2.21.20 Draft

AGREEMENT

This Agreement is made as of the day of , 2020, between
LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT, a consolidated local
government and political subdivision of the Commonwealth of Kentucky, with an address at 527
W. Jefferson Street, Louisville, KY 40202-2814 (“Metro”) and ISKEY ALLEY INC, a
Kentucky non-profit corporation with an address at (“Whiskey

Alley™).

RECITALS:

A. Metro owns and controls a system of p

lic rights-of-way depicted
attached hereto and incorporated herein (the “Premis .

B. Whiskey Alley is a non-profit corporatio 1embers are comprised of the

owners of certain properties adjoining the Premises (the “O

ination center alcoholic
beverages within the

or an entertainment d
rmit the sale of alco

C. Whiskey Alley is applyin
beverage license (the “License”) that would §
Premises.

D.
Premises known as Washin
as a public right-of-way.

E. Whiskey A
construct, install, maintain,
certain improvements to the P w1thout llmltatlon (1) si gnature entrances crossmg

ables, “and chairs), and (iv) removable barriers which
collectively, the “Improvements”).

Alley are entering into this Agreement to govern the rights and
h respect to the periodic closure of Washington Street and the

NOW, THEREFORE, in accordance with the foregoing statements, which are hereby
incorporated herein subject e following terms hereof, and for valuable consideration, the
receipt and adequacy of which are hereby acknowledged, Metro and Whiskey Alley agree as

follows:

1. Terms and Conditions. This Agreement shall be subject to the terms and conditions
described on Exhibit B attached hereto and incorporated herein.

2. Use of Premises. Metro grants to Whiskey Alley the right and privilege to use the
Premises for the purpose of hosting events that are consistent with outdoor community activities
consisting of food and beverages, music, art, and sporting events (the “Permitted Activities”),
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subject to the terms of this Agreement. Metro agrees to execute such memoranda of lease
consistent with this Agreement as may be required to enable Whiskey Alley to obtain the License.
Whiskey Alley agrees that it will not grant any third party the right to sell food or beverages within
the Premises during Permitted Activities except for (i) the members of Whiskey Alley and their
respective tenants, and (ii) if determined by Whiskey Alley to appropriate under the
circumstances, an owner or operator of a business adjacent to the Premisés that is not a member
of Whiskey Alley.

n Improvements in
Alley covenants

3. Improvements. Whiskey Alley shall have the nght to ma
the Premises upon the approval of Metro’s Department of Publlc Works. Whi
to spend at least $100,000.00 on such Improvements. 1
constructing and maintaining such Improvements in g

d coridition and repair, an
be bome entirely by Wh

s with respect to such right-
lity, provided that Metro shall
y Alley shall be responsible

have no responsibility to maintain the Improvements and that Wh
for repamng any damage to the right-of-Way resultmg ﬁom the Pe

s the same fee Metro charges for license
f the date hereof). Notwithstanding any such closure,
dess the Premises to determine Whiskey Alley’s
t or to conduct maintenance, repairs, or replacements
ent of an emergency situation which Metro reasonably believes
etro may cause the Improvements to be removed but shall use
ances to avoid damage to the Improvements. Any closure
permitted hereunder shall the rights of the holder of any franchise or easement in the

Premises.

5. No Other Peffmits, Parking. Because the use of the Premises for Permitted
Activities will require Whiskey Alley’s commitment of substantial financial and other resources,
and in recognition of the need for a coordinated strategy for the use of the Premises for Permitted
Activities, Metro agrees not to allow (i) the issuance of any permits for the use of the Premises by
any other person or entity (including but not limited to any individual Owner) without the prior
written approval of Whiskey Alley, or (ii) the Premises to be used for parking (including but not
limited to the installation of parking meters).
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6. Failure to Obtain License. Without limiting the other provisions of this Agreement,
Whiskey Alley may terminate this Agreement on notice to Metro in the event that Whiskey Alley
is unable to obtain the License.

[end of page]
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To indicate their understanding of and agreement to the terms hereof, the parties have
signed this Agreement as of the above date, but actually on the dates set forth in the notarial
certificates below.

METRO:

LOUISVILLE/JEFFERSON COUNTY METRO

COMMONWEALTH OF KENTUCKY

COUNTY OF JEFFERSON

, 2020, by

of
,’a municipal corporation, on

, as
LOUISVILLE/JEFFERSON COUNTY METRO ¢
behalf of the municipal corporation.
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WHISKEY ALLEY:

WHISKEY ALLEY INC.

By:

Name:

Title:

COMMONWEALTH OF KENTUCKY )

COUNTY OF JEFFERSON )

of , 2020,
f WHISKEY ALLEY

This Easement was acknowledged before me this
by , s
INC., a Kentucky non-profit corporation, on behalf of the corporati

My Commission expires:

Notary Public

Greg Ehrhard
STITES & HARBISON

Louisville, Kentucky 40202
(502) 587-3400
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EXHIBIT A

DEPICTION OF PREMISES

[Sabak, Wilson, & Lingo is working on exhibit showing Washington treét Tight-of-way and
other areas to be included in the proposed boundary of the Entertainment Destination Center. ]

1345379:6 6



2.21.20 Draft

EXHIBIT B
TERMS AND CONDITIONS
L GENERAL TERMS
A. Whiskey Alley agrees that this Agreement shall not aff e rights or interest of public

with Licensee on

service companies or any other entity which may in the past, present or«future ¢
other recorded

public right-of-way or land including but not limited to any rights by franchise easem
document granting or authorizing use of the right-of-way, p A\ d

public service companies or other entities as may be granted.
the rights herein granted to Licensee. /

B. Whiskey Alley agrees to cause the Permitted
all federal, state and local statutes, ordinances, rules and regulation
right-of-way or lands or to its use of the Premises and to take approp
disturbance to occur upon the Premises during the Permitted Activities.

C.  Whiskey Alley shall not plac
banners, balloons, or other inflatables, plac
obtaining the prior written approval of Metro.

D. Whiskey Alley shall use the encroach
other activities may be conducted on said encroached p.

E. Whiskey Alley shall, od order, condition and state of repair the
Premises during the Permitted Activities. W. ake no permanent alterations to, nor make
any improvements on, the encrc rty without the prior written approval of Metro.

F. Metro retains the fullri thori enter, inspect and view the encroached property.

waive the performance of any items, conditions and covenants
construed or deemed a continuing waiver of the same or any

Alley, by execution of this Agreement, hereby warrant and represent to
alidly existing, are qualified to do business in the State of Kentucky,
nter into this Agreement, and that each person signing on behalf of
to do so. Whiskey Alley shall provide Metro with a copy of the board

1. If any provision of this Agreement shall be declared invalid or unenforceable, the remainder of
this Agreement shall continue in full force and effect.

J. The covenants, conditions, warranties and agreements made and entered into by the parties
hereto are declared binding on, and shall inure to, the benefits of their respective heirs, successors and

representatives.

K. This Agreement represents the entire understanding and agreement between the parties relating
to the subject matter hereof and supersedes all prior negotiations and agreements relative thereto. The language
in all parts of this Agreement shall in all cases be construed as a whole according to its fair meaning and not
strictly for or against either Metro or Whiskey Alley.
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L. This Agreement shall be governed by and construed in accordance with the laws of the State
of Kentucky. In the event of any proceedings regarding this Agreement, the parties agree that the venue shall
be the state courts of Kentucky or the U.S. District Court for the Western District of Kentucky, Louisville
Division. All parties expressly consent to personal jurisdiction and venue in such Court for the limited and sole
purpose of proceedings relating to this Agreement or any rights or obligations ansmg thereunder. Service of
process may be accomplished by following the procedures prescribed by law. i

IL LIABILITY AND INDEMNITY

A. Whiskey Alley shall indemnify, hold harmless, and de
officials, employees, agents and successors in interest from all claims, ‘ddmages, losses and
expenses including attorneys' fees, arising out of or r g, directly or indirect
Alley's (or Whiskey Alley's subcontractors, if any) pgeformitance or breach of the Ag
conducting of Permitted Activities, provided that suth claim, damage, loss, or expense’is
by the negligent act or omission or willful miscor, of Metroorits elected and appomt

and employees acting within the scope of th
Indemnification Clause shall in no way be limited

ill also be considered acceptable, in
. Workers' Compensation written
h Kentucky Revised Statutes
not commence use under this

oﬂiclals, employees, agents and successors are added as an " Additional Insured" as
respects ‘operations of the Named Insured performed relative to the contract or
license for use and operations at Washington Street between 1° Street and 2™ Street.”

D. The insurance to be procured and maintained and minimum Limits of Liability shall be as
follows, unless different limits are specified by addendum to the license (and such minimum
limits shall not limit access to the full amount of insurance available (whether through primary,
excess or umbrella policies) on Whiskey Alley's or subcontractors' or vendor's policy(ies), if
that/those policy(ies) provide for Limits above the minimum):
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Agreement, €1
(15) days prior

2.

3.

COMMERCIAL GENERAL LIABILITY, via the Occurrence Form, primary and
non-contributory, with a $1,000,000 Combined Single Limit for any one Occurrence
and $2,000,000 aggregate for Bodily Injury, Personal Injury and Property Damage
and Products/Completed Operations, including:

Premises - Operations Coverage
Products and Completed Operations
Contractual Liability

Broad Form Property Damage
Independent Contractors Protective Llag
Personal Injury

"o o

employers'
imits, and
olicy

WORKERS' COMPENSATION (if.
obligations under Kentucky Revised |
EMPLOYERS' LIABILITY - $100
Limit/$100,000 Disease - Each Enj

Each Accident/$500,000 D
ee.

Non-Owned and Hired Motor
it is $1,000,000 Combined Single
ity may be subject to increase
rtation Regulations.

AUTOMOBILE LIABILITY, insurin
Vehicles. The minimum coverage Liabilit
Limit for any one accident. The Limit of
according to any apphcable State or Federal Tran

Y - minimum coverag ility Limit $1,000,000
0, 000 million aggregate limit for the entire
required if Whiskey Alley or vendor is
lic beverages. This coverage may be

LIQUOR LEGAL LIA]
for any one Occurrence &
duration of the contract. This.covi

Alley shall procure and maintain insurance policies as described
etro shall be furnished Certificates of Insurance. The Certificates
and address of the person executing the Certificate of Insurance
's signature. If policies expire before the completion of the
Certificates of Insurance shall be furnished to Metro at least fifteen
1€ expiration of any policy(s).

Certificates of Insurance as required above shall be furnished to:

Louisville/Jefferson County Metro Government
Office of Management and Budget
Risk Management Division
611 West Jefferson Street
Louisville, Kentucky 40202

CANCELLATION OR MATERIAL CHANGE OF COVERAGE: Whiskey Alley

shall notify Metro's Risk Management Division of any policy cancellation within two business



days of its receipt of same. Upon any material change (changes that reduce/restrict limit or
terms and conditions to your insurance coverage) in coverage as required above, Whiskey
Alley shall notify Metro's Risk Management Division within two business days. If Whiskey
Alley fails to notify Metro as required by this Agreement, Whiskey Alley agrees that such
failure shall be a breach of this Agreement. Insurance coverage required under this agreement
shall be specifically endorsed to provide Metro notice of cancellation and/or material change
of coverage in accordance with policy provisions and a copy of.the endorsement shall be
provided to Metro's Risk Management Division or shall pec1ﬁéally referenced on the
certificate. When requested by Metro, a copy of the pohg ement shall be provided to
Metro’s Risk Management Division.

decrease the
not in any
ufficient

4, Approval of the insurance by Metro shall not in any way reh
liability of Whiskey Alley hereunder. It is exp .understood that Metr
way represent that the specified Limits of Liability or coverage or policy form
or adequate to protect the interest or hab1 of Whiskey Alley.

1. TERMINATION OF AGREEMENT

A. If, through any cause, Whlskey Alley shall fail to fulfill
Agreement, or, if it shall violate any of the cove s, terms or conditions her
is not cured within thirty (30) days following receipt ¢
to terminate this Agreement or any part of it by s
and specifying the effective date thereof. Upon such
compensation from Metro in any manner, including b
of any improvements placed on the property.

obligations under this License
; uch failure or violation

have been made to the Prem ,
shall restore the Premises to-

the land. Accordingly, Whiskey Alley shall not transfer or assign any
action by Whiskey Alley attempting to transfer or assign its interest
ch of this Agreement and shall render the Agreement a nullity. The
provisions of this paragra all nét cause termination of this Agreement if Whiskey Alley is sold, leased
or otherwise transferred, including transfer of stock ownership in the corporation to one or more new
owners.

V. MISCELLANEOUS

A, Whiskey Alley shall provide and/or make arrangements for utilities suitable for the
Permitted Activities.

B. Whiskey Alley shall provide necessary measures to ensure the Premises is secure during
the periods when Washington Street is closed for Permitted Activities. This shall include, but not be
limited to (i) arranging for the presence of professional security at a level commensurate with the scope of
the specific Permitted Activities being conducted, and (ii) installing removable bollards in the right-of-
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way at each end of the block to restrict vehicular traffic during times when the street is closed for Permitted
Activities.

C. Whiskey Alley shall provide adequate personnel to clean the Premises after every Permitted
Activity at a level consistent with the cleaning program implemented by the Louisville Downtown
Partnership. All trash should be deposited into proper containers no later than §:00 a.m. the following day.
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(a)
(b)
(©)

(d)

(e)
)
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EXHIBIT C
TEMPORARY STREET CLOSURES

Thursdays and Fridays from 5:00 p.m. to 12:00

KFC Yum! Center event days; an

Such other dates and times as may be de
less than ten (10), business days prior no
Department of Pub orks determines withi (2) business days
following receipt of e that the proposed closure will unreasonably
restrict traffic in the vi he Premises due {0 other events occurring
at the same time as the planned Pem Activities.

ated by Whiskey Alley on not
o Metro, unless Metro’s




