LICENSE AND INDEMNITY AGREEMENT
This License and Indemnity Agreement is made this ____ day of June, 2026 by and between Buttermilk Enterprises, LLC as Licensor and Beechwood Independent Schools as Licensee.

WHEREAS, Licensor is the owner of the real property consisting of approximately 2.34 acres on Buttermilk Pike (the “Premises”), more particularly described on Exhibit “A” attached hereto, and Licensee has requested temporary use of the Premises.

NOW, THEREFORE, for and in consideration of the agreements and covenants made herein, Licensor and Licensee hereby agree as follows:

Permitted Use:
Licensor grants Licensee a temporary, revocable, non-exclusive license to use only the portion of the Premises designated on Exhibit “A” for the parking of up to five (5) school buses and five (5) passenger vehicles for drivers. No vehicle maintenance, fueling, washing, repairs, overnight camping, storage of materials, or storage or release of hazardous substances shall be permitted. Licensee shall not create nuisance conditions, excessive idling, obstruction, noise, trash, or disturbance on or about the Premises.  

License Only; No Leasehold Interest:

This Agreement is a revocable license only and shall not be deemed a lease, easement, tenancy, or conveyance of any possessory interest in the Premises. Licensee acknowledges that it has no estate, title, lien, leasehold, easement, or other property interest in the Premises and that all rights granted hereunder are personal to Licensee and subject to the terms of this Agreement. 

License Term:
This License shall commence on August 1, 2026 and shall continue on a month-to-month basis thereafter until terminated as provided herein. Licensor may terminate this License at any time, with or without cause, upon sixty (60) days’ prior written notice to Licensee. Licensee may terminate this License upon sixty (60) days’ prior written notice. Upon termination or expiration, Licensee shall immediately cease use and vacate the Premises.  

License Fee:
Licensee shall pay Licensor a license fee of Five Hundred Dollars ($550.00) per month, beginning August 1, 2026, payable monthly in advance without demand, notice, offset, deduction, or abatement, at PO Box 17217, Lakeside Park, Kentucky 41017, or at such other address as Licensor may designate. The license fee shall automatically increase by three (3%) percent annually on the anniversary of this License (August 1). Any payment not received within five (5) days after its due date shall be subject to a late charge equal to five percent (5%) of the delinquent amount, together with interest at the lesser of ten percent (10%) per annum or the maximum lawful rate. 

Improvements; Utilities; Charging Stations; Liens.


Licensee shall not make any alterations, perform any work, install any improvements, charging stations, metering equipment, lighting, electrical facilities, utility extensions, bollards, signage, striping, fencing, or other installations on or about the Premises without Licensor’s prior written approval, which may be granted, conditioned, or withheld in Licensor’s sole discretion. Any approved work shall be performed at Licensee’s sole cost and expense, pursuant to plans and contractors approved by Licensor, in a good and workmanlike manner, in compliance with all laws, permits, utility requirements, and insurance requirements. Licensee shall be solely responsible for all utility usage, metering, installation, maintenance, repair, removal, and disconnection costs. Licensor shall have no obligation to provide, maintain, repair, or upgrade electrical, utility, lighting, charging, paving, drainage, security, or other services or improvements. Licensee shall keep the Premises free and clear of mechanic’s, materialmen’s, contractor’s, and other liens arising from Licensee’s work or use. Unless Licensor elects otherwise in writing, Licensee shall remove all such improvements upon expiration or earlier termination and restore the Premises as required herein.
Insurance; Indemnity:
Licensee shall indemnify, defend and hold Licensor harmless for any and all liability related to Licensee’s use of the Premises.  Further, Licensee shall, at its sole cost, maintain insurance reasonably acceptable to, including; (a) Commercial General Liability Insurance with limits of not less than $2,000,000 per occurrence and $4,000,000 general aggregate; and Automobile Liability Insurance covering owned, hired, and non-owned vehicles with limits of not less than $2,000,000 combined single limit; and (c) worker’s compensation insurance as required by law. All liability policies shall name Buttermilk Enterprises, LLC and William Zalla Construction Co., Inc., as additional insureds, shall be primary and non-contributory, and shall include waiver of subrogation in favor of such parties where available. Certificates of  insurance and additional insured endorsements shall be delivered to Licensor within five (5) days of execution of this License Agreement. Licensee shall indemnify, defend, and hold harmless Licensor and Licensor’s members, managers, affiliates, property managers, agents, employees, lenders, successors, and assigns from and against any and all claims, losses, liabilities, damages, demands, causes of action, fines, penalties, costs, and expenses, including reasonable attorneys’ fees, arising out of or related to Licensee’s use of the Premises, vehicle operations, improvements or installations, acts or omissions of Licensee or its employees, agents, contractors, invitees, or drivers, environmental contamination, personal injury, property damage, theft, vandalism, or any breach of this Agreement. This indemnity shall survive expiration or termination.
Use at Own Risk; No Security; Hours of Use.



Licensee’s employees, agents, contractors, invitees, and drivers may use the designated parking area only during Approved Hours and do so at their own risk. “Approved Hours” are defined as  normal business hours (Monday – Friday 6:00 AM to 7:00 PM/ Saturday 8:00 AM –6:00 PM). Licensor assumes no liability or responsibility for any lost, stolen, or damaged vehicles, contents, personal property, or personal injury arising from use of the Premises, except to the extent caused by Licensor’s gross negligence or willful misconduct. Licensor has no obligation to provide security, lighting, fencing, cameras, attendants, maintenance, snow removal, salting, towing, traffic control, or supervision. 

Compliance With Laws:


Licensee represents that it has full authority to enter into and perform this Agreement and that this Agreement is binding on Licensee in accordance with its terms. Licensee shall comply with all applicable laws, ordinances, zoning requirements, environmental laws, fire codes, school transportation requirements, traffic and safety regulations, and insurance requirements. 

Licensor Access; Interference:


Licensor reserves the right to enter, inspect, access, maintain, repair, improve, show, market, lease, sell, develop, or otherwise use the Premises at any time. Licensor may require Licensee to temporarily relocate vehicles within the Premises or suspend use as reasonably necessary for Licensor’s property operations, maintenance, repairs, inspections, utility work, surveying, due diligence, marketing, sale, leasing, financing, development, or construction activities. Licensee shall not interfere with Licensor’s access, ownership, marketing, sale, leasing, development, financing, or operation of the Premises. 

Condition; Restoration:


Licensee accepts the Premises in its as-is, where-is condition, with all faults, and without representation or warranty by Licensor. Upon expiration or earlier termination, Licensee shall, at its sole cost, remove all vehicles, personal property, equipment, signage, improvements, charging stations, utility facilities, and other installations unless Licensor elects otherwise in writing, and shall restore the Premises to the condition existing prior to Licensee’s use, reasonable wear and tear excepted. If Licensee fails to complete such removal or restoration, Licensor may do so and Licensee shall reimburse Licensor for all costs upon demand. Any property remaining after termination may be deemed abandoned and disposed of by Licensor without liability.
Default; Remedies:
Any failure by Licensee to pay amounts when due, maintain required insurance, comply with use restrictions, obtain required approvals, remove vehicles or improvements, restore the Premises, or otherwise perform any obligation under this Agreement shall constitute a default. Upon default, Licensor may terminate this Agreement immediately, remove or tow vehicles or property at Licensee’s expense to the extent permitted by law, cure the default at Licensee’s expense, pursue damages, recover attorneys’ fees and costs, and exercise all rights and remedies available at law or in equity. Licensor’s remedies are cumulative. 

No Assignment or Sublicense.


Licensee may not assign this Agreement, sublicense the Premises, permit use by any third party, or transfer any rights hereunder without Licensor’s prior written consent, which may be withheld in Licensor’s sole discretion. Any unauthorized assignment, sublicense, or third-party use shall be void and constitute a default.
Notices:
All notices shall be in writing and delivered by personal delivery, nationally recognized overnight courier, certified mail, or email if receipt is confirmed, to the addresses set forth below or such other addresses as either party may designate by notice. Notices shall be deemed given upon delivery, refusal, or confirmed receipt, as applicable. 


If to Licensor:

Buttermilk Enterprise, LLC





Attn. David Heidrich





PO Box 17217




Lakeside Park, KY 41017





Email: dheidrich@zallacompanies.com

If to Licensee:

Beechwood Independent Schools





Attn. ______________________





___________________________





Fort Mitchell, KY 41017





Email:_____________________

Emergency Contacts:
Licensee will provide Licensor two (2) emergency names and contact numbers in the event of emergency. Licensee shall keep these emergency contact information current at all times and shall designate personnel with authority to remove vehicles, respond to incidents, and address emergencies immediately. 

Miscellaneous:
This Agreement constitutes the entire agreement between the parties regarding Licensee’s use of the Premises and supersedes all prior discussions or understandings. This Agreement may be amended only by a written instrument signed by both parties. No waiver by Licensor shall be effective unless in writing. If any provision is held invalid, the remaining provisions shall remain enforceable. This Agreement shall be governed by the laws of the Commonwealth of Kentucky. The prevailing party in any dispute arising under this Agreement shall be entitled to recover reasonable attorneys’ fees and costs. 

Licensor:



Licensee:

BUTTERMILK ENTERPRISES, LLC
BEECHWOOD INDEPENDENT SCHOOLS

_______________________________
______________________________

David Heidrich, Manager


Superintendent/Designee


EXHIBIT A
Premises with Parking Designation
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