R-592-2015
Contract #: 183-2015

REAL ESTATE PURCHASE AND SALE AGREEMENT

s
THIS AGREEMENT is made this }:day oﬁhﬂé , 2016 (the “Effective Date”), between
LEXINGTON FAYETTE URBAN COUNTY GOVERNMENT, whose mailing address is 200 E. Main
Street, Lexington, Kentucky, 40507 (the “Seller”), and KENTUCKY UTILITIES COMPANY, a
Kentucky corporation, whose mailing address is 820 W. Broadway, Louisville, Kentucky, 40202
(the “Buyer”). Hereinafter, Buyer and Seller may be referred to together as the “Parties” or
individually as a “Party.”

WHEREAS, Seller and Buyer entered into a Letter of Intent dated September 15, 2015
(the “LOI”), whereby Seller agreed to sell to Buyer that certain real property located in
Lexington, Fayette County, Kentucky, and identified as “Tract 1” on “Exhibit A” attached to the
LOI, and whereby Seller agreed to grant to Buyer (i) permanent guying easements over the areas
described as “Guying Easement No. 1” and “Guying Easement No. 2 on “Exhibit A” attached
to the LOIL, and (ii) a temporary construction easement over the property described as
“Temporary Construction Easement” on “Exhibit A” attached to the LOI (Tract 1, Guying
Easement No. 1, Guying Easement No. 2 and the Temporary Construction Easement being
collectively at times referred to as the “Property”); and

WHEREAS, the LOI required the execution of a Contract of Sale within ninety (90) days
of execution of the LOI, but the parties failed to execute a Contract of Sale (the “Contract
Contingency”); and

WHEREAS, the Parties desire to (i) satisfy the Contract Contingency by executing this
Agreement, which reinstates and incorporates the terms and conditions of the LOI, which shall
be enforceable between the Parties, (ii) further specify Buyer’s right to examine the title to the
Property, and (iii) set a Closing deadline;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency if
which are hereby acknowledged, the Parties agree as follows.

1. Reinstatement of LOI and Release of Contract Contingency. Seller and Buyer
hereby reinstate the LOI and all terms and conditions set forth therein, which LOI is
attached hereto and incorporated herein by reference as Exhibit A, and Seller and Buyer
hereby release the Contract Contingency set forth in the LOI.

2. Plat. Seller and Buyer agree that the Minor Plat of Tract 1 of the Property
required to be completed pursuant to Section 6 of the LOI is approved by the Parties for
Closing of the transaction and has been recorded in Cabinet R, Slide 416, with the Office
of the Clerk of Fayette County, Kentucky. :

3. Title. Buyer shall have the right to review Seller’s title to the Property (the “Title
Examination”) through and including May 31, 2016 (the “Title Deadline”). Buyer’s Title
Examination must show Seller as owner of the Property in fee simplg, subject only to
exceptions pertaining to liens or encumbrances of a definite or asceértainable amount
which may be removed by the payment of money at Closing, at Seller’s sole cost and
expense. Buyer shall notify Seller of any objections Buyer has to the Title Examination
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prior to the Title Deadline. Seller shall have ten (10) days from the Title Deadline to have
all objectionable exceptions to title cured and to provide evidence thereof to Buyer (or
commit to remove such exceptions as can be removed by the payment of money at
Closing), and if Seller fails to have all such exceptions removed or advises Buyer of its
unwillingness or inability to remove such exceptions in writing, Buyer may elect, on or
before three (3) business days after receipt from Seller of written notice of the same to:
(1) terminate this Agreement; or (ii) accept title subject to the exceptions and proceed to
Closing.

4. Closing. If Buyer has not terminated this Agreement in accordance with Section 3
above, the Closing on the Property, as required pursuant to Section 5 of the LOI, shall be
held on or before June 10, 2016, and the Closing Costs shall be divided in accordance
with Section 7 of the LOL.

5. Governing Law. This Agreement shall be construed and enforced in accordance
with the laws of the Commonwealth of Kentucky.

6. JURY TRIAL WAIVER. BUYER AND SELLER HEREBY KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHT EITHER MAY
HAVE TO A TRIAL BY JURY IN DISPUTES ARISING FROM ANY WRITTEN OR
ORAL STATEMENTS MADE BY ANY PARTY IN CONNECTION THIS
AGREEMENT OR ANY DOCUMENTS EXECUTED IN CONNECTION HEREWITH.
BOTH PARTIES ACKNOWLEDGE THIS WAIVER IS A MATERIAL
INDUCEMENT FOR ENTERING INTO THIS AGREEMENT. THE WAIVER SHALL
SURVIVE CLOSING OR TERMINATION OF THIS AGREEMENT.

IN WITNESS WHEREOF, this Agreement has been executed by the parties on the
Effective Date first above written.

SELLER BUYER
LEXINGTON FAYETTE URBAN KENTUCKY UTILITIES COMPANY
COUIE‘Y\ GOVERNMENT
\
By: ‘4\/&‘2 4
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By:
Title: \EAG.S/%U Title: QL@‘ALQM&‘W{Q



LG&E-KU LLC
lGE & R box s
. !
e ® & P.0. Box 32020

Louisville, 02
PPL companies isville, KY 40232

Butch Cockerill

Director Operating Services &
Business Process Management
T 502-627'4772
Butch.Cockerill@lge-ku.com

September 11, 2015

Re:  Proposed KU Purchase of Portion of Lexington Fayette Urban County Government
Property located at Parkers Mill Road, Lexington, Kentucky.

Rick Caldwell:

Subject to the negotiation of definitive documents (“Documents”™) intended to accomplish the
transactions contemplated herein, including without limitation, a Contract of Sale (the “Contract”),
the purpose of this Letter of Intent is to confirm in writing the intention of Kentucky Utilities
Company (“KU™) to acquire the real property (the “Parkers Mill Property”) hereinafter described
from Lexington Fayette Urban County Government. (“LFUCG”) on the terms and conditions
hereinafter set forth:

l. Real Property. For purposes of this Letter of Intent (the "Letter"), the Parkers Mill
Property shall mean (i) the land shown as “Tract 17, and labeled “0.237 ACRES”, and the easements
shown as “Guying Easement No. 17, “Guying Easement No. 2" and “Temporary Construction
Easement” on the drawing attached hereto as “Exhibit A” and made a part hercof, together with all
improvements thereon, and all appurtenances thereto located within Lexington in Fayette County,
Kentucky.

2. Purchase Price. The purchase price (“Purchase Price”) to be paid for the Parkers Mill
Property by KU to LFUCG shall be the appraised fair market value of the same as determined by an
appraisal to be performed by a licensed appraiser approved by LFUCG and KU (the “Appraisal”).
The Appraisal shall be conducted at the cost of KU and shall be completed within thirty (30) days
after the execution of the Contract.

3. Due Diligence. KU and LFUCG shall have a period of thirty (30) days from the date
the Contract is fully executed (the “Due Diligence Period”) to perform all the formal and customary
due diligence and approval items involved in a transaction of this naturg. including  without
limitation:

(a) verification that title to the Parkers Mill Property is acceplable to KU



(b) verification that the Parkers Mill Property can be used and developed for an
electric transmission and substation site (“"KU’s Intended Use™);

(c) verification that the condition of the Parkers Mill Propetty is acceptable to KU
in its sole discretion;

(d) KU obtaining any and all city, county, state, and fedenfal approvals, permits,
and licenses necessary to use and develop the Parkers Mill Property for KU’s Intended Use;

(e) KU determining to the sole and exclusive satisfaction of KU that the Parkers
Mill Property was not used for the storage, generation, manufacture, or dispjosal of any hazardous
substance; that the Property was never used as a landfill or dump site; that no hazardous substance is
located in, on, or under the Property: and that no underground storage tank is loicated on the Property;

(f) KU verifying that any hazardous substance located on the Parkers Mill
Property is removed by LFUCG, should LFUCG elect in its sole discretion 1o do so, in accordance
with any ordinance, rule, or regulation, by any governmental agency, authoriity, or instrumentality
having jurisdiction over said removal from the Parkers Mill Property.

4. Definitive Contract. This Letter is subject to negotiation and exgcution of the Contract
within ninety (90)-days after full execution of this Letter. Except as otherwise provided in this Letter,
the Contract shall contain such conditions, covenants, representations, or warranties of the partics as
are customarily included in transactions of this nature. LFUCG and KU ggree 10 negotiate the
Contract in good faith. 1f the Contract is not fully executed by LFUCG and KU within said 90-day
period for any reason whatsoever (provided that both parties acted in good faith), then this Letter
shall be null and void, and the partics shall be relieved from any obligations or liability hereunder,
except for the obligation imposed under § 8(b)(iv) of this Letter.

5. Closing. The Contract shall provide for a closing on the tragsaction contemplated
herein no later than Thirty (30) days following the expiration of the Due Diligence Period. At
closing, LFUCG shall convey (i) an unencumbered, marketable fec simple title to Tract 1 as shown
on “Exhibit A” hereto by Deed of General Warranty with the usual covenants; such as any national
title insurance company will insure at regular rates on an ALTA Owner’s Policy Form B, free and
clear of all liens, encumbrances, except casements, restrictions and covenants of record, real property
taxes not yet due and payable, and applicable regulations imposed by any governmental entity, and
(ii) permanent guying easements over the arcas described as “Guying Easemen| No. 1” and “Guying
Easement No. 2" on “Exhibit A” hereto and a temporary construction easemgnt over the property
described as “Temporary Construction Easement” on “Exhibit A” hereto by Deed of Easement.
Possession of the Parkers Mill Property shall be conveyed on the date of such D%:eds.

6. Minor Plat. The Contract will be contingent upon KU obtaining,jat KU’s sole cost and
expense, approval of a Minor Subdivision Plat (the “Minor Plat™) which subdjvides Tract | and. to
the extent necessary, the “Guying Easement No.1™ and “Guying Easement NoJ 2™ parcels shown on
“Exhibit A” hereto, from the remainder of LFUCG's property, which Minor|Plat to be placed of
record along with the Deeds at Closing.

J



7. Closing Costs. With respect to the Parkers Mill Property, KU ﬁha]l pay the recording
fee for the deed, all title examination fees and title insurance premiums necessary to provide KU with an
owner’s policy of title insurance. With respect to the Parkers Mill Property, ILFUCG shall pay for
preparation of the deed, easement document, the costs of any minor plat required to transfer the Parkers

fees.

Mill Property, and the transfer tax on the deed. Each party shall be responsib]ci for its own attorney’s

d ok %ok ok R ok ok ok ko3

8. Without in any way limiting the generality of the further negoﬂjiated provisions to be
included in the Documents, KU and LFUCG state their understanding that:

(a) Prior to the execution and delivery of the Documents, neither LFUCG nor KU, nor their
respective officers, directors or shareholders, as applicable, |shall enter into any
discussions or negotiations with any third party with respect to the sale of the Parkers

Mill Property; and

(b) KU shall have access to the Parkers Mill Property prior to executjon of the Contract to
clear the area of vegetation and to start the proposed construction for KU’s Intended
Use once a signed copy of the Letter of Intent has been received and a copy of self-
insurance statement provided from KU to LEUCG and;

(i)

{11)

KU indemnifies and agrees to release LFUCG from dny and all legal and
equitable claims which LFUCG has, may have or may have had, arising out of
the entry upon the Parkers Mill Property by KU or!from any condition,
accident, injury or occurrence arising on or about said Parkers Mill Property
resulting from KU’s actions thereon. Specifically, KU, and its successors and
assigns, hereby irrevocably and unconditionally release dnd discharge LFUCG
and its present or former agents, directors, shareholders, commissioner,
officers, employees, representatives, attorneys, divisions| parents, subsidiaries
and affiliates from any and all complaints, claims, acti(ims, causes of action,
suits, debts, charges, liabilitics, obligations, promises, hgreements, damages
and expenses, including reasonable attorney’s fees or any other expense of
litigation, arising out of the entry upon said Parkers Milil Property by KU, or
{from any condition, accident or other occurrence on or about said Parkers Mill
Property resulting from KU’s entry thereon which causey injury to any person
or property whomsoever or whatsoever, and to protcct, indemnify and hold
harmless LFUCG against and from any and all liability, 1oss, cost, damage and
expense, including reasonable attorney’s fees or any other expense  of
litigation, arising out of any failure of KU in any respeet to comply with and
perform all of the requirements and provisions of this Letter.

KU shall also indemnily LEUCG against all liens and chayges of any and every
nature that may at any time be established against the Pagkers Mill Property or
any improvements thereon or any part thereof as a cansequence, direct or
indirect, of KU's presence at the Parkers Mill Property prior to Closing.
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(i11) KU further agrees that all personal property belonging to KU or any other
person placed on the Parkers Mill Property shall be dt the sole risk of KU.
LFUCG shall in no event be liable for the loss, destruction, theft of or damage

to such property unless caused by the negligence or

willful misconduct of

LFUCG or its officers, employees, contractors, licensees, guest or invitees at

the Parkers Mill Property.

(iv) KU further agrees that it shall restore the Parkers Mill Property to its original

condition, or as close thereto as reasonably possible,
trees and brush, should the Parkers Mill Property fail ta

with the exception of
transfer from LFUCG

to KU for any reason. THIS OBLIGATION SHALL SURVIVE THE

TERMINATION OR EXPIRATION OF THIS LETTER.

Il this Letter accurately sets forth the general terms and conditions
intends to convey the Parkers Mill Property to KU, please have this Letter

under which LFUCG
executed on behalf of

LFUCG, and return the enclosed copy of this Letter to the undersigned on or prior to 5:00 p.m. on

:ol‘M‘ A , 2015.
Sincerely,

Kentucky Utilities Company

vy K Cdord

Title: ,Q‘_‘L&_&ﬁ_av__@;g_ﬁ:’ﬁ_%__g@(q*

Date: St?a:ﬁcmém /L 'LD{STj“

Accepted and agreed: §

LEXINGTON FAYETTE URBAN COUNTY GOVERNMENT

Title: MQ:A’OT\ L FQ C(:)
Date: (0 ‘ ‘Q\ "S
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