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DEED OF CONSERVATION EASEMENT

THIS DEED OF CONSERVATION EASEMENT is made this ZU*%\ay of December,
2008, by Randle Properties, LLC, a Kentucky limited liability company, having a mailing
address of No. 1 Mill Creek Park, Frankfort, Kentucky 40601 (who with its successors in title to
all or any portion of the Property, as hereinafter defined, are collectively referred to as
“Grantor”), in favor of Bluegrass Conservan cy, Inc. (“Grantee™), a nonprofit charitable
corporation incorporated, in good standing, and qualified to do business under the laws of the

Commonwealth of Kentucky, having a business address at Dudley Square, 380 South Mill Street,
Suite 205, Lexington, Kentucky 40508.

WITNESSETH:

WHEREAS, Grantor is the record owner in fee simple of certain unencumbered real
property known as Ashley House Farm located in Woodford County, Kentucky; more
particularly described in Exhibit A attached hereto and incorporated by this reference (the
“Property”) containing two hundred six (206) acres of land, more or less; and

WHEREAS, it is Grantor’s desire to restrict and protect the Property; and

WHEREAS, the Property possesses natural, scenic, open-space, historic, and agricultural
values (collectively, the “Conservation Values”) worthy of conservation protection and of great
imiportance to Grantor, the people of Woodford County, and the people of the Commonwealth of
Kentucky; and

WHEREAS, Grantor and Grantee have the common purpose of conserving and
preserving the aforementioned Conservation Values of the Property; and

WHEREAS, the specific Conservation Values of the Property are documented in an
inventory of relevant features of the Property, dated December 2008, on file at the office of
Grantee and incorporated by this reference (“Baseline Documentation™), which consists of
reports, maps, photographs, and other documentation that Grantor and Grantee agree provide,
collectively, an accurate representation of the Property at the time of this grant and which is
intended to serve as an objective, though nonexclusive, information baseline for monitoring
compliance with the terms of this Easement; and

WHEREAS, the Property includes open and undeveloped farm land and open-space; and

WHEREAS, the Property is a contributing property within the Bi g Sink Rural Historic
District, which was placed on the National Register of Historic Places by the United States
Department of Interior’s National Park Service on J anuary 27, 1994, and limiting development
of the Property will protect this historically important rural land area; and

WHEREAS, contributing resources to the Big Sink Rural Historic District are not
regulated or restricted by state or local historic preservation laws or ordinances, and the



designation of the Property as a contributing resource imposes no restriction on the Grantor to
protect the Property from development; and

WHEREAS, between 1902 and 1914, the Property was owned by Lucas Broadhead, an
individual important in the development of the late 19" and early 20" century national equine
industry, specifically the thoroughbred and standardbred industries, most significantly as the

“successful business manager and agent of A.J. Alexander’s Woodburn Farm from 1869 until his
retirement in 1902; and

WHEREAS, the Property contains approximately five thousand one hundred eighty five
(5,185) feet of frontage along Aiken Road and approximately six hundred twelve (612) feet of
frontage along Midway-Versailles Road (U.S. Highway 62), and the public traveling these roads
is afforded visual access of the scenic views of the rolling pastureland and fields whose beauty
and open-space character will be protected by this Easement; and

WHEREAS, the Midway-Versailles Road is designated a scenic byway by the
Commonwealth of Kentucky in recognition of its outstanding scenic beauty and while the scenic
byway is a protected viewshed corridor pursuant to Woodford County’s planning and zoning
laws and 2005 Comprehensive Plan Update and Base Analysis, nothing in those provisions
prevents the development of the Property; and

WHEREAS, the Property is located within the Inner Bluegrass region and contains areas
within relatively natural ecosystems in substantially undisturbed states, harboring a diversity of
plants and animals in a broad range of habitats, including open grasslands, fields, pastures, a
stream corridor, pond, and a natural spring; and

WHEREAS, the Property is underlain by the granular, phosphatic limestone member of
the Cynthiana Formation, the Devils Hollow member of the Lexington Limestone Formation, the
Brannon member of the Lexington Limestone Formation, and the Grier member of the Lexington
Limestone Formation, which would be highly susceptible to sinkholes and groundwater pollution
if the Property were improvidently developed; and

WHEREAS, the Property is predominately underlain with Maury Silt Loam, Donerail
Silt Loam, Newark Silt Loam, Dunning Silty Clay Loam, and Huntington Silt Loam Soils which
are prime farmland soils, as well as Maury Silt Loam and McAfee Silt Loam Soils which are of
statewide importance, as identified by the Soil Survey of Woodford County, Kentucky, prepared
by the Natural Resource Conservation Service of the United States Department of Agriculture,
which identifies protection of the Property’s soils as being of statewide and local importance;
and

WHEREAS, the grant of this Easement will serve the clearly delineated governmental
policies of the Farmland Protection Policy Act, P.L. 97-98, 7 U.S.C. § 4201 et seq., whose
purpose is “to minimize the extent to which the federal programs contribute to the irreversible
conversion of farmland to nonagricultural purposes;” and

WHEREAS, the Commonwealth of Kentucky, by Kentucky Revised Statutes (“KRS”)
Sections 382.800 through 382.860, effective July 15, 1988, has authorized the use of
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conservation easements “the purposes of which include retaining or protecting natural, scenic or
open-space values of real property, assuring its availability for agricultural, forest, recreational,
Or open-space use, protecting natural resources, maintaining or enhancing air or water quality, or
preserving the historical, architectural, archaeological, or cultural aspects of real property” and
has authorized Grantee, as a charitable corporation, to hold such conservation easements; and

WHEREAS, it is the adopted policy of the Commonwealth of Kentucky, as stated in KRS
Sections 262.900 to 262.920, effective July 15, 1994, “to retain agriculture and enhance the
contribution that agriculture makes to its economy,” and to that end “[a] program to retain and
enhance agriculture is in the economic best interest of the Commonwealth and consequently,
constitutes a public benefit that contributes to the health, safety, and general welfare of the
residents of the Commonwealth and the nation;” and

WHEREAS, it is the declared policy of the Commonwealth of Kentucky, as stated in
KRS Section 262.850, effective July 14, 2000, “to conserve, protect and encourage development
and improvement of its agricultural lands for the production of food and other agricultural
products,” “to conserve and protect its agricultural land base as a valuable natural resource which
is both fragile and finite,” and “to provide a means by which agricultural land may be protected
and enhanced as a viable segment of the state’s economy and as an important resource;” and

WHEREAS, the Versailles, Midway, Woodford County Comprehensive Plan Update
adopted March 10, 2005, sets forth general community goals, which include the following:
“provide for the proper organization of land use and physical relationship thereof that will
provide for an increasingly safe, healthy and convenient environment for the residents of the
County,” “encourage and promote the conservation and protection of Woodford County’s unique
natural resources and ‘special areas’ such as unique agricultural, scenic, cultural, archeological,
geological, and biological sites,” “to encourage the preservation and adaptive use of Woodford
County’s old and historic buildings, sites and historic districts through the comprehensive
planning process,” and “protect and promote the county’s agricultural economy and character for
the benefit of the public;” and

WHEREAS, the Versailles, Midway, Woodford County Comprehensive Plan Update,
adopted March 10, 2005, sets forth general community objectives, which include the following:
“[encourage future land development] to be located in centralized compacted patterns rather than
decentralized sprawled patterns,” “strive to protect recreational, tourist, unique natural areas, and
cultural attractions by controlling any development that might harm the surrounding environment
of such attractions,” “identify and protect sensitive natural resource sites and unique special areas
from the effects of incompatible development,” “protect historic building[s], districts and sites
from destruction or harm from land use changes,” “provide sufficient agricultural land so as to
protect the County’s agricultural economic base and productivity potential,” “protect prime
agricultural land from urbanization in order to provide adequate resources for future production
of food and fiber,” “protect prime agricultural land from incompatible land uses,” “conserve the
unique elements of the County’s agrarian character, such as the horse farms, in order to promote
tourism and its related economic benefits,” “recognize the agricultural and equine factors that
continue to fuel the region’s economy,” and “develop and implement historic, cultural and scenic
overlays to recognize and preserve important community assets such as the Pisgah Pike National
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Register District, the Old Frankfort Pike Scenic Byway districts, and other Woodford historic or
scenic treasures;” and

WHEREAS, according to the Versailles, Midway, Woodford County Comprehensive
Plan Update, adopted March 10, 2005, the Property is located within the Agricultural/Equine
Preserve District the purpose of which is “to identify those portions of the Rural Service Area
that can be characterized as prime agricultural and equine lands based on soil conditions,
subsurface geology, topography and other factors” and “the use of such lands should be
primarily reserved for agricultural and equine operations, and agricultural tourism activities;”
and

WHEREAS, according to the Versailles, Midway, Woodford County Comprehensive
Plan Update, adopted March 10, 2005, the Property is also located within the Heritage Preserve
District the purpose of which is to “raise awareness of the importance of these areas and to
implement guidelines that will protect the most important historic elements of these lands™ and

WHEREAS, the Woodford County Zoning Ordinance, adopted in August 1994, identifies
the Property as located in the Agricultural (A-1) District, which was established to preserve the
rural character of the agricultural service area by promoting agriculture and related uses and by
discouraging all forms of urban development except for a limited amount of conditional uses;
and

WHEREAS, because the Property is not specifically restricted to limit its development
under the foregoing comprehensive plan or referenced zoning ordinance, except as to permitted
residential density in the event of subdivision, the enumerated goals and objectives are met by
virtue of the restrictions set forth in this Easement by voluntary private act of Grantor instead of
by legislative act or restrictions made by the Woodford County Government or by public
expenditure; and

WHEREAS, the Property is adjacent and in close proximity to land previously placed
under conservation easement with Grantee and in close proximity to other land proposed to be
placed under conservation easement with Grantee, and the preservation of the Property will
result in an expanded area of farmland and open-space under conservation easement; and

WHEREAS, the grant of a conservation easement by Grantor to Grantee on the Property
and the acceptance by Grantee will assist in preserving and maintaining the aforementioned
Conservation Values of the Property; and

WHEREAS, Grantor intends that the Conservation Values of the Property be preserved
and maintained by this Easement, in perpetuity, by permitting only those land uses on the
Property that do not significantly impair or interfere with those values, including, without
limitation, those land uses relating to farming, equestrian activities (including, but not limited to,
breeding, training, and racing), and agriculture existing at the time of this Easement; and

WHEREAS, Grantor further intends, as owner of the Property, to convey to Grantee the
right to preserve the Conservation Values of the Property in perpetuity, and intends the grant of
such right to qualify as a “qualified conservation contribution” as that term is defined under



Section 170(h) of the Internal Revenue Code of 1986, as amended, and the regulations
thereunder (the “Code™); and

WHEREAS, Grantee has received a determination letter dated February 23, 2001 from
the Internal Revenue Service, on file at the offices of Grantee, to the effect that Grantee is a tax
exempt nonprofit organization, qualified under Section 501(c)(3) of the Code and further
represents that it is a qualified organization under Section 170(h) of the Code, whose primary
purpose is to act as a regional land conservancy to protect and enhance the exceptional rural

landscape of the Bluegrass region of Kentucky in its natural, scenic, agricultural, forested, and/or
open-space condition; and

WHEREAS, Grantee agrees by accepting this Easement that Grantee shall endeavor to
honor the intentions of Grantor stated herein and endeavor to preserve and protect in perpetuity
the Conservation Values of the Property for the benefit of this generation and future generations.

NOW, THEREFORE, in consideration of the above, and the mutual covenants, terms,
conditions, and restrictions contained herein, and pursuant to Section 170(h) of the Code and the
laws of the Commonwealth of Kentucky, in particular KRS Sections 382.800 through 382.860,
Grantor hereby voluntarily, unconditionally, and absolutely grants and conveys to Grantee and
its successors and permitted assigns a conservation easement (this “Easement” or “Conservation
Easement”) in perpetuity over the Property of the nature and character and to the extent
hereinafter set forth; and to that end, Grantor covenants on behalf of itself and its successors and
assigns, to Grantee and its successors and permitted assigns, that the Property shall be held,
transferred, sold, conveyed, used, and occupied subject to the covenants, conditions, restrictions,
and easements hereinafter set forth, which covenants, conditions, restrictions, and easements
shall constitute restrictive covenants and shall be deemed to run with the land in perpetuity and
to burden the Property in perpetuity.

1. Purpose. It is the purpose (the “Purpose™) of this Easement to assure that the Property
will remain available for agricultural use by preserving and protecting its agricultural soils and
agricultural viability and productivity and to prevent any use of the Property that will impair or
interfere with Conservation Values of the Property. To the extent that the preservation of the
open-space and scenic values of the Property is consistent with the primary Purpose stated
above, it is within the Purpose of this Easement to protect those values. Grantor intends that this
Easement will confine the use of the Property to such activities, including, without limitation,
those involving farming and agriculture as are not inconsistent with the Purpose of this
Easement. For purposes of clarification, the terms “farming” and “agriculture” as used herein
are defined to include, but not be limited to, planting, raising, harvesting, and producing tobacco,
row crops, hay and pasture crops, floral and greenhouse products, bees and apiary products,
agricultural, silvicultural, vinicultural, aquacultural, horticultural, and forestry crops and products
of every nature and description; breeding, boarding, training, raising, pasturing, and grazing
livestock of every nature and description; and the primary processing, storage, and sale,
including direct retail sale to the public of, crops and products harvested and produced
principally on the Property. The parties hereto acknowledge the historic significance of the
Property as set forth in the recitals; however, the Property’s historic value is not one of the
primary purposes of this Easement.
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2. Rights of Grantee. To accomplish the Purpose of this Easement the following rights
are hereby conveyed to Grantee by this Easement:

(a) to preserve and protect the Conservation Values of the Property;

(b) to enter upon the Property at reasonable times in order to monitor compliance with
and otherwise enforce the terms of this Easement in accordance with Section 6; provided
that, except in cases where Grantee determines that immediate entry is required to
prevent, terminate, or mitigate a violation of this Easement, such entry shall be upon prior
reasonable notice to Grantor, and Grantee shall not unreasonably interfere with Grantor’s
use and quiet enjoyment of the Property; and

(c) to prevent any activity on or use of the Property that is inconsistent with the Purpose
of this Easement and to require the restoration of such areas or features of the Property
that may be damaged by any inconsistent activity or use, pursuant to the remedies set
forth in Section 6.

3. Prohibited Uses; Subdivision; and Setback Provisions.

3.1 Prohibited Uses. In order to accomplish, safeguard, and promote the conservation
purposes of this Easement set forth in Section 1 above, Grantor hereby declares and covenants
that the following restrictions are hereby imposed and shall apply forever to the use and
enjoyment of the Property. Any activity on or use of the Property inconsistent with the Purpose
of this Easement is prohibited. Without limiting the generality of the foregoing, the following
activities and uses are expressly prohibited on, over, or under the Property, except as provided in
Section 4:

(a) mining, excavating, quarrying, dredging, or removing from the Property any soil,
loam, peat, gravel, sand, hydrocarbons, rocks, or other mineral resource or natural
deposit, except in connection with an activity or construction permitted herein;

(b) commercial or industrial uses of the Property with the exception of agricultural
production and such agritourism and limited commercial uses as defined herein or as
permitted in Section 4, all of which combine to protect the economic viability of the
agricultural operations of the property;

(c) constructing, placing, or maintaining any building, mobile home, transmission or
receiving tower for public or private utilities, energy facility, or other temporary or
permanent structure or facility on, above, or below the Property, except as permitted in
Section 4;

(d) cutting, removing, pruning, or otherwise destroying shrubbery or trees, except as
permitted in Section 4;

(e) the installation of underground storage tanks or the placing, filling, storing,
processing, dumping, or other disposal on the Property of soil, refuse, trash, vehicle
bodies or parts, rubbish, debris, junk, waste, or other such substance, whether or not
generated on the Property, except as (i) reasonably required for the use of the Property for



normal agricultural production or permitted residential use; and (ii) in accordance with
applicable local, state, and federal laws and regulations. For purposes of clarification, the
storage of agricultural products, byproducts, and equipment on the Property, so long as

such storage is done in accordance with all applicable governmental laws and regulations,
1s permitted;

(f) mining or removal of groundwater from the Property, except as may be required for
the agricultural production and residential uses permitted herein;

(g) diking, draining, filling, or alteration of the sinkholes, springs, or streams on the
Property, except as necessary to maintain, protect, and enhance the wetland environment
and ecological features thereof, or to construct, repair, or maintain ponds as permitted in
Section 4, or as may be reasonably necessary for animal or human health or welfare:

(h) dumping, depositing, abandoning, discharging, or releasing any gaseous, liquid, solid,
or hazardous wastes, substances, materials, or debris of whatever nature on, in, over, or
under the ground or into the surface or ground water of the Property, except as permitted
by law. For purposes of clarification, the prohibition of this paragraph shall not apply to
the containment of sanitary sewage effluent, or to containment or storage of biological
and chemical substances and waste byproducts used and produced by agricultural and
livestock activities on the Property, in accordance with all applicable federal, state, and
local statutes and regulations. For purposes of clarification, the parties agree that in
connection with any agricultural or landscaping activity on the Property, the use of
chemical fertilizers, herbicides, pesticides, fungicides, and natural controls is permitted
provided such use is in compliance with all applicable federal, state, and local statutes
and regulations and only to the extent such use does not have a demonstrable detrimental
effect on the Conservation Values of the Property;

(1) the placing, construction, or maintenance of signs, billboards, or outdoor advertising
structures other than a reasonable number of signs needed to state the name of the
Property and the names and addresses of the occupants, to temporarily advertise the sale
or lease of the Property, to advertise an activity permitted by this Easement, to identify
animals or plants on the Property, to direct visitors to the Property, to identify barns or
other buildings, to post the Property against trespassers, or as may be required by local,
state, or federal regulations provided that the placement, number, and design of such
signs shall not significantly diminish the scenic character of the Property. This
prohibition shall not limit the right of Grantee to display such signs as it may customarily
use to identify lands under conservation easement;

(j) the establishment or maintenance of any commercial feedlot, which is defined for
purposes of this Easement as a confined area or facility within which land is not grazed or
cropped at least annually and which is used to receive livestock that has been raised off
the Property for feeding and fattening for market;

(k) the establishment, maintenance, or operation of any large-scale commercial hog or

poultry farm, which is defined for purposes of this Conservation Easement as a confined
facility exceeding two thousand five hundred (2,500) square feet for raising hogs or
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poultry for commercial resale. For purposes of clarification, this prohibition is not
intended to prohibit Grantor from raising hogs or poultry for its own domestic
consumption or limited sale;

(1) the paving or otherwise covering with concrete, asphalt, gravel, or any other paving
material of any portion of the Property or the construction, maintenance, and use of any
road for reasons not relating to agricultural production or permitted residential use
without the advance written permission of Grantee, or as permitted in Section 4.
Notwithstanding the foregoing prohibition, temporary paving shall be permitted in the
event of temporary emergency conditions resulting from an Act of God, with the
understanding that such emergency paving shall be removed and the land restored as
soon as practicable following the emergency conditions; and

(m) any unanticipated activity or use of the Property which would impair significant
conservation interests unless such use or activity is necessary for the protection of the
Conservation Values that are the subject of this Easement, in which case such use or

activity shall be subject to the notice and prior approval of Grantee as provided in
Section 5 below.

3.2 Subdivision. Legal subdivision or partitioning of the Property shall only be permitted
as set forth in Section 4(e) of this Easement.

3.3 Setback Provisions. Any permitted construction described in Section 4(c), regarding
New Residences, Section 4(0), regarding, barns, and related buildings reasonably necessary in
connection with farming or agricultural activities, or Section 4(r), regarding new farm office(s),
shall not be permitted within the Viewshed Restriction Area. For the purposes of this Section
3.3, the “Viewshed Restriction Area” shall mean (i) all that area shown as “Tract III, 26.514
Acres” on Exhibit B attached hereto and made a part hereof, and (ii) all that area that is located
in the parcel labeled “Tract I, 144.188 Acres” on Exhibit B and which is closer than 700 linear
feet from any point along the survey line of Aiken Road. The purpose of the restriction set forth
in this Section 3.3 is so that all future permitted construction will be sited to maintain the scenic
and substantially undeveloped character of the Property when viewed from public vantage
points, including, but not limited to, Midway-Versailles Road and Aiken Road.

4. Reserved Rights. The provisions of Section 3 notwithstanding, Grantor reserves to
itself and its successors and assigns, all rights accruing from its ownership of the Property,
including the right to engage in, or permit or invite others to engage in, all uses of the Property
that are not expressly prohibited herein and are not inconsistent with the Purpose of this
Easement. Without limiting the generality of the foregoing, and subject to the terms of Section
3, the following rights are expressly reserved:

(a) the right to conduct farming or agricultural activities (as defined herein) for domestic
or commercial purposes;

(b) the right to all manner of residential use and enjoyment of the New Residences as
defined in Section 4(c) below, and any Replacement Residence as defined in Section
4(d) below, and the grounds surrounding each residence including, but not limited to, the



maintenance, repair, restoration of fences, driveways, and paths; the right to provide
utilities to such New Residence(s) and Replacement Residence(s); the right to cut and
remove grass or other vegetation; and the right to perform routine maintenance,
landscaping, horticultural activities, and upkeep; the right to maintain, repair, and subject
to the prior notice and approval of Grantee, the right to reasonably expand such New
Residence(s) or Replacement Residence(s) consistent with the Purpose of this Easement;
and subject to the prior notice and approval of Grantee, the right to construct reasonable
appurtenances, provided that such structures are in compliance with all applicable

building and zoning requirements and any other applicable rules, regulations, ordinances,
Or statutes;

(c) subject to the prior notice and approval of Grantee, the right to construct two (2) new
single-family detached dwellings (collectively, the “New Residences,” and each
individually, a “New Residence™), with reasonable appurtenances (provided that such
structures are in compliance with all applicable building and zoning requirements and any
other applicable rules, regulations, ordinances, or statutes). Prior to beginning
construction of any New Residence, Grantor shall obtain the approval of Grantee, which
shall not be arbitrarily withheld, in connection with the following:

(1) the location of a New Residence must be located pursuant to the setback
restrictions set forth in Section 3.3; and

(ii) the number, size, and location of appurtenances;

(d) subject to the prior notice and approval of Grantee, the right to replace the New
Residences with replacement residences (“Replacement Residences™). Grantor shall
obtain the approval of Grantee as to the location of the Replacement Residences, the
number, size, and location of appurtenances, and their impact, if any, on the Conservation
Values protected by this Easement. For purposes of clarification, the intent of the parties
is to have two (2) permitted single-family detached residences on the entire two hundred
six (206) acre Property at one time.

In the event that any Replacement Residence hereunder is destroyed or
substantially damaged, Grantor may repair the Replacement Residence or construct a
subsequent replacement subject to the prior notice and Grantee’s approval and all express
terms for replacement as set out in this Section 4;

(e) subject to the notice and approval provisions of Section 5, the right to subdivide the
Property into not more than two (2) separate parcels of not less than fifty (50) contiguous
acres each (each such parcel a “Subdivided Parcel”) encumbered by this Easement. The
parties hereto intend one (1) of these Subdivided Parcels to be newly platted and created
to include the current west boundary line and to include not more than one thousand
(1,000) feet of frontage along Aiken Road, the boundaries within which a newly
Subdivided Parcel may exist are more particularly described in Exhibit C.

(1) The creation of any Subdivided Parcel shall be subject to each of the following
conditions:
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(A) At such time as Grantor records the conveyance of a Subdivided Parcel or
evidence giving effect to such permitted subdivision in the Office of the Clerk of
Woodford County, whether by deed or plat, Grantor shall pay to Grantee a
Stewardship Fee. The amount of such Stewardship Fee shall be determined as
follows: For any Subdivided Parcel conveyed on or before December 31, 2018,
Grantor shall pay to Grantee the amount of:

$5,500 if the Subdivided Parcel is equal to or between 50 and 100 acres; or
$6,000 if the Subdivided Parcel is equal to or between 101 and 206 acres.

For any Subdivided Parcel conveyed on or subsequent to January 1, 2019, Grantor
agrees to pay the greater of (1) the applicable fee described above in accordance to
parcel size, adjusted for inflation to the date of the conveyance; or (2) such an amount
determined by Grantee in its sole and absolute discretion, that Grantee would request
of a Conservation Easement Grantor at the time of subdivision using Grantee’s
standard formula then in effect for determining stewardship contributions for a
conservation easement of like acreage and restrictions. The payment of such
Stewardship Fee shall be a one-time payment and shall not be required for each
subsequent transfer of such Subdivided Parcel.

(B) The two permitted Subdivided Parcels may be sold separately, provided, upon
conveyance, each Subdivided Parcel shall remain subject to the terms, conditions, and
restrictions of this Easement, and the use of each Subdivided Parcel shall be
consistent with the continued agricultural use and/or open space use of the parent
tract from which they are created. Such Subdivided Parcel may not be further
subdivided, and must be conveyed as a single parcel. Any minor plat recorded for the
creation of the Subdivided Parcels shall include the following notation or a similar
notation approved by Grantee: “The two lots created by this minor plat are each
encumbered by that certain Deed of Conservation Easement dated the jZ] ;Fday of
December, 2008 and recorded in Deed Book , Page in the Office of the
Clerk of Woodford County. The terms of such Deed of Conservation Easement
prohibit the lots created hereby from being further subdivided.” If the Subdivided
Parcels correspond with legal parcels existing on the date hereof, and minor platting
is not required by law to convey such Subdivided Parcels, Grantor’s deed(s) of
conveyance shall state: “The property conveyed by this Deed is encumbered by that
certain Deed of Conservation Easement dated the M day of December, 2008 and
recorded in Deed Book , Page in the Office of the Clerk of Woodford
County. The terms of such Deed of Conservation Easement prohibit the property
conveyed hereby from being further subdivided or conveyed in multiple parcels.”

(C) Each Subdivided Parcel shall be created in such a way as to avoid fragmentation
of important agricultural soils and Grantee hereby reserves the right to consult with
the Kentucky Department of Agriculture and the Natural Resources Conservation
Service of the United States Department of Agriculture to determine the
appropriateness of dividing lines consistent with this subparagraph (C).
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(D) Each Subdivided Parcel shall have one single-family detached dwelling or shall

be assigned the reserved right to construct a New Residence, as described in Section
4(c) above.

(E) For the purposes of clarification, a Subdivided Parcel’s legal existence as of the
date hereof shall not alter the application of this Section 4(e)(i). The intent and
actions of Grantor to convey either (i) a newly platted and created Subdivided Parcel
(that does not correspond with a legal parcel existing on the date hereof), or (ii) a
Subdivided Parcel that does legally exist as of the date hereof, shall trigger the same

review and approval by Grantee, and payment of the Stewardship Fee described
above.

(i1) In the event that a Subdivided Parcel lacks a single-family detached dwelling,
and the right to construct a New Residence has not been exercised, upon conveyance of
the Subdivided Parcel, the Grantor and Grantee shall assign the reserved right described
in Section 4(c) to such Subdivided Parcel by recordable instrument, and Grantor, or the
person or persons taking title to such Subdivided Parcel through Grantor, shall have the
right to exercise the right to construct such New Residence. For the purposes of
clarification, the intent of Grantor and Grantee is that a maximum of two (2) residential
dwellings shall exist on the entire Property of two hundred six (206) acres at any given
time, which two (2) residential dwellings shall consist of the two New Residences (or, as
applicable, one or more Replacement Residences for any of the foregoing as may be
permitted under the terms of this Easement).

(ii1) Notwithstanding the foregoing, in the event Grantee has approved pursuant to
Section 5, the design, location, and construction plans for the New Residence referenced
in Section 4(c) (and if applicable, assigned pursuant to Section 4(e)(ii)), and the only
impediment to Grantor obtaining a building permit is the filing of a minor plat creating a
legally subdivided lot (a “Platted Residential Lot™) for such New Residence, then such
subdivision shall be permitted. In the event of such permitted subdivision, any transfer of
the fee interest in the applicable Subdivided Parcel shall be of the entire Subdivided
Parcel as an aggregate unit consisting of the legally subdivided Platted Residential Lot
that were necessary to permit the new construction and remaining Subdivided Parcel
acreage, but all encumbered by this Easement. Any minor plat recorded for the creation
of a lot to accommodate the New Residence shall include the following notation or a
similar notation approved by Grantee: “The lot created by this minor plat is solely for the
purposes of obtaining a building permit. The lot created hereby is encumbered by that
certain Deed of Conservation Easement dated the day of December, 2008 and
recorded in Deed Book _ , Page in the Office of the Clerk of Woodford County.
The terms of such Deed of Conservation Easement prohibit the lot created hereby from
being conveyed or transferred as a lot separate from the entire acreage of Acres
[indicating the aggregate acreage of the Subdivided Parcel], a lot created by minor plat
recorded at Plat Book , Page , in the Office of the Clerk of Woodford
County, encumbered by said Deed of Conservation Easement.”
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(iv) Grantor may waive or abandon the right to subdivide the Property at any time
by providing written notice to Grantee and entering into an amendment of this Easement
as provided for in Section 16.5 below.

(f) the right to operate and maintain a bed and breakfast style lodging facility in any New
Residence or Replacement Residence, and associated appurtenances provided that such

use is in compliance with all applicable zoning requirements and any other applicable
rules, regulations, ordinances, or statutes;

(g) the right selectively to cut or clear trees or vegetation and mow or clear existing fields
as reasonably necessary for agricultural purposes, habitat enhancement and protection,
fire protection, unpaved trail and road maintenance, tick and insect control, creation or
preservation of vistas, the removal of all invasive, non-indigenous plants, or otherwise to
preserve the present condition of the Property, or as may be reasonably necessary for
animal or human health or welfare;

(h) the right to drill for water on the Property, to make available water wells, and to
construct underground cisterns, water storage tanks, or septic systems for permitted
residential use or agricultural production on the Property;

(i) the right to compost, burn with the appropriate permit from the Fire Marshal or
relevant regulatory authority, or store vegetative waste generated by activities and uses
permitted herein and the right to store for removal at reasonable intervals normal and
customary waste generated on the Property by activities and uses permitted herein;

(j) subject to the prior notice and approval of Grantee, the right to make minor
topographical changes solely in connection with the uses of the Property permitted by
this Easement provided that such changes are conducted in such a manner as to not
diminish the Conservation Values protected by this Easement;

(k) the right to create new trails or footpaths using permeable materials (such as sand,
gravel, wood shavings, mulch, or crushed stone);

(1) the right to engage in any outdoor recreational activities for personal, noncommercial
purposes, including hunting and fishing, that are in compliance with all applicable
federal, state, and local statutes and regulations;

(m) the right to engage in no more than de minimis commercial recreational activities
provided that such activities are (i) not disruptive of the natural environment; (i)
consistent with the Purpose of the Easement; (iii) conducted in compliance with all
applicable federal, state, and local laws and regulations; and (iv) subject to the prior
notice and approval of Grantee;

(n) the right to post all or a portion of the Property against trespassing and hunting;

(0) the right to construct, repair, and maintain new pens, corrals, paddocks, fences, barns,
and related buildings reasonably necessary in connection with farming or agricultural
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activities, provided that the location of anv such barns or related buildings shall be
subject to the setback provisions set forth in Section 3.3:

(p) the right to lease or grant less than fee interests in all or a portion of the Property for
any use permitted to Grantor under this Ezsement, provided that such lease or other
interest is consistent with and subject to the terms of this Easement;

(q) subject to the prior notice and approval of Grantee, the right to construct, repair, and
maintain new ponds or reservoirs provided that any pond or reservoir is located in a
manner consistent with the Purpose of this Easement and the proposed pond or reservoir
does not substantially diminish or impair the agricultural productivity or Conservation
Values of the Property;

(r) subject to the prior notice and approval of Grantee, the right to construct, repair, and
maintain a new farm office on the Property per Subdivided Parcel, provided that the
location of any such farm office shall be subject to the setback provisions set forth in
Section 3.3. In the event a farm office is destroyed or substantially damaged, Grantor
may construct a replacement farm office subject to the prior notice and approval of
Grantee. For purposes of clarification, the intent of the parties is to maintain only two (2)
farm offices on the whole two hundred six (206) (+/-) acre Property at one time;

(s) the right to construct a horse cemetery on a portion of the Property. Prior to beginning
construction of the horse cemetery, Grantor shall give notice and obtain the approval of
Grantee as to the location and size of the cemetery; and

(t) subject to the prior notice and approval of Grantee, the right to install one (1) single
residential dwelling unit per Subdivided Parcel, built in accordance with all applicable
laws and regulations, within the exterior walls of an existing structure or permitted future
or replacement structure.

For the purpose of the foregoing subsection (t), “residential dwelling unit” shall
mean a living area within a building typically not used for living space which is designed
for single-family dwelling (including associated electricity, well or water source, and
septic system) with, at a minimum, permanently installed cooking and indoor sanitation
facilities.

5. Notice and Approval.

5.1 Notice of Intention to Undertake Certain Permitted Actions. The purpose of

requiring Grantor to notify Grantee prior to undertaking certain permitted activities, as provided
in Section 4, is to afford Grantee an adequate opportunity to monitor the activities in question to
ensure that they are designed and carried out in a manner that is consistent with the Purpose of
this Easement. Whenever notice is required, Grantor shall notify Grantee in writing not less than
thirty (30) days prior to the date Grantor intends to undertake the activity in question. The notice
shal! describe the nature, scope, design, location, timetable, and any other material aspect of the
proposed activity in sufficient detail to permit Grantee to make an informed judgment as to its
consistency with the Purpose of this Easement. For the purposes of any activity requiring notice
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and approval of Grantee and also requiring Grantor’s application to any governmental authority
for approval or permits, Grantor shall give such written notice to Grantee not less than thirty (30)
days prior to the date on which Grantor intends to file such application to the applicable
governmental authority.

5.2 Grantee’s Approval. Where Grantee’s approval is required, as set forth in Section
4, Grantee shall grant or withhold its approval in writing within thirty (30) days of receipt of
Grantor’s written request therefor. Grantee’s approval may be withheld only upon a reasonable
determination by Grantee that the action as proposed would be inconsistent with the Purpose of
this Easement. Grantee’s failure to respond to a request for approval shall be deemed to
constitute a withholding by Grantee of its approval.

5.3 Baseline Documentation Update. Upon completion of any permitted new
construction, including, but not limited to, the construction of any New Residence, or
Replacement Residence and its permitted appurtenances, or any barn or related building, or upon
creation of any Subdivided Parcel, Grantor shall notify Grantee so Grantee may update the
Baseline Documentation. Grantor may relinquish its rights to a Subdivided Parcel or to construct
any New Residences as provided herein, at any time, and such relinquishment may be recorded
as an amendment to this Easement according to the provisions of Section 16.5 below.

6. Grantee’s Remedies.

6.1 Notice of Violation; Corrective Action. If Grantee determines that a violation of the
terms of this Easement has occurred or is threatened, Grantee shall give written notice to Grantor
of such violation and demand corrective action sufficient to cure the violation and, where the
violation involves injury to the Property resulting from any use or activity inconsistent with the
Purpose of this Easement, to restore the portion of the Property so injured to its prior condition in
accordance with a plan approved by Grantee.

6.2 Injunctive Relief. If Grantor fails to cure the violation within thirty (30) days after
receipt of notice thereof from Grantee, or under circumstances where the violation cannot
reasonably be cured within a thirty (30) day period, fails to begin curing such violation within
the thirty (30) day period, or fails to continue diligently to cure such violation until finally cured,
Grantee may bring an action at law or in equity in a court of competent jurisdiction to enforce the
terms of this Easement, to enjoin the violation, ex parfe as necessary, by restraining order or
temporary or permanent injunction, and to require the restoration of the Property to the condition
that existed prior to any such injury. In the event that Grantee seeks injunctive or other equitable
relief, Grantee shall not be required to post a bond and shall not be required to demonstrate
irreparable harm or injury.

6.3 Damages. Grantee shall be entitled to recover damages for violation of the terms of
this Easement or injury to any Conservation Values protected by this Easement, including,
without limitation, damages for the loss of scenic, aesthetic, agricultural, open-space, historic, or
environmental values. Without limiting Grantor’s liability therefor, Grantee, in its sole
discretion, may apply any damages recovered to the cost of undertaking any corrective action on
the Property.
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6.4 Emergency Enforcement. If Grantee, in its sole discretion, determines that
circumstances require immediate action to prevent or mitigate significant damage to the
Conservation Values of the Property, Grantee may pursue its remedies under this Section 6
without prior notice to Grantor or without waiting for the period provided for cure to expire.

6.5 Scope of Relief. Grantee’s rights under this Section 6 apply equally in the event of
either actual or threatened violations of the terms of this Easement. Grantor agrees that
Grantee’s remedies at law for any violation of the terms of this Easement are inadequate and that
Grantee shall be entitled to the injunctive relief described in Section 6.2, both prohibitive and
mandatory, in addition to such other relief to which Grantee may be entitled, including specific
performance of the terms of this Easement, without the necessity of proving either actual
damages or the inadequacy of otherwise available legal remedies. Grantee’s remedies described
in this Section 6 shall be cumulative and shall be in addition to all remedies now or hereafter
existing at law or in equity.

6.6 Costs of Enforcement. All reasonable costs incurred by Grantee in enforcing the
terms of this Easement against Grantor, including, without limitation, costs and expenses of suit
and reasonable attorneys’ fees, and any costs of restoration necessitated by Grantor’s violation of
the terms of this Easement, shall be borne by Grantor without setoff, deduction, defense,
abatement, suspension, deferment, or reduction; provided, however, that if Grantor ultimately
prevails in a judicial enforcement action, each party shall bear its own costs. Grantor expressly
agrees that Grantee shall have, is hereby granted, and shall be entitled to record, a lien against the
Property for any unpaid damages or costs of enforcement.

6.7 Forbearance. Forbearance by Grantee to exercise any of its rights under this
Easement in the event of any breach of any term of this Easement by Grantor shall not be
deemed or construed to be a waiver by Grantee of such term or of any subsequent breach of the
same or any other term of this Easement or of any of Grantee’s rights under this Easement. No
delay or omission by Grantee in the exercise of any right or remedy upon any breach by Grantor
shall impair such right or remedy or be construed as a waiver.

6.8 Waiver of Certain Defenses. Grantor acknowledges that its authorized
representatives have read this Easement, its terms and requirements, and Grantor, in full
knowledge of its provisions, hereby waives any defense of laches, estoppel, or prescription with
respect to any enforcement action instituted by Grantee.

6.9 Acts Beyond Grantor’s Control. Nothing contained in this Easement shall be
construed to entitle Grantee to bring any action against Grantor for any injury to or change in the
Property resulting from causes beyond Grantor’s control, including, without limitation, fire,
flood, storm, and earth movement, or from any prudent action taken by Grantor under emergency

conditions to prevent, abate, or mitigate significant injury to the Property resulting from such
causes.

7. Access. No right of access by the general public to any portion of the Property is
conveyed or created by this Easement.

15

W=l



A

8. Costs, Liabilities, Taxes, and Environmental Compliance.

8.1 Costs, Legal Requirements, and Liabilities. Grantor retains all responsibilities and
shall bear all costs and liabilities of any kind related to the ownership, operation, upkeep, and
maintenance of the Property, including the maintenance of adequate liability insurance coverage.
Grantor remains solely responsible for obtaining any applicable governmental permits and
approvals for any construction or other activity or use permitted by this Easement, and all such
construction or other activity or use shall be undertaken in accordance with all applicable federal,
state, and local laws, regulations, and requirements. Grantor shall keep the Property free of any

liens arising out of any work performed for, materials furnished to, or obligations incurred by
Grantor.

8.2 Taxes. Grantor shall pay, before delinquency, all taxes, assessments, fees, and
charges of whatever description levied on or assessed against the Property by competent
authority, including any taxes imposed upon, or incurred as a result of, this Easement, and shall
furnish Grantee with satisfactory evidence of payment upon request.

8.3 Representations and Warranties. Grantor represents and warrants that, after
reasonable investigation and to the best of its knowledge:

(a) no substance defined, listed, or otherwise classified pursuant to any federal, state, or
local law, regulation, or requirement as hazardous, toxic, polluting, or otherwise
contaminating to the air, water, or soil, or in any way harmful or threatening to human
health or the environment, other than licensed agricultural chemicals, exists or has been
released, generated, treated, stored, used, disposed of, deposited, abandoned, or
transported in, on, from, or across the Property, except as necessary for disposal purposes
in accordance with applicable rules, regulations, or laws;

(b) there are not now any underground storage tanks located on the Property, whether
presently in service or closed, abandoned, or decommissioned, and no underground
storage tanks have been removed from the Property in a manner not in compliance with
applicable federal, state, and local laws, regulations, and requirements;

(c) Grantor and the Property are in compliance with all federal, state, and local laws,
regulations, and requirements applicable to the Property and its use;

(d) there is no pending or threatened litigation in any way affecting, involving, or relating
to the Property;

(e) no civil or criminal proceedings or investigations have been instigated at any time or
are now pending, and no notices, claims, demands, or orders have been received, arising
out of any violation or alleged violation of, or failure to comply with, any federal, state,
or local law, regulation, or requirement applicable to the Property or its use, nor do there
exist any facts or circumstances that Grantor might reasonably expect to form the basis
for any such proceedings, investigations, notices, claims, demands, or orders;

(f) there are no outstanding surface or subsurface mineral rights associated with the
Property; and
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(g) as the owner of the Property in fee simple, Grantor has access to the Property and has
good right to convey to Grantee this Easement, and Grantee shall have the use of and
enjoy all the benefits derived from and arising out of this Easement.

8.4 Remediation. If, at any time, there occurs, or has occurred, a release in, on, or about
the Property of any substance now or hereafter defined, listed, or otherwise classified pursuant to
any federal, state, or local law, regulation, or requirement as hazardous, toxic, polluting, or
otherwise contaminating to the air, water, or soil, or in any way harmful or threatening to human
health or the environment, Grantor agrees to take all steps necessary to assure its containment
and remediation, including any cleanup that may be required, unless the release was caused by
Grantee, in which case Grantee shall be responsible therefor.

8.5 Control. Nothing in this Easement shall be construed as giving rise, in the absence
of a judicial decree, to any right or ability in Grantee to exercise physical or managerial control
over the day-to-day operations of the Property, or any of Grantor’s activities on the Property, or
otherwise to become an operator with respect to the Property within the meaning of the
Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended
(“CERCLA”), and KRS Section 224.01-010 et seq.

8.6 Hold Harmless. Grantor for and on behalf of itself and its heirs, successors, and
assigns and each subsequent owner of the Property, hereby releases and agrees to hold harmless,
indemnify, and defend Grantee and its members, directors, officers, employees, agents, and
contractors and the heirs, personal representatives, successors, and assigns of each of them
(collectively “Indemnified Parties™) from and against any and all liabilities, penalties, fines,
charges, costs, losses, damages, expenses, causes of action, claims, demands, orders, judgments,
or administrative actions, including, without limitation, reasonable attorneys’ fees, arising from
or in any way connected with: (1) injury to or the death of any person, or physical damage to any
property, resulting from any act, omission, condition, or other matter related to or occurring on
or about the Property, regardless of cause, unless due solely to the gross negligence of any of the
Indemnified Parties; (2) the violation or alleged violation of, or other failure to comply with, any
state, federal, or local law, regulation, or requirement, including, without limitation, CERCLA
and KRS Sections 224.01-010 et seq. by any person in any way affecting, involving, or relating
to the Property; (3) the presence or release in, on, from, or about the Property, at any time, of any
substance now or hereafter defined, listed, or otherwise classified pursuant to any federal, state,
or local law, regulation, or requirement as hazardous, toxic, polluting, or otherwise
contaminating to the air, water, or soil, or any way harmful or threatening to human health or the

environment; or (4) the obligations, covenants, representations, and warranties of Sections 8.1
through 8.5.

9. Extinguishment and Condemnation.

9.1 Change in Economic Conditions. The fact that any use of the Property that is
expressly prohibited by the terms of this Easement may become more economically valuable
than uses permitted by the terms of this Easement, or that neighboring properties may, in the
future, be put entirely to uses that are not permitted by the terms of this Easement, has been
considered by Grantor in granting this Easement. Grantor believes that any such changes in the
use of neighboring properties will increase the benefit to the public of the continuation of this
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Easement, and Grantor and Grantee intend that any such changes shall not be deemed to be
circumstances justifying the termination or extinguishment of this Easement pursuant to Section
9.2. In addition, the inability of Grantor, its successors or assigns, to conduct or implement any
or all of the uses permitted under the terms of this Easement, or the unprofitability of doing so,
shall not impair the validity of this Easement or be considered grounds for its termination or
extinguishment pursuant to Section 9.2.

9.2 Extinguishment. If circumstances arise in the future that render the Purpose of this
Easement impossible to accomplish, this Easement can only be terminated or extinguished,
whether in whole or in part, by judicial proceedings in a court of competent jurisdiction. The
amount of the proceeds to which Grantee shall be entitled, after the satisfaction of prior claims,
from any sale, exchange, or involuntary conversion of all or any portion of the Property
subsequent to such termination or extinguishment, shall be the stipulated fair market value of the
Easement, or proportionate part thereof, as determined in accordance with Section 9.3.

9.3 Valuation. This Easement constitutes a real property interest immediately vested in
Grantee, which, for the purposes of Section 9.2, the parties stipulate to have a fair market value
determined by multiplying (1) the fair market value of the Property unencumbered by the
Easement (minus any increase in value after the date of this grant attributable to improvements)
by (2) the ratio of the value of the Easement at the time of this grant to the value of the Property,
without deduction for the value of the Easement, at the time of this grant. The values shall be
those values used to calculate the deduction for federal income tax purposes allowable by reason
of this grant, pursuant to Section 170(h) of the Code. The parties shall include the ratio of those
values with the Baseline Documentation of the Property (on file at Grantee’s office) and shall
amend such values, if necessary, to reflect any final determination thereof by the Internal
Revenue Service or a court of competent jurisdiction. For purposes of this section, the ratio of
the value of the Easement to the value of the Property unencumbered by the Easement shall
remain constant and the percentage interests of Grantor and Grantee in the fair market value of
the Property thereby determinable shall remain constant.

9.4 Condemnation. If all or any part of the Property is taken by exercise of the power of
eminent domain or acquired by purchase in lieu of condemnation, whether by public, corporate,
or other authority, so as to terminate this Easement, in whole or in part, Grantor and Grantee
shall act jointly to recover the full value of their interests in the Property subject to the taking or
in-lieu purchase and all direct or incidental damages resulting therefrom. All expenses
reasonably incurred by Grantor and Grantee in connection with an effort to prevent a taking or in
an effort to recover the full value of their interest subject to a taking or in-lieu purchase shall be
paid out of the amount recovered. Grantee’s share of the balance of the amount recovered shall
be determined by multiplying that balance by the ratio set forth in Section 9.3. Notwithstanding
the foregoing, Grantee reserves the right to negotiate with any condemning authority, utility
company or other entity for adequate or additional compensation, in cash, or in-kind, including
attorneys’ fees, in the event such entity seeks to install any type of utility easement on, over, or
under the Property, provided, however, that such installation can be undertaken in a manner that
is consistent with the purposes and Conservation Values of this Easement.
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9.5 Application ef Proceeds. Grantee shall use any proceeds received under the
circumstances described in this Section 9 in a manner consistent with its conservation purposes,
which are exemplified by this Easement.

10. Mortgages. Grantor represents and warrants that as of the date hereof, there are no
liens or mortgages outstanding against the Property. Upon request, Grantee agrees to
subordinate its rights under this Easement to the valid claims of any future mortgage holders or
beneficiaries of deeds of trust to the proceeds of any sale, condemnation proceedings, or
insurance involving the Property, or to the leases, rents, and profits thereof, and likewise to
subordinate any of its rights under this Easement after the date of such subordination; provided
that any such mortgage or deed of trust shall remain subordinated and junior to the Easement to
the extent necessary to permit Grantee to enforce the Purpose of this Easement in perpetuity and
to prevent any modification or extinguishment of this Easement by exercise of any rights of such
mortgage holder or deed of trust beneficiary; and provided further that, in the unlikely event this
Easement is terminated under the circumstances described in Section 9, Grantee shall be entitled
to compensation in accordance with the terms of Section 9. Grantee agrees to execute any
documents required to effect a subordination pursuant to this paragraph.

11. Assignment and Backup Grantee.

11.1 Assignment. This Easement is transferable, but Grantee may assign its rights and
obligations under this Easement only to an organization that is a qualified organization at the
time of transfer under Section 170(h) of the Code (or any successor provision then applicable),
and authorized to acquire and hold conservation easements under KRS Sections 382.800 through
382.860 (or any successor provision then applicable) or the laws of the United States. As a
condition of such transfer, Grantee shall require that the conservation purpose that this grant is
intended to advance continue to be carried out. Grantee agrees to give written notice to Grantor
of an assignment at least thirty (30).days prior to the date of such assignment. The failure of
Grantee to give such notice shall not affect the validity of such assignment nor shall it impair the
validity of this Easement or limit its enforceability in any way.

11.2 Backup Grantee. In the event Grantee shall cease to exist or to be a qualified
organization under Section 170(h) of the Code (or any successor provision then applicable) its
rights and duties hereunder shall become vested in and fall upon such other qualified
organization as may then be determined under the doctrine of cy pres by a court of competent
jurisdiction. Upon the transfer or assignment of this Easement, Grantee shall also transfer to the
transferce or assignee the then-value of any endowment funds received by Grantee from Grantor
to support Grantee’s obligation to monitor and enforce this Easement minus any funds used by
Grantee for monitoring or enforcement purposes, and the transferee shall hold such funds for
such monitoring and enforcement purposes.

12. Subsequent Transfers. Grantor agrees to incorporate the terms of this Easement by
reference in any deed or other legal instrument by which Grantor divests itself of any interest in
all or a portion of the Property, including, without limitation, a leasehold interest. Grantor
further agrees to give written notice to Grantee of the transfer of any interest at least thirty (30)
days prior to the date of such transfer. The failure of Grantor to perform any act required by this
paragraph shall not impair the validity of this Easement or limit its enforceability in any way.
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13. Estoppel Certificates. Upon written request by Grantor, Grantee shall within thirty
(30) days execute and deliver to Grantor, or to any party designated by Grantor, any document,
including an estoppel certificate, which certifies, to the best of Grantee’s knowledge, Grantor’s
compliance with any obligation of Grantor contained in this Easement or which otherwise
evidences the status of this Easement. Such certification shall be limited to the condition of the
Property as of Grantee’s most recent inspection. If Grantor requests more current
documentation, Grantee shall conduct an inspection, at Grantor’s expense, within thirty (30) days
of receipt of Grantor’s written request therefor.

14. Notices. All notices or communication that either party desires or is required to give
to the other hereunder shall be in writing and shall be deemed properly given (i) upon delivery, if
delivered in person or by facsimile transmission with receipt acknowledged; (ii) one (1) business
day after having been deposited for overnight delivery with any reputable overnight courier
service; or (iii) three (3) business days after having been deposited in any post office or mail
depository regularly maintained by the U.S. Postal Service and sent by registered or certified
mail, postage prepaid, addressed as follows:

If to Grantor: Randle Properties, LLC
Attention: Edwin Randle, Jr.
No. 1 Mill Creek Park
Frankfort, KY 40601

If to Grantee: Bluegrass Conservancy, Inc.
Attention: Executive Director
Dudley Square
380 South Mill Street, Suite 205
Lexington, KY 40508
Facsimile: (859) 255-7952

or to such other address as either party from time to time shall designate by written notice to the

other. Any party by notice to the other party may designate additional or different addresses for
subsequent notices or communications.

15. Recordation. Grantee shall record this instrument in timely fashion in the official
records of Woodford County, Kentucky, and may re-record it at any time as may be required to
preserve the rights in this Easement.

16. General Provisions.

16.1 Controlling Law. The interpretation and performance of this Easement shall be
governed by the laws of the Commonwealth of Kentucky.

16.2 Liberal Construction. Any general rule of construction to the contrary
notwithstanding, this Easement shall be liberally construed in favor of the grant to effect the
Purpose of this Easement and the policy and purpose of KRS 382.800 through 382.860. If any
provision in this instrument is found to be ambiguous, an interpretation consistent with the
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qurpose of this Easement that would render the provision valid shall be favored over any
interpretation that would render it invalid. The rule of construction to the effect that any

ambiguities are resolved against the drafting party shall not be employed in the interpretation of
this Easement.

16.3 Severability. If any provision of this Easement, or the application thereof to any
person or circumstance, is found to be invalid or unenforceable, the remainder of the provisions
of this Easement, or the application of such provision to persons or circumstances other than
those as to which it is found to be invalid or unenforceable, as the case may be, shall not be
affected thereby and shall be enforced to the greatest extent permitted by law. The invalidity or
unenforceability of any provision of this Easement shall also not affect any ancillary or
supplementary agreement relating to the subject matter hereof.

16.4 Entire Agreement. This instrument sets forth the entire agreement of the parties
with respect to the Easement and supersedes all prior discussions, negotiations, understandings,
or agreements relating to the Easement, all of which are merged herein.

16.5 Amendment.

(a) For purposes of furthering the conservation of the Property and furthering the
Purpose of this Easement, and to meet changing conditions, Grantor and Grantee may agree to
amend jointly the terms of this Easement in writing without notice to any other party; provided,
however, that no such amendment shall: (i) limit the perpetual duration of this Easement; (ii)
interfere with the conservation purposes of this Easement; (iii) adversely affect the qualification
of this Easement or the status of Grantee under any applicable laws, including Sections 170(h)
and 501(c)(3) of the Code and the laws of the Commonwealth of Kentucky; (iv) permit any
private inurement or private benefit to any person or entity; or (v) adversely affect the Property’s
Conservation Values protected by this Easement. Any such amendment shall be recorded in the
official records of Woodford County, Kentucky. Nothing in this paragraph shall require Grantor
or Grantee to agree to any amendment or to consider or negotiate any amendment.

(b) Amendment to conservation easements is extraordinary. Any request by Grantor to
amend this Easement shall be subject to the standards and restrictions as outlined in Section
16.5(a) above. Grantor shall make such request for amendment in writing to Grantee, which
notice shall contain precise details of the amendment that Grantor proposes. Grantee shall make
reasonable efforts to respond in writing to any such request within thirty (30) days from receipt
of the request from Grantor, which response may be to grant or deny approval of the request, or -
to specify that Grantee is still reviewing the request. In the event that Grantor requests Grantee
to amend this Easement, or attempts to undertake or promote any action that would require
amendment of this Easement pursuant to this Section 16.5(b), Grantor shall pay all reasonable
attorneys’ fees and expenses incurred by Grantee in connection with the review, negotiation, and
consummation of such request and/or the resulting amendment, if any, including, but not limited
to, recording fees, the cost of updating the Baseline Documentation, and reimbursement for staff
salaries and overhead allocable to the amendment review, management, and negotiations.
Reimbursement of Grantee’s costs by Grantor shall be paid regardless of whether an amendment
is ultimately approved by Grantee.
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16.6 No Forfeiture. Nothing contained herein will result in a forfeiture or reversion of
Grantor’s title in any respect. '

16.7 Joint Obligations. The obligations imposed by this Easement upon Grantor shall
be joint and several.

16.8 Successors. All the covenants, terms, conditions, and restrictions of this Easement
shall be binding upon, and inure to the benefit of, the parties hereto and their respective personal
representatives, heirs, successors, and assigns and shall continue as a servitude running in
perpetuity with the Property. The terms “Grantor” or “Grantors” and “Grantee,” wherever used
herein, and any pronouns used in place thereof, shall include, respectively, the above-named
Grantor and its successors and assigns, and the above-named Grantee and its successors and
assigns.

16.9 Termination of Rights and Obligations. A party’s rights and obligations under
this Easement terminate upon transfer of the party’s interest in the Easement or Property, except
that liability for acts or omissions occurring prior to transfer shall survive transfer.

16.10 Captions. The captions in this instrument have been inserted solely for

convenience of reference and are not a part of this instrument and shall have no effect upon
construction or interpretation.

16.11 Counterparts. The parties may execute this instrument in two or more
counterparts, which shall, in the aggregate, be signed by both parties; each counterpart shall be
deemed an original instrument as against any party who has signed it. In the event of any
disparity between the counterparts produced, the recorded counterpart shall be controlling.

16.12 Compliance with Laws. Nothing contained herein shall be interpreted to
authorize or permit Grantor to violate any law, regulation, ordinance, code, or requirement
relating to building materials, construction method, or use of the Property. In the event of any
conflict between any such ordinance, code, or regulation and the terms hereof, Grantor shall
promptly notify Grantee of such conflict and shall cooperate with Grantee and the applicable
governmental entity to accommodate the purposes of both this Easement and such law,
ordinance, code, or regulation.

16.13 Development Rights. To the extent that Grantor owns or is entitled to
development rights which may exist now or at sometime hereafter by reason of the fact that
under any applicable zoning or similar ordinance the Property may be developed to more
intensive uses than the Property is devoted to as of the date hereof, such development rights shall
not be exercisable on, above, or below the Property during the term of the Easement, nor shall

they be transferred to any adjacent parcel and exercised in a manner that would interfere with the
Purpose of the Easement.

16.14 Merger. Grantor and Grantee agree that the terms of this Easement shall survive
any merger of the fee and easement interests of the Property. If necessary to perpetuate this
Easement, in the event that Grantee shall at any time in the future become the fee simple owner
of the Property, then Grantee for itself, its successors and assigns, covenants and agrees that it
will create a new conservation easement containing the same restrictions and provisions as
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contained herein, and convey such easement to a similar unit of federal, state, or local
government, or a local, state, or national organization whose purposes, inter alia, are to promote
the preservation or conservation of natural, scenic, agricultural, historical, cultural, open-space,

and architectural resources, and which is a qualified organization under Section 170(h)(3) of the
Code.

16.15 Notice from Government Authorities. Grantor shall deliver to Grantee within
five (5) working days of receipt copies of any notice of default or demand letters received by
Grantor from any duly authorized governmental authority which if not complied with could
result in a lien on the Property. Upon receipt of a written request from Grantee, Grantor shall
promptly furnish Grantee with evidence of Grantor’s compliance with such notice or demand
letter where compliance is required by law.

16.16 Enforceability. This Easement is made pursuant to KRS Sections 382.800
through 382.860, but the invalidity of such statute or any part thereof shall not affect the validity
and enforceability of this Easement according to its terms, it being the intent of the parties to
agree and to bind themselves, their respective successors, heirs, and assigns in perpetuity to each
term of this Easement whether this Easement is enforceable by reason of any statute, common
law, or private agreement either in existence now or any time subsequent hereto. This Easement
may be recorded at any time by any person if the effect of such rerecording is to make more
certain the enforcement of this Easement or any part thereof.

16.17 No Representation of Governmental Approval. Grantee makes no
representations or warranties about Grantor’s legal rights that governmental authorities may
approve or otherwise regulate, including, but not limited to, the rights reserved by Grantor to
subdivide parcels and construct New Residence(s), appurtenances thereto, or agricultural
structures pursuant to Seetion 4. Grantee’s approval of Grantor’s exercise or intent to exercise
any such reserved right does not represent approval by any governmental authority of such
exercise, nor a belief, representation or warranty by Grantee that governmental authorities will
approve any reserved right or the exercise thereof.

16.18 Baseline Documentation. By execution of this Easement, Grantor and Grantee
confirm and acknowledge that the Baseline Documentation has been read and all elements
thereof, reviewed, and each party hereto, has signed a separate acknowledgement form attached
to the report.

(Signatures on following pages).
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TO HAVE AND TO HOLD unto Grantee, its successors, and assigns forever.

IN WITNESS WHEREOF Grantor and Grantee have set their hands on the day and yeai
first above written.

GRANTOR: Randle Properties, LLC, a

Kentu%?d liability company
By. e'b +§ ( 7

Edwin’Bandle, Jr.; Trustee, Restated Revocable
Living Trust U/T/A dated the 7th of June, 1993, and
restated on the 25th of February, 2000, as Member
and Managing Member

b (LD L7

Edwin D. Randle
Member

COMMONWEALTH OF KENTUCKY )
) SS
COUNTY OF WOODFORD -

The foregoing instrument was acknowledged before me this 19%day of December, 2008,
by Edwin Randle, Jr., as Trustee of the Edwin Randle, Jr. Restated Revocable Living Trust
U/T/A dated the 7th of June, 1993, and restated on the 25th of February, 2000, which Trust is a
Member and Managing Member of Randle Properties, LLC, a Kentucky limited liability

company, on behalf of the Member and Managing Member of said limited liability company, on
behalf of the company.

My commission expires: /A2~ 12
Pl Z fcr
NOZLARY PUBLIC/ y
COMMONWEALTH OF KENTUCKY )
COUNTY OF WOODFORD ; -

The foregoing instrument was acknowledged before me this j_ﬂ-’day of December, 2008,
by Edwin D. Randle, as a Member of Randle Properties, LLC, a Kentucky limited liability
company.

My commission expires: Af-72-12

Gl

NOZARY PUBLIC /
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ACKNOWLEDGED AND ACCEPTED:

GRANTEE: Bluegrass Conservancy, Inc.

By: 2 iﬂ L alid s Q&‘(\[ (-l)?‘lr—«ﬁ
Elizabgth) Lloyd Jones
Title: Vice-€hairwoman of the Boa:d of Directors

of Bluegrass Conservancy, Inc.

COMMONWEALTH OF KENTUCKY )

) SS
COUNTY OF Woo2fsv & )

! 1)
The foregoing instrument was acknowledged before me this 3¥_day of December, 2008,
by Elizabeth Lloyd Jones, as Vice-Chairwoman of the Board of Directors of Bluegrass
Conservancy, Inc., a Kentucky non-profit corporation, on behalf of the corporation.

My commission expires: “ipwl |, 909

M‘, A\ L4 “YLS\Q(—‘\ i
NOTARY PUBLIC =

THIS INSTRUMENT PREPARED BY AND UPON RECORDATION RETURN TO:

(MW

Ashley Wilters Noel, Esq.
Bluegrass Conservancy

Dudley Square

380 South Mill Street, Suite 205
Lexington, Kentucky 40508
Telephone: (859) 255-4552
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EXHIBIT A

DEED OF CONSERVATION EASEMENT FROM
RANDLE PROPERTIES, LLC TO
BLUEGRASS CONSERVANCY, INC,

That tract of land lying north of Versailles and southwest of Midway in Woodford County, Kentucky,
southwest of Old Frankfort Pike (KY Hwy 1681), northwest of Midway Road (US 62) and southwest of
Aiken Road, said tract being all or portions of those descriptions found in Deed Book 199, Page 612
Tracts I, 111 and IV and Deed Book 199, Page 619, said total property being more recently surveyed and
bounded and described as follows:

"BEGINNING at the centerline intersection of Midway Road (US Hwy 62) and Aiken Road, (said
point being witnessed by a steel pin set at the north end of a stone wall S 68°41 49" W 4231 feet
therefrom), thence from said beginning point and with the center of Midway Road
S 32°28°27° W 612.55 feet to a meander point at the east corner of the Charlene D.
Randle Qualified Personal Residence Trust, DB 202, PG 099 and DB & & PG 97 (see Cab
“D”, S1.309 ), thence leaving Midway Road and with said Trust for five calls;
(1) N 59°07°23” W 25.01 feet to a steel pin set, thence
(2) N 59°07°23" W 1,731.54 feetto a steel pin set, thence
(3) S 31°59°37° W 469.00 feet to a steel pin set, thence
(4) S 32°36°37" W 179.00 feet to a steel pin set, and
(5) S 33°39°37” W 155.41 feet to a magnail set at a north corner of Edwin D. Randle,
DB 241, PG 146 and DB 35 @ PG B8 (see Cab “D”, S1.3p9), thence with the line of Edwin D.
Randle for five calls;
(1) S 33°39°37" W 15.79 feet to a steel pin set at the west face of a stone wall, thence
(2) N 73°30°23” W 169.50 feet to a steel pin set at the north side of a pond, thence
crossing the pond
(3) S 13°30°37" W 195.00 feet to an inaccessible point in the pond, thence
(4) S61°13°23” E 87.94 feet to a steel pin-set and
(5) S 32000°47" W 15.02 feet to a steel pin found (ID 2405) at the northeast corner of
William P. Curlin, Jr. (DB 167, PG 401), thence with the line of Curlin
N 64° 18’ 06 W 982.60 feet to a magnail found in an asphalt drive at the northeast
comner of Hanlen Farm, LLC (DB 234, PG 465), thence with Hanlen Farm, LLC for two calls;
(1) N 64°18°14” W 1,385.83 feettoa 1/2 inch steel pin found and
(2) S 24°29°20" W 1,264.40 feettoa 1/2 inch steel pin found in the northeast line of the
University of Kentucky property (DB 149, PG 400), thence with the University of Kentucky
property for three calls;
(1) N 62°06°27" W 1,248.91 feet to a 3/8 inch steel pin found at a wood post, thence
(2) N 40°29°47" E 101.40 feet to a steel pin set at a wood post and
(3) N 24°30°21” E  1,119.11 feettoa steel pin set at a wood post at the southeast corner
of Thomas and Carolyn Werne (DB 169, PG 488), thence with the southeast line of Werne for four
calls;
(1) N 41°29°34” E 249 .41 feet to a meander point, thence
(2) N 41°26°01” E 401.69 feet to a meander point in a drain, thence
(3) N 33°00°35" E 471 28 feet to a meander point in a drain and
(4) N 31°19°52” E 605.30 feet to a magnail set in the center of Aiken Road, thence
generally with the center of Aiken Road for thirteen calls;
(1) S 68°27°05" E 455,20 feet to a magnail set, thence
(2) S 69°49°09” E 64.55 feet to a magnail set, thence
(3) S 69°49'10” E 45.29 feet to a magnail set, thence
(4) S 72°53’43” E 83.89 feet to a magnail set, thence
(5) S 76°21’15” E 207.46 feet to a magnail set, thence
(6) S 76°46’55” E 540.40 feet to a magnail set, thence
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EXHIBIT A (CONTINUED)

DEED OF CONSERVATION EASEMENT FROM
RANDLE PROPERTIES, LLC TO
BLUEGRASS CONSERVANCY, INC.

(1) S 66°17° 56"
(8) S 57°56 147
(9) S 58°47°28”
(10) S 59° 46’ 34”
(11) S 58°57° 48”
(12) S 56°37° 49"
(13) S 56°01°32”

E
E
E
E
E
E
E

103.61 feet to a magnail set, thence

525.81 feet to a magnail set, thence

673.78 feet to a magnail set, thence

827.82 feet to a magnail set, thence

440.60 feet to a magnail set, thence

362.09 feet to a magnail set and

962.89 feet to the point of beginning and containing

206.201 acres gross more or less and subject to any and all legal easements or rights-of-way,
public or private, whether of record or not.”

Based on a random traverse Class "A" survey performed by Tim Thompson, LS 1304 in August 2008 with
an unadjusted field closure of 1 in 35,713. The survey was closed and balanced. The basis of bearings is
KY North Grid determined by ties to VMWCPC GIS monuments 184 and 184 AZ. Steel pins set are 3/4
inch diameter by eighteen inches long rebar with ID cap “LS 1304”. Magnails set are 1/4 inch diameter by
two inches long with ID washer “LS 1304”.
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