assign this lease or

Lessee's leazsehold estate without the prior written

consent of the Company.

12, TERMINATION PRCV: {23 1f Lessee fails

-0 perform any of the terms, coven.nis or conditions of this
»ease, including, without Llimiting the generalities of the
foregoing, the payment of all amcunts due and payable hereunder
zad the supervision, policing, maintenance, repairing and
restoring of the demised premises as herein provided, said

failure shall constitute an event of default. 1If such an

event of default shallooccur and shall be continuing for

thirty (30) days after the service of written notice of such
event of default by Company upon Lessee, then this lease shall
cease and come to an end all at the date specified in said notice,

whicl: date shall not be less than thirty (30) days after delivery

~24-
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of said notice, and Lessee will then quit anc surrender the
demised premises to the Co - ' provided, however, that in
case of a defzult which is capeble of being cured, but which
cannot with due diligence be cured within a period of thirty
(30) days, the time for curing of said default can be extended

3

Company for such reasonable per’

(2]

with wricten epproval o
as may be necessary to complete the same with all due
diligence.

{b) 1f any effective regulations now existing or
hereafter = >ted by the Department of Health of the State
of Kentucky or any other govermmental agency, or any presenc
or furure law of the State of Kentucky, shall wmeke any oZf
the recreztionzl uses of the demised premises unlawful, then
this lezse shell be modifiec without the necessity for
further ac .2 by the parties hereto so as to exclude said
illegzl use from the permitted recreational uses of the
demised premises. Upon any of the originally intended
recreational uses being declared unlawful in accord with the
foregoing sentence, the Lessee may, at its election, and upon
not less than six (6) months written notice to Company,
~terminate this lzase, the date of such termination to be
specified In said notice and to be not earlier than six
{(6) mor.".. = om the date of such notice.

(¢} Z: is mutually agreed and understood by

Company and Lessee that this lease is predicated upon the
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demised premises Leing used and useful to the Company in
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and useZul to Company by the appropriate state regulatory

body. It is rther mucually agreed that if it is

its operziion 28 a W
made by the appropriate state regulatory body and, if
the proceedings in which said d--ermination is made shail
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become finzl and binding upon Comy =y, then this lease
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Sver delivery by Company

to Lezsee of written notice of .zid finzl determination,
srovided, however, that Lessee shall within said sixty (60)

=]

day period have the option to comtinue to leese that part
cf the der sed premises so determined not to be used and
vzervl wroperty to Company upcn the paymenc of an annual
rental to be then mutually agreed upon by Company and Lessee,
In the event that Company and Lessee cannot reach a satis-
factory e7rzement as to such annual rental, the Lessee

:11 have an optilon to purchase that part of the demised
prer. 4 so Getermined not to be used and useful property

co Company, which option may be exercised by Lessee by
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upon Company within s
exercises tihis opticn to furchase, the purchase price s L1
te:r (1) An amount to be then mutuzlly agreed upon by
Company and Lessee, or (2) In the event Company and Lessee
cannct within thircy (30) days reach an agreement &5 €O

»

uil fair

2}

price, then the purchase price stzll be the then
market vaiue of that portion of the de :ed premises
(excluding Lessee's facilities thereon) so determined not
v te used and useful to Company as estzblished by three
(3) independent, impartial and qualified real estate
appraisers engaged in the real estate business in Fayette
County, Kentucky, one such sppraiser to be selected by
Company, one by the Lessee end the third by the two (2)
appraisers co selected.

(&) Lessee covenants znd &grees thev it will,
within one (L) year from the commencementc of the term of
this lease, prepare and deliver to Company a master plan
for the compiete recrez:ional development of the demised
premises, together with a specific schedule of completion
cntes for each separate project, it being understood that
cne entire demiced premises will be developed in z reasonable
and prudent manner by Lessee for recreational purposes for
the use and benefit of the gener:c. public of the City of

Z:xington andé Fayette County, Kentucky., Lessee shall

have the right to amend said mastet plan from time to time
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(e; Lessee, upon termination of this lease
for eny rczascn whatever, shell comply with the provisions

of this agreemznt and surrender to Company immediate and

order, condition and repair. Upon failure of Lessee to
suxrrender possessicn of the demised premises in accord with
this agreement uoon the date that this lease terminates,

Lessee shall become liable toc pay rent for the demised

premises beginning on the date taldl
effective an. coatinuing until lzssee shall heve survendered

possessicn of the demised premises im an amount egual

annually to twelve (12%) percent of the then fair market
value of the demised premises, said rentals to be payable
monthly in &< 2, the falr wmarket value of the demised

emises to be determined as provided in subparagraph (c)

rJ
H

above for . determination thereof in the event of a sale

of a portion of the Cemised premises to Lessee. In the event
rentals bDecome cue under this subparagraph of this agreement,
and in the further event Lessee fails to appoint an appraiser

to determize the fair market value of the demised premises

w2 8-



KAW_R_AGDR1#51_122308 Part3
Page 44 of 66

within ten (10) deys foliowing notice by Company to Lessee

Company ‘s eppraiser, then and in that

due under thl. SUDDarTEgrana.

(£ Tre rights and remedies given to Company

in this les =2 are distinct, sercrate and cvmulative remedies
&ad no cne of them, whether or rci gxercized ty Company,

. nall be deemed to be an exclusion of rhe others

provided herein or provided by law or egu.ly. 1In event
¢Z a breach or a threstened breach by Lessee of any of the

14

Terms, covenants, conditlons or agreaments heveof or upon
the occcurrence of an event of defavit, Ccotany shall have

che right to invoke any remedy zliowed by lzw or in equity,

includir: the right of injunction to resirain any breach

or thursatened breach, zs 1f re-entry, summary proceedings,

cevmination or other specific remedies, indemnity or

.
>

reimburesement were not herein zuthorized.
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nizice of re-entxy or to
erd, Lessee hereby further waives any and all rights under
zny statute, law or decisionmow or hereafter in force and
effect to recover or regain possession of the demised premises

“r to reinstatre or redeem this Lzase in the event that Lessee

-20-~
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.x2ll be evicted cx dlspossesgsd Ior ooy causeg, or I the
B - T tm e e e e n e aT e e T e 1 L& - 3
svent twne (omsany cbteinms wonsi.oiqn ol che demised nremises

.y reascn of the viciaticn by Lzssee ¢f any of oz Cerms
>

covenants, conditicns or agreeni.ls o tnis Ledse or
ctherwisz, 43 vsed in this lezazze, tie words ‘re-enter'
wad Le=entry’ ghall not be limiced to their technical or
COMIMON 1&W THEETnLng.
13, MNISCELIIAREQUS: (&) &1L =mecices, demends,
requesis, cifers, consents, acceptances and sther communications
{(he: “celfter called ‘communicaticns’) which mey or are

in wricing. &1L communicziions ty the Company to the

Lessee shall be sent by United Stezres Registered Mail,
postage prepsid, addressed to the Lessez ac
Lexington, Kentuck ¥ &t such other place

zs the lLessee may from time co time cesignate Iy
Yo wews O Commany. ALl communicaiions by the Lessee to
Company shall be sent by United Staces Registered Mail,
cost: - vrepaid, addlressed to the Company ar 187 North
Uspar Street, Lalington, Rent.oiky, or at such other place
Company may from time to time designate In a written
notice to the Lessee., Communications which shail be

gzz tn the manner

m,
)
r.{
{®
0n
4]
i1

~ved upon the Company oz
rezald shall be ¢ Zficiently served or given for all
purposes hereunder and shall be deemed to have been served

oxr ziven as of the date of receipt thexreof.
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constructed or instelled by Lessee, Lecsee shall erect

& sign, setting forth in zddirion to any information

desired by Lessee, that such fzcility is made available )

k

ty the Lexington Water Company.
the use = any osublilic vxi o tignal facllity developec or
1

construcred voon the demisel premises, Lessee shall follow

charges nsacescary to develop, construct, coerate and
w.intain the recreational facilities herein vermitted for

the use cf the public, imciuding 2 satisfecticn of any
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assocliation generaily recogznize

demised cremises ave located.
(e) The covenants and agreements herein contained
shall be binding upon and enure to the benefit of the parties

hereto, their zespc:xtive successors and assigns. This lease
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and the‘rights and obligations of the parties hereunder shali
be construed and interpreted in accord with the laws of the
State of Kentucky. This lease contains the entire agreement
between the parties hereto and no amendments or modifications
shall be effective or binding until set forth in an instrument }
in writing, executed by the parties hereto, or their respectivé :
successors in interest.

IN WITNESS WHEREOF, the parties hereto have caused
their respective signatures to be affixed hereto by their
proper officers, duly authorized in the premises, and their
respective corporate seals to be hereto affixed, all as of ;

the day and year first above written.

LEXINGTON WAT

ATTEST: S | ;
T, Pt |

" e, SECRETARY

FAYETTE COUNTY, KENTUCKY, a
political subdivision of the
COMMONWEALTH OF KENTUCKY

LS {7/
Vi B

EAYETTE COUNTY CGURT CLERK

CITY OF LEXINGTON, KENTUCKY
a municipal corporation

N N DUV V)
ATTEST: - MAYOR Q\ »

y IV
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STATE OF KENTUCKY
COUNTY OF FAYETTE

I, (ool .ingé/&,ézzb/ , a Notary

Public in and for the state and county aforesaid, do

hereby certify that the foregoing Lease Agreement betweeg»n
Lexington Water Company and Fayette County, Kentucky and
the City of Lexington, Kentucky was this day produced
before me in my office in said county and state by G. C.
Smith, Vice President and General Manager of the Lexington
Water Company, and that the same was thereupon acknowledged
by the said G. C. Smith to be the free and voluntary act
and deed of the Lexington Water Company, a corporation, and
his free and‘voluntary act and deed as Vice President and
General Manager thereof, all of which is hereby cértified
to the proper office for recoxd.

WITNESS MY HAND AND SEAL OF OFFICE at Lexington,
Kentucky, this the éggff day of ;r%uuuaféi/ , 1968,

My Commission expires: (Wecaeec? 3 /545
d b

Cunst, £ 2hed ]

NOTARY PUBLIC, FAYETTE
COUNTY, KENTUCKY

STATE OF KENTUCKY
COUNTY OF FAYETTE

I, -%"'—’L/atc. @Lgm P/\/W‘_,/..l Py a Notary

Public in and for the state and county Eé;resaid, do hereby

certify that the foregoing Lease Agreement between the
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Lexington.Water Company and Fayette County, Kentucky and
 the City of Lexington, Kentucky was this day produced
before me .in my office in said state and county by
Joseph E, Johnson, III, County Judge of Fayette County,
Kentucky, who thereupon acknowledged the same to be the
free and voluntary act and deed of Fayette County,
Kentucky, and his free and voluntary act and deed as
County Judge thereof, all of which, together with my
certificate is hereby certified to the proper office fof
record.

WITNESS MY HAND AND SEAL OF OFFICE at Lexington,

Kentucky, this the 2% day of = acx , 1968,

My «{Commission expires: OV Cs 22D, 1D O
Z

%"—/L/C.’::v{’ Q’z £l 7\/5:—4-(,»‘;{ /
NOTARY PUBLIC, FAYETTE <;)
COUNTY, KENTUCKY

STATE OF KENTUCKY
COUNTY OF FAYETTE

I, J%%ZLP}Q CE;¢4NN'752249¢/‘/ , a Notary

Public in and for the state and county afonZaid, do hereby
certify that the foregoing Lease Agreement between the
Lexington Water Company and Fayette County, Kentucky and
the City of Lexington, Kentucky was this day produced
before me in my office in said county and state by Charles
Wylie, Mayor of the City of Lexington, Kentucky, and that
the same was thereupon acknowledged by him to be the free

and voluntary act and deed of the City of Lexington and
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his free and voluntary act and deed as Mayor thereof,

all of which, together with my certificate is hereby

certified to the proper office for record.
WITNESS MY HAND AND SEAL OF OFFICE at Lexington,

Kentucky, this the <7 day of T la ey , 1968,

My Commission expires: e, 2o /372
= :

- D
NOTARY PUBLIC, FAYETTE J
COUNTY, KENTUCKY

This inghrument was

-35
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AMENDMENT TO LEASE

THIS AMENDMENT TO LEASE ("Amendment”), made and entered into this the
/6+Aday of L’Z@Jg_, 2005 (the "Effective Date"), by and between KENTUCKY-
AMERICAN WATEg? COMPANY (the "Company’ and/or the “l.essor”), a Kentucky
corporation, with its principal office and place of business at 2300 Richmond Road,
Lexington, Fayette County, Kentucky, and THE LEXINGTON-FAYETTE URBAN
COUNTY GOVERNMENT (the "Lessee”), an urban county government organized and
existing pursuant to Chapter 67A of the Kentucky Revised Statutes, whose address is
200 East Main Street, Lexington, Kentucky 40507,

WITNESSETH:

WHEREAS, the Company (as successor-in-interest to Lexington Water
Company) is the lessor, and Lessee (as successor-in-interest to the City of Lexington) is
the lessee under that certain lease (the "Lease”) dated March 28, 1968 and of record in
Deed Book 946, Page 82 in the Fayette County Clerk’s Office; and

WHEREAS, pursuant to the Lease, Lessee has leased and is leasing from the
Company a tract of land consisting of approximately 386 acres (the "Demised
Premises”) for the sum of Ten Dollars ($10.00) per vear, for a base lease period
beginning March 1, 1968 and ending February 28, 1993, and for an optional lease
period commencing March 1, 1993, and ending February 28, 2018; and

WHEREAS, Lessee has constructed upon the Demised Premises and maintains
and operates thereon numerous recreational facilities for the benefit of the community,

including but not limited to Lakeside Golf Course and Jacobson Park; and
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WHEREAS, Lessee's present uses of the Demised Premises, including the
spraying of chemicals on Lakeside Golf Course, do not, to the current knowledge of
|_.essor, constitute a pollution hazard within the meaning of the | ease: and

WHEREAS, the water impoundment known as Reservoir No. 4 and its environs
located in and upon the Demised Premises are an integral part of the Company’s water
supply system; and

WHEREAS, the parties desire to modify the Lease for the benefit of the Lessee
and the citizens of Lexington-Fayette County and Central Kentucky.

NOW, THEREFORE, for and consideration of the mutual covenants and
agreements set forth in the Lease and in this Amendment, the receipt and sufficiency of
which are hereby acknowledged, the parties agree that the Lease shall be and is hereby
amended as of the Effective Date, as follows:

1. All words or terms which appear in this Amendment with the initial letter(s)
capitalized but which are not otherwise defined shall have the same meaning(s) as
is/are ascribed to such words or terms in the Lease.

2. The term of the Lease, presently scheduled to expire on the 28" day of
February, 2018, is hereby amended so that the Lease shall terminate on January 2,
2011 (the "Scheduled Expiration Date").

3. Provided that the Lease is in full force and effect on the Scheduled
Expiration Date, and that Kentucky Public Service Commission (“PSC") approval as
specified in numerical paragraph 9 hereof ("PSC approval”) has been obtained, Lessor
agrees that it will cause a deed of the Demised Premises in the form attached hereto as

Exhibit "A" to be delivered to Lessee pursuant to the terms of the Escrow Agreement
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attached hereto as Exhibit “B" If PSC approval has not been obtained prior to the
Scheduled Expiration Date, then the Lease shall not terminate on the Scheduled
Expiration Date but shall remain in effect until the earlier of (i) February 28, 2018 or (ii)
the date upon which PSC approval is obtained. If PSC approval has not been obtained
by F‘ebruyary 28, 2018, then the Lease shall automatically renew on a year-to-year basis
until PSC approval is obtained. All provisions of the Lease as amended by this
Amendment shall remain in full force and effect during any and all renewals of the
Lease.

4. As of the Effective Date of this Amendment, any and all of the Company's
rights to terminate this Lease prior to the Scheduled Expiration Date, including but not
limited to the rights of early termination set forth in numerical paragraph 12 of the
Lease, are hereby waived, forfeited, and deleted from the Lease. The Company shall
retain all other rights and remedies it has under the Lease in the event of a default by
Lessee.

5. Paragraph 4.(g) of the Lease is hereby deleted.

6. Except as expressly amended by this Amendment, the Lease shall remain
unamended, in full force and effect, and enforceable pursuant to its terms and
conditions. In the event any term, covenant, or condition contained in this Amendment
conflicts with the terms, covenants, and conditions contained in the Lease, or any of
them, the terms, covenants, and conditions of this Amendment shall govern and prevail.

7. This Amendment shall be binding upon and shall inure to the benefit of the

parties hereto and their respective successors and assigns.
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8. From and after the Effective Date, all references in the Lease or in this
Amendment to the Lease or this "lease," or "L.ease.” shall be deemed to be references
to the LLease as amended by this Amendment.

9. l.essor will proceed immediately to request approval from the PSC for
those provisions of this Amendment for which approval by the PSC is required by law
and/or by prior orders of the PSC. Upon obtaining all appropriate, final, and non-
appealable approvals from the PSC, Lessor will sign the Deed of the Demised Premises
in the form attached hereto as Exhibit “A” and execute the Escrow Agreement in the
form attached hereto as Exhibit “B,” which Escrow Agreement shall be
contemporaneously executed by Lessee, thereby causing the Deed of the Demised
Premises to be placed in escrow for subsequent delivery to Lessee. If, upon the initial
application, PSC approval is not obtained: (i) Lessor will nonetheless sign the Deed of
the Demised Premises in the form attached hereto as Exhibit "A” and execute the
Escrow Agreement in the form attached hereto as Exhibit “B,” which Escrow Agreement
shall be contemporaneously executed by Lessee, thereby causing the Deed of the
Demised Premises to be placed in escrow for subsequent delivery to Lessee; (ii) the
Lease shall remain in effect pursuant to paragraph 3 of this Amendment and all
provisions of this Amendment not requiring approval by the PSC shall be in full force
and effect; and (iii) both Lessor and Lessee shall have the perpetual right to re-petition
the PSC to obtain PSC Approval. Each of the parties hereto shall join in any such re-
petition initiated by the other party.

10.  Lessor will not reserve or impose any additional restrictions of record on

the Demised Premises between the execution of this Amendment to Lease by the
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parties hereto and the Scheduled Expiration Date without obtaining prior written consent
from Lessee. Lessee agrees and covenants that its consent for any reservation or
imposition of additional restrictions of record shall not be unreasonably withheld.

IN WITNESS WHEREOF, the parties hereunto have set their hands this the day
and year first above written by and through their duly authorized representatives.

KENTUCKY-AMERICAN WATER COMPANY

By
It%\fg’é?\\{"\”"

LEXINGTON-FAYETTE URBAN COUNTY
GOV/E' NMENT

%y/w oy, // I ﬁ}/)////c
7 Mayor

4
/

COMMONWEALTH OF KENTUCKY
COUNTY OF FAYETTE

The fo&g@oing instrument was subscribed, rm to and acknowledged before
e this /0'~ day of 520%/ 2005, by /,, K Q. Koo as
S de . of KENTUCKY-AMERICAN WATER COMPANY, a Kentucky
corporation, for and on behalf of said corporation.

NOTARY PUBLIC, STATE AT LARGE

My Commission Expires: Qﬁ/yg Zf: RO
/
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COMMONWEALTH OF KENTUCKY
COUNTY OF FAYETTE

The ggregomg mstrquent was subscribed, sworn to and acknowledged before
me th|s %_(,4_“ day of: ’/\wi, 2005, by _j¢resid [J/N N LS04 as

VIS of 7 LEXINGTON-FAYETTE URBAN COUNTY
GOVEQNMFNT an urban-county government organized and existing pursuant to
Kentucky Revised Statutes Chapter 67A, for\and on behalf of said Government.

o>

e
fAnee, = adFe
/) : /

NOTARY PUBLIC, STAT E AT LARGE
My Commission Explres/ 7/& Al S Jer ]

THIS INSTRUMENT WAS PREPARED BY:

STOLL, KEENON & PARK, LLP

300 West Vine Street, Suite 2100
Lexington, Keptucky 40507-1801
(859) 231-;00/

BY: /il \/

s Frapk L, Wiford, Esq.
Gary W. Barr, Esq.
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THIS LICENSE AGREEMENT, made and entered into this the _ﬁg[jﬁay of
February, 1999, by and between KENTUCKY-AMERICAN WATER COMPANY, a
Kentucky corporation having its office and place of business at 2300 Richmond Road,
Lexington, Kentucky, party of the first part, hereinafter called "COMPANY," and LAKE
ELLERSLIE FISHING CLUB, a Kentucky corporation also having its office at Lexington,
Kentucky, party of the second part, hereinafter called the "CLUB."

WITNESSETH:

WHEREAS, for many years, COMPANY AND CLUB have entered into
agreements by which bona fide members of the CLUB were granted the exclusive
fishing and boating privileges in and over all or part of COMPANY'S Reservoir Number

4, a body of water located in Lexington, Fayette County, Kentucky.

WHEREAS, the current agreement between COMPANY AND CLUB expires on
the 15" day of June, 1999.

NOW, THEREFORE, in consideration of the license fees to be paid by the CLUB
to COMPANY as hereinafter stated, and in consideration of the mutual agreements of
the parties hereto as hereinafter set fbrth, and subject to the terms and conditions
hereinafter stated, COMPANY does hereby grant to the bona fide members of the
CLUB the exclusive fishing and boating privileges (except for any rights granted to
abutting property owners whose property lines extend into Reservoir Number 4) in and
over that portion of COMPANY'S Reservoir Number 4 lying on the southerly side of the
Richmond Road, near the City of Lexington and in Fayette County, Kentucky, for the
period of time hereinafter set forth, the specific terms and conditions of the license

hereby granted being as follows, to-wit:

1. TERM: The license hereby granted beginning on the 15" day of June,
1999, and terminating on the 15™ day of November, 2014.
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2. LICENSE FEES: CLUB shall pay to COMPANY, for and in consideration
of the privileges herein granted, an annual license fee, in each and every year of the
term hereof, in the amount of Seven Hundred Fifty ($750.00) Dollars, which sum shall
be paid on or before the 15™ day of June, in each year of the term hereof. In the event
said fee is not paid within sixty (60) days of its due date in any year during the term
hereof, COMPANY, at its option, may terminate the license granted hereby by written
notice to CLUB, and upon such notice the privileges hereby granted shall forthwith

cease and terminate.

3. EXCEPTIONS: The privileges hereby granted are exclusive privileges,
provided, however, that directors, officers, employees and retired employees of
Kentucky-American Water Company and their families, shall have and be entitled to
fishing and boafing privileges in and upon said portion of Reservoir Number 4 as herein
granted to members of the CLUB under the same terms and conditions as members of
said CLUB, and that the grant of privileges herein is subject to any rights granted to
abutting property owners by the COMPANY whose property lines extend into Reservoir

Number 4.

4. RULES AND REGULATIONS: In exercising the rights and privileges
granted hereby, members of the CLUB shall observe at all times the following Rules

and Regulations:

(a)  Fishing and Boating shall be confined to the hours between daylight and
10:00 p.m. and no fishing or boating shall be permitted (except for the
policing of the premises by the CLUB) at any other time except with the
written consent of COMPANY;
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(b)  Gasoline motors (not to exceed five (5) horsepower) for the propulsion of
boats will be permitted for fishing purposes only and all boats must be

operated at a slow troll, "no-wake" speed at all times;

(c)  No member of the CLUB shall come upon the premises of COMPANY or
exercise any of the privileges granted hereby unless said member is
wearing, and continues to wear at all times while upon the premises of
COMPANY, a badge or suitable identification tag issued by the CLUB to

evidence his membership;

- — -+(d)- —Every-member-of the CLUB exercising the-privileges granted hereby shall,
on each day of exercise of such privileges, register prior to fishing or
boating at the Club House of the CLUB or a such other place on the
premises as a register may be kept by the CLUB,; .

(e)  No hunting or shooting of firearms on the premises of COMPANY shall be

permitted;

COMPANY reserves the right to prescribe such other Rules and Regulations as it may
from time to time deem necessary for the efficient and proper operation of its business
in the furnishing of a potable water supply to the residents of the Lexington area and for
the proper control and utilization of its property, which Rules and Regulations shall be
established by written notice to CLUB. Any such additional rules and regulations so
prescribed by COMPANY shall, after notice to CLUB, be as fully binding on CLUB as if

included in this paragraph.

5. WATCHMEN: The CLUB agrees to provide the necessary number of
watchmen, at its own expense, to properly police said portion of Reservoir Number 4
and land contiguous thereto, and within two hundred (200) feet of the high water mark

at all points to prevent, as far as it lawfully can, all trespassing upon said land and upon

3
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the privileges herein granted; and to enforce obedience to the Rules and Regulations
herein provided. CLUB shall, at its own expense, prosecute all trespassers thereon.

Provided, however, that it is not the purpose of COMPANY, and it does not hereby,
constitute the CLUB, its agents, servants or employees of COMPANY for any purpose
or to authorize the CLUB, its officers, agents, members, employees or agents to do any
unlawful act or lay hands upon or physically eject any person from said premises, or

otherwise commit an assault or battery upon any person.

6. GUESTS: The privileges herein granted to CLUB and its members may
be extended by the CLUB to bona fide guests of members,(not less than ten (10) per
member per year)provided, however;-that-guests must-be accompanied at all times by
the member or member's spouse. Directors, officers, employees and retired
employees of COMPANY referred to in paragraph 3 hereof may also have guests.
Such directors, officers, employees and retired employees of COMPANY (together with
members of their respective families and guests) shall be governed by the same Rules
and Regulations that apply to members of the CLUB. With the exception of guest fees
set by the Club, no temporary permission to use the privileges herein granted shall be

extended by the CLUB for a consideration.

7. BUILDINGS AND GROUNDS: COMPANY has heretofore set apart for
CLUB a portion of land on the banks of said portion of Reservoir Number 4 certain
grounds for the use of CLUB for parking space and for a home for its watchman.
CL.UB shall have the right to use said areas for such purposes during the term of this
grant. In event CLUB desires to construct a Club House adjacent to said Reservoir,
COMPANY shall set aside an appropriate tract or parcel of land adjacent to said
Reservoir for such purpose and CLUB shall have the right and privilege of constructing
thereon its Club House and to use the same during term of this license. Any such Club
House so constructed shall be equipped with sanitary facilities which meet specifica-
tions of COMPANY and no such Club House shall at any time be so operated or used

so as to create any hazard whatever to the purity of water stored by COMPANY in its
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Reservoir. Plans and specifications for any proposed Club House shall be submitted to
COMPANY for its approval and construction thereof shall not begin until such
COMPANY approval has been obtained in writing.

All buildings and other improvements on and to the Reservoir and adjacent COMPANY
land, shall, at all times, conform to all applicable laws, regulations and codes pertaining
to such buildings or improvements, and the CLUB shall further indemnify the
COMPANY against any claims, actions, judgments, damages, and liabilities arising

therefrom.

To enablethe CLUB-and its members to fully enjoy the privileges-herein-granted,
the right of free ingress and egress over and across the land of COMPANY adjacent to
said portion of Reservoir Number 4 and within the present fences now surrounding said
lake is hereby granted, provided, however, that vehicular travel shall be confined as .
nearly as possible to existing roadways and parking areas. CLUB shall further have the
right, subject to approval of COMPANY, to erect and maintain fish screens, wires and
other devices for protection, propagation and preservation of fish, but no such screens,
wires or devices shall be so located or erected as to in any way befoul or pollute the

water or injure the dams or property of COMPANY.

In exercising the privileges granted hereby, CLUB shall do, cause or permit to be
done no act or thing which may in any way pollute the water in said Reservoir. In the
event, COMPANY shall determine that any building, roadway, screen, wire, fixture,
device or activity of the CLLUB or its members upon the premises constitutes a pollution
hazard to said waters or any undesirable condition on the watershed, CLUB shall
remove the same within thirty (30) days of receipt of notice thereof, or if in the opinion of
COMPANY, such hazard is imminent, such removal may be made by COMPANY

without notice.
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8. RIGHTS RESERVED: COMPANY reserves unto itself all rights of
ownership in the premises not hereby specifically granted to the CLUB, including, but
not limited to, the right to maintain and use upon the water such boats as it may deem
desirable, the right to treat such water with such chemicals as it deems necessary, the
right to withdraw such amounts (all, if necessary) of such water as it deems desirable,
and all other incidents of absolute ownership thereof, excepting only and solely the
right to grant to others boating and fishing privileges thereon, excluding abutting
property owners whose property lines extend into Reservoir Number 4. Nothing herein
shall be construed to prohibit COMPANY from permitting entry to its premises or from

-taking-any other-action-in -connection therewith that COMPANY deems desirable.

9. VIOLATIONS: Should any officer, agent, employee, member or guest of
CLUB violate any of the terms of this Agreement or any of the Rules and Regulations
hereunder, CLUB shall pay to COMPANY the sum of Twenty-Five ($25.00) Dollars for
each and every such offense. Any second offense by that same officer, agent,
employee, member or guest may be treated and construed by COMPANY as a
violation of this Agreement by the CLUB itself and have the same force and effect, and
may, at the option of COMPANY, constitute a ground for cancellation of this Agreement

and termination forthwith by COMPANY of the privileges herein granted.

10. PROPERTY OF COMPANY, INDEMNITY: CLUB covenants and agrees
that neither it nor its members, guests, officers, agents or employees will cause or
permit damage to any buildings, trees, shrubs, plants or improvements on the property
of the COMPANY. CLUB further agrees to indemnify and hold harmless the
COMPANY of and from any and all claims, demands, damages and actions to persons
and property arising out of the use or occupancy of the Reservoir, adjointing land,
buildings, docks, lakes, structures and other improvements by members of the CLUB
or its guests and other invitees. CLUB further agrees to secure, at its own expense, for
the joint benefit of COMPANY and CLUB for the term of this agreement a policy of

6



KAW_R_AGDR1#51_122308 Part3
Page 64 of 66

public liability insurance in a company approved by COMPANY, which policy shall
provide coverage of not less than $300,000.00 for any one injury and $1,000,000.00 for
any one accident. Such policy shall provide for notice to COMPANY of any
cancellation thereof and a copy of said policy shall be delivered to COMPANY at the

beginning of the term hereof.

11. CANCELLATION: Said Kentucky-American Water Company reserves the
right to terminate this agreement at any time, upon thirty (30) days written notice, and
to cancel this agreement either with or without cause assigned for its action. Any
violation of the terms of this agreement by said CLUB of any or its members, officers,
agents; employees,-servants or guests, as defined-in paragraph 9,-will-be sufficient
cause for the cancellation of this agreement, so likewise, the failure on the part of the
CLUB to pay the rent for sixty days after the same shall be due Kentucky-American
Water Company, and the right to cancel this agreement for cause shall in no way be
waived by said Water Company because of its failure at any time or times to take
advantage of either a failure to pay rent within the time required, or any other breach of
the contract of any kind whatsoever; but the Kentucky-American Water Company may
at any time take advantage of any breach of the contract or failure to perform duty
required of the CLUB, notwithstanding there may have been previous similar breach or
breaches of the contract and failure to perform duty which were not taken advantage
of. If said Kentucky-American Water Company shall cancel this agreement because of
a breach hereof, second party will immediately forfeit all rights granted to it hereunder
including all rental paid, but it shall remove all buildings erected on the Kentucky-
American Water Company's land herein provided. If Kentucky-American Water
Company shall cancel this agreement for any other cause whatsoever or without
cause, the CLUB shall remove from said premises any improvements theretofore put
thereon by it and there shall also be refunded to the Fishing Club that rental paid, upon
proportionate basis, for the portion of the year which is unexpired at the time of said

cancellation of said agreement, as herein provided.
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12. QUITE ENJOYMENT: Said Kentucky-American Water Company agrees
and binds itself to keep second party in peaceful and quiet possession and enjoyment

of the privileges herein granted, subject to the terms and conditions herein set forth.

13. BINDING EFFECT, NOTICES: This agreement shall be binding upon the
parties hereto, their successors and assigns. No amendment hereto shall be valid
unless reduced to writing and executed by both of the parties hereto. Any notices to be
served hereunder upon Kentucky-American Water Company shall be mailed by
registered mail to Kentucky-American Water Company, 2300 Richmond Road,
Lexington, Kentucky, or to such other address as COMPANY may hereinafter, in

~writing, -designate. -Any-notices to be given-to- CLUB-hereunder shall be sent by
registered mail to Lake Ellerslie Fishing Club, 3720 Richmond Road, Lexington,
Kentucky 40509, or to such other address as CLUB may hereafter, in writing,
designate. Production of receipts of registered mail containing such notices shall be

conclusive evidence of service thereof.

14.  ASSIGNABILITY: The party of the second part shall have no right
whatsoever to assign, transfer or in any way encumber the license estate granted
hereby and any attempt to assign, transfer or encumber the license estate herein
created shall constitute an immediate forfeiture of the license estate herein granted to

second party.

15. NON-DISCRIMINATION: The CLUB represents to the COMPANY that it
does not discriminate in its membership or guest policies, practices, rules or conduct,
against any person on account of such person's race, color, natural origin, age
(provided such persons are of lawful age), sex or who are protected under the

Americans With Disabilities Act, as amended.
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IN WITNESS WHEREOF, the parties hereto have set their hands to this License

Agreement, this the day and year first above written.

KENTUCKY-AMERICAN WATER COMPANY

reésident

Ll (/C) MWM 49177/
///

LAKE ELLERSLIE FISHING CLUB, INC.

.

BY: ,8;.,:«»’:;9 e eernty

President






