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CIVIL SUMMONS

Case No. /7‘" Kj“ /%0

Court lt/l Circuit | | District
Fayette

County

BALL HOMES, LLC; and

LOCHMERE DEVELOPMENT CORPORATION

VS.

WHITAKER BANK, INC.; and

ANDOVER GOLF AND COUNTRY CLUB, INC.

Service of Process Agent for Defendant:

Andover Golf and Country Club, Inc.

PLAINTIFF

DEFENDANT

Ken Hill, Registered Agent

Andover Golf & Country Club

3450 Todds Road, Lexington, Kentucky 40509

THE COMMONWEALTH OF KENTUCKY

TO THE ABOVE-NAMED DEFENDANT(S):

You are hereby notified a legal action has been filed against you in this Court demanding relief as shown on
the document delivered to you with this Summons. Unless a written defense is made by you or by an attorney on
your behalf within 20 days following the day this paper is delivered to you, judgment by default may be taken against you

for the relief demanded in the attached Complaint.

The name(s) and address(es) of the party or parties demanding relief against you are shown on the document
delivered to you with this Summons.

VINCENT RIGGS, CLERK

FAYETTE CIRCUIT COURT «—— Clerk
CMILDVISION ~ "Y1 52 110 o —Dc

P IRACTONTANR T O

y120 NHAESTENE SR 6165

LEXINGTON, KENTUCKY 40507

Proof of Service

This Summons was served by delivering a true copy and the Complaint (or other initiating document) to:

this day of

, 2

Served by:

Title
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PLAINTIFF
BALL HOMES, LLC; and
LOCHMERE DEVELOPMENT CORPORATION
VS.
DEFENDANT

WHITAKER BANK, INC.; and

ANDOVER GOLF AND COUNTRY CLUB, INC,

Service of Process Agent for Defendant:

Whitaker Bank, Inc.

SKP Services, LLC, Registered Agent

300 West Vine Street, Suite 2100

Lexington, Kentucky 40507-1801

THE COMMONWEALTH OF KENTUCKY
TO THE ABOVE-NAMED DEFENDANT(S):

You are hereby notified a legal action has been filed against you in this Court demanding relief as shown on
the document delivered to you with this Summons. Unless a written defense is made by you or by an attorney on
your behalf within 20 days following the day this paper is delivered to you, judgment by default may be taken against you

for the relief demanded in the attached Complaint.

The name(s) and address(es) of the party or parties demanding relief against you are shown on the document
VINCENT RIGGS, CLERK

delivered to you with this Summons.

FAYETTE CIRCUIT CCUART.

T T R O e 0 wanan /~Clerk_
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By: 120 N LIMESTONE STREET G107 D.C.

LEXIMGTON, KENTUCKY 40507

Proof of Service

This Summons was served by delivering a true copy and the Complaint (or other initiating document) to:

this day of

, 2

Served by:

Title




COMMONWEALTH OF KENTUCKY
FAYETTE CIRCUIT COURT
DIVISION
CASENO.17-Cl- /3 /O

BALL HOMES, LLC; and PLAINTIFFS
LOCHMERE DEVELOPMENT CORPORATION and
TROY THOMPSON, assignee

V. COMPLAINT

WHITAKER BANK, INC.; and DEFENDANTS
ANDOVER GOLF AND COUNTRY CLUB, INC.

Serve:

Whitaker Bank, Inc,

SKP Services, LLC, Registered Agent
300 West Vine Street

Suite 2100

Lexington, Kentucky 40507-1801

Andover Golf and Country Club, Inc.
Ken Hill, Registered Agent

Andover Golf & Country Club

3450 Todds Road

Lexington, Kentucky 40509

o ok ok ok ok ok ok okok ok

Come the Plaintiffs, for their Complaint against Defendants, and state as follows:
PARTIES, JURISDICTION & VENUE

1. Plaintiff Ball Homes, LLC is a Kentucky limited liability company doing business in
Fayette County, Kentucky.

2. Plaintiff Lochmere Development Corporation was a Kentucky corporation which
formerly did business in Fayette County, Kentucky, of which certain rights and interests

have been assigned to Troy Thompson (collectively referred to as “Lochmere”).



. Defendant Whitaker Bank, Inc. is a Kentucky corporation which may be served through
its registered agent, SKP Services, LLC, 200 West Vine Street, Suite 2100, Lexington,
Kentucky 40507-1801. |
Defendant Andover Golf and Country Club, Inc. is a non-profit Kentucky corporation
which may be served through its registered agent, Ken Hill, at Andover Golf & Country
Club, 3450 Todds Road, Lexington, Kentucky 40509. |
. Jurisdiction is appropriate as this action involves real property located in Fayette County,
Kentucky, and contracts executed and to be performed in Fayette County, Kentucky, and
interest in and restrictions on real property in Fayette County, and venue is appropriate
for the same reasons.

FACTS
. This litigation involves the real property developed and known as the Andover Golf and
Country Club, a golf club and facility with amenities located in Fayette County,
Kentucky (“AGCC”) and developed by Ball Homes, Inc. (“Ball”) and Lochmere
Developmént Corporation (“Lochmere”) in the late 1980°s and early 1990°s (“the
Property™).
. Defendant Whitaker Bank (“the Bank’) now holds a mortgage or mortgages on the
Property since about 2007. |
. In arecently-filed separate action, Fayette Circuit Court, Case No. 17-CI-986, Division
Three, the Bank seeks a declaratory judgment holding that its mortgage interest is not

subject to certain obvious use restrictions and restrictive covenants requiring the Property

to be continuously used as a golf course with certain amenities and further that it may be

sold free of any “right of first refusal” held by Ball or Lochmere.




9. In another recently-filed separate action, Fayette Circuit Court, Case No. 17-CI-640,
Division Three, the Bank attempts to foreclose on the Property based upon the default of
AGCC under promissory note or notes held by Whitaker from about 2007.

10. During the month of F ebruary 2017 Defendant Andover Golf and Country Club, Inc. shut
down the golf course, club house, and swimming pool and is not operating them, which
shut down was based upon some agreement between the Defendants.

11. From the inception of the Andover development in the late 1980°s, the relevant
subdivisions in the Andover and AGCC area were all marketed and designed around the -
golf course, with the design and intent to be to provide a golf course, club house, and
pool as available amenities under continuous operation.

12. The Golf Course Lease, Construction, and Purchase Agreement dated July 11, 1988
(“Agreemcnt”), was executed by the developers Ball & Lochmeré and the rights, duties
and obligations were thereafter adopted by Andover Golf and Country Club, Inc., and
Andover Golf and Country Clﬁb, Inc. accepted those rights.and duties by way of an
Amendment to the Agreement, which predates any Whitaker mortgage.

13. The Golf Course Lease, Construction, and Purchase Agreement provides in Section 4 in
pertinent part that: The property and facilities shall be operated under the name
“Andover Golf and Country Club,” shall be continuously operated, and shall be used for
no other purpose. See Exhibit 1, Paragraph 4. -

14. Pa:régraph 16 of that same contfolling document gives Ball & Lochmere, the developers,

a right of first refusal for a period of thirty years from the date of closing “to purchase the

leased property and improvements, at the price of and according to the same terms and

conditions of any bona fide purchase offer.” Id.




15. The Amendment to Golf Course Lease, Construction and Purchase Agreement dated
July 24, 1990 (“Amendment”) provides:

1. Survival of Covenants. Corman-McQueen, Ball & Lochmere and
Hacker-Thompson acknowledge and agree that the items contained in
paragraphs 4, 7, 8, 13, 14, 16, 19, 20 and all of the paragraphs 5 and 6
except for date deadlines shall survive the closing.

See Exhibit 2, para. 1. Therefore, the restrictive covenant requiring that the Property be
used “continuously” as a golf course survived the closing and continues présently, as did
(and does) the right of first refusal.

16. Further, the Amendment provides:

Acceptance by Andover Golf & Country Club. Andover joins in
this Agreement to acknowledge the responsibilities of Corman-
McQueen in the above referenced Agreement and does hereby
accept and agrees to be subject to the survival of the clauses set
forth in paragraph 1 above . . ..

17. A Memorandum of Lease and Purchase Agreement was recorded in the Fayette County
Clerk’s Office, at Book 1498, Page 225, relativé.to the Agreement. That document
provides:

This Memorandum of Lease and Purchase Agreement is executed
for the purpose of giving notice of the existence of the Lease and the
terms thereof. Reference is made to the Lease for the full description
of the rights and duties of Ball & Lochmere and Corman-McQueen,
and this Memorandum of Lease shall in no way affect the terms and
conditions of the lease or the interpretation of rights and duties of
the parties thereunder.

See Exhibit 3, p. 1-2.

18. The restrictive covenants applicable to the homes that are adjacent to the golf course and

recorded in the County Clerk’s Office. These covenants make clear that homeowners

whose property abuts the golf course must not put up fences, etc. See Exhibits 4 and S,




19.

20.

21.

22.

stating in part: “Golf Course Lots . . . No owner of a lot abutting the golf course shall
construct any hedge, fence, wall or barrier of any nature within twenty (20) feet of any
border which abuts the golf course . . . During the entire course of construction or any
other use of a lot abutting the golf course, the owner shall provide a method (accepted in
writing by the developers) to prevent siltage from running onto the golf course.” See
Deed Book 1523, Page 117-18, attached hereto as Exhibit 4. See also Deed Book 1554,
Page 754, Exhibit 5 hereto.
On information and belief, in order to open and operate the golf course for the 2017
season, the operators must take certain steps and complete certain tasks right now, such
as seeding, fertilizing, weeding, sodding, aerating and preparing the course for the
season.
On information and belief, certain parties have already paid their 2017 golf course dues
and other sums, only to be told that the golf course is now closed.
On information and belief, Defendants entered into some undisclosed agreement for
AGCC to reliﬁquish possession, custody and control of the real property and
improvements: and the business operation of the golf course and amenities to Defendant
Whitaker as of recent days.

COUNT1

BREACH OF RESTRICTIVE COVENANTS
(as to all Defendants)

Plaintiffs restate and incorporate by reference all previous paragraphs as if fully stated

herein.

23,

The subject Propefty was built and designed subject to certain restrictive covenants,

which run with the land.




24.

25.

26.

217.

28.

29.

30.

Defendants have breached the restrictive covenants by failing to continuously operate the
Property as a golf course and by failing to recognize Ball and Lochmere’s right of first
refusal, apparently in collusion and cooperation with Whitaker and their agreement to
cease operation of the golf course and amenities and their relinquishment of possession,
custody and control of the real property and improvements to Whitaker.
As aresult of Defendants’ actions and inactions, Plaintiffs have been damaged in an
amount exceeding the jurisdictional threshold of this Court.

COUNT II

BREACH OF CONTRACT
(as to Defendant Andover Country Club, Inc.)

Plaintiffs restate and incorporate by reference all previous paragraphs as if fully stated
herein.

Ball & Lochmere entered into a written contract with Corman-McQueen Golf, Inc.
Corman-McQueen Golf, Inc. assigned its rights and duties and the restrictions to Andover
Golf and Country Club, Inc., which accepted same and which run with the land.

Andover Golf and Country Club, Inc. therefore had a duty to continuously operate the golf
course and attendant facilities, and to use the Property for no other use or purpose, and to
further provide Ball & Lochmere a right of first refusal in the event of a bona fide purchase
offer, as provided in the documents expressly accepted and agreed to by Andover Golf and
Country Club, Inc.

Andover Golf and Country Club, Inc. has breached the contract by failing to operate the

golf course and attendant facilities and by failing to recognize the right of first refusal.

31.

As aresult of the breach of contract, Plaintiffs have been damaged in an amount exceeding

the jurisdictional' threshold of this Court.




COUNT 111
PROMISSORY ESTOPPEL
(as to Defendant Andover Golf and Country Club, Inc,)

32. Plaintiffs restate and incorporate by reference all previous paragraphs as if fully stated

33.

34.

35.

36.

37.

38.

39.

herein.
Promises were made by Andover Golf and Country Club, Inc. that it would perform
according to the agreements.
Plaintiffs reasonably relied to their detriment on the promises.
Andover Golf and Country Club, Inc. has breached and failed to perform its promises, all
of which works to the detriment of Plaintiffs.
As a result, Plaintiffs have been damaged in an amount exceeding the jurisdictional
threshold of this Court.

COUNT IV

TORTIOUS INTERFERENCE WITH CONTRACT
(as to Defendant Whitaker Bank, Inc.)

Plaintiffs restate and incorporate by reference all previous paragraphs as if fully stated
herein.

A contract existed between Ball & Lochmere on the one hand, and Corman—McQﬁeen
Golf, Inc. (now Andover Golf and Country Club, Inc.), to the effect that the Property and
improvements would be used solely and continuously for a golf course and attendant
facilities and that Ball & Lochmere would have a right of first refusal vis-a-vis the
Property. |

At all relevant times, the Bank had knowledge of the contract.

40.

41.

The Bank intended to cause a breach of that contract.

The Bank’s actions did indeed cause a breach of contract.




42.

43.

44,

45.

46.

47.

48.

49.

50.

51.

52.

53.

Damages resulted to Plaintiffs.
The Bank had no privilege or justification to excuse its conduct.

COUNT V
AIDING AND ABETTING BREACH OF CONTRACT
(as to Defendant Whitaker Bank, Inc.)

Plaintiffs restate and incorporate by reference all previous paragraphs as if fully stated
herein.
A contract exvisted> as heretofore described.
The Bank aided and abetted Andover Golfand Country ‘Club, Inc. in breaching the contract.
As a result, Plaintiffs have been damaged in an amount exceeding the jurisdictional
threshold of this Court.

COUNT VI

TEMPORARY AND PERMANENT INJUNCTIVE RELIEF
(as to both Defendants)

Plaintiffs restate gnd incorporate by reference all previous paragraphs as if quy stated
herein.

Plaintiffs, and others, have been and continue to be irreparably harmed by Defendants’
actions and inactions.

Monetary damages would be inadequate to compensate the Plaintiffs for such harm.
Plaintiffs have shown a substantial likelihood of success on the merits.

Teinporary and permanent injunctions would be in the public interest.

The equities weigh in favor of injunctive relief.

Plaintiffs therefore request a temporary and permanent injunction requiring the Property to

be operated as a golf course with certain amenities and requiring Defendants to otherwise

comply with the restrictive covenants, contracts, and other controlling documents.




COUNT VII
ATTORNEY’S FEES
(as to both Defendants)

54. Plaintiffs restate and incorporate by reference all previous paragraphs as if fully stated

herein.

55. Plaintiffs respectfully request an award of their reasonable attorneys’ fees herein incurred,

whether pursuant to contract, equity, statute, or common law.

WHEREFORE, Plaintiffs do hereby demand:

A.

Compensatory damages against Defendants, jointly and severally, in an amount to be

determined by the trier of fact;

An order declaring the existence and continuation of Plaintiffs’ rights and interest in the

land;

Trial by jury on all counts so triable;

Pre-judgment and post-judgment interest at the legal rate;,

An award of their reasonable attorneys’ fees herein expended;

Appropriate temporary and permanent injunctive relief; and

All other relief to which they may appear entitled.
Respectfully submitted,
MILLER, GRIFFIN & MARKS, P.S.C.
271 West Short Street, Suite 600
Lexington, Kentucky 40507-1292

Telephone: (859) 255-6676
Facsimile: (859) 259-1562 é

CARROLL M. REDFORD, III ‘

By: /s/ Carroll M. Redford,

Cllrdll. CIiE \LUI\CL[HJL/I&YICIW ,com

MICHELLE L. HURLEY
ATTORNEYS FOR PLAINTIFFS

F:\Share\TR\CASES\Thompson, Troy\Whitaker Bank\Plaintiffs' Lawsuit\Complaint FINAL 4.1 1.17 rev.docx
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GOLF COURBE .LEASE,
CONSTRUCTION AND PURCHASE AGREEMENT

THIS GOLF COURSE LEASE, CONSTRUCTION .AND PURCHASE AGREEMENT,
A
entered into as of the 1ith day of July, 1988, by and between BALL

HOMES, INC., & Kentucky corporation, whose address in-3399 Tates

Creek Road Lexington, Xentucky 40502 and LOCHMERE DEVELOPMENT

CORPORATION, a Kentucky corporation, whose address im 4679 Tates

Creek Road, Lexington, Kentucky 40515 (herainafter referred to as

“Ball & Lochmere”), and CORMAN-MCQUEEN GOLF, INC., a Kentucky

corporationl (hereinafter “Corman-McQueen”), wheose address ig 3200

Roxburg Road, Lexington, Kentucky, 40503. .
WITNESSETH THAT:

1. fease of Property,” In consideration of the payment of

the rental reserved herein, and of the perfp/r:nance by the parties
of thelr respective obllgations stated he:rein, Ball & Lochmere
hereby lease to Corman-McQueen, and Corman-MoQueen hereby leases
from Ball' & Lochmgre, 165 aores, more or less, of land lccateld on
Todds Road, pexington«l*‘ayette County, Xentucky, as more fully
shown on a plat attached hereto (to be supplemented by a survey
and/or legal description to be prepared by Endicott and
Associates, Engineers, to be attached to this BAgreement) as
Exhibit #A~. '

2, Term of TLease, This Leass shall commence upon the

resolution, satisfactorily to Corman-MoQueen, of the contingencies .

specified in paragraph 18 herein, and shall conclude 5 years after

the date on whiéh Corman-fMocQueen opensg its golf course for use on

LIRS NP

EXHIBIT 1
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a greens~fees paying basis. At the appropriate times, the parties

sﬁ‘all execute oertificates. confirming the commencement and

expiration dates of this Lease, to constitute amendments to this
Agreement. * '

3. Rent. Corman-McQueen shall pay rent to Ball-"& Lochmere
at tﬁe address gilven above, payable gquarterly in arrears,
beginning September 1, 1989, for the previous quarter. Each
rental payment shall be an amount which is equal to what would be
the ~cost of funds® during the preceding calendar guarter to Ball
& Lochmere for a principal amount equal to the actual number of
acres in the leased  property, multiplied ivy %5,000. #Cost of
funds® shall be determined by multiplying such principal amount by
the rate of interest (or average thereof if“_ different rates are

charged) charged to Ball & Lochmere from ‘time to time on the

!

land-acquigition note, Bsecured by a morﬁgage upon the leased .

property, as calculated on a daily basig, If no land-acguisition
note is 6utstanding at any time, . .the rate shall be First Becurity
Natjional Bank. Prine plus one percent (1%) as caloulated on a daily

-~

basis.

4. Use. Corman-MoQueen shall construct and operate on the

leased property a golf course and country olub, as more fully

described herein., The property and facllities shall be operated

under +the pame #Andover Golf and céuntry Club#, shall be

continnously operated, and shall be used for no other purpose..

5., Congtruction of Gulf course: Corman~-McQueen shall
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in accordance with the plans of ¢lyds Johnson, Hilton Head, South
carclina, golf course architect, to be attached hereto as BExhibit
#p#, Construction shall commence upon the resolution, reasonably
satisfactorily to Corman-McQueen, of the contingencies deroribed
in paragraph 18 hereln, and shall proceed to completion with
reasonable diligence. Corman-MoQueen may make minor modifications
to the golf course plans, but any substantial modification in
layout, grading, drainage or roadway construotion shall require
the written approval of Ball & Lochmere, which approv.al shall not
be unreasonably withheld. Construction of the golf course shall
pe deemed substantially completed upon meeding which shall be no
later than April 30, 1989, subject to extension for reasons set
forth in paragraph 21 herein. If seeding cannot be completed on
all golf course holes during the same seeding season, Corman-
¥McQueen shall seed the holes in an equita;ble manner between the
saparate properties of Ball & Lochmere. If all golf course holes
are not ready for play at the same time, Corman-MoQueen agrees to
open the golf course for play only with the approval of both Ball
& Lochmera,

6. Construction of Countyy Club. Corman-McQueer shall also

congtruct on the leased property a clubhouse at the site as shown
on Exhibit #A* (with grill, locker yooms, party room and pro shop)
comparable to Greenbrier Golf and Ccuntry“ Club, two tennis courts,
a junior olympic swimming pool, and related parking, sidewalk and

patio areas as shown on Exhibit ~a~, Congtruction of the

¢Iubhouse shall commence upon seeding the golf course but not’
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jater than April 30, 19.89 , and construction of the tennis courts
an:ﬁ swimning pool shall begin no later than April 30, 1989, All
guch improvements shall be cﬁompleted by August 30}, 1989, subject i
to extension for reasons set forth in paragraph 20 herein. Ball &
Lochmere shall have the right of reasonable architectu::él approval

prior to commencement of the slubhouse or incidental outbuildings

proposed by Corman-MeQueen. Corman-McQueen may make modifications
to the plans and specifications for such improvements during
construction, except that any changes which materially alter the
external appesarance of such improvements, or materially alter the
kind of facilities to be constructed, ghall require the written

approval of Ball & Tochnere, which approval shall not be

unreasonably withheld on nmatters of appearance.

7. General Construction provisions: -All improvements on the

jeased property shall be constructed in accordance with certified .
plans and gpecifications, and in a good workmanlike manner. |
Workers/’ | compensation insurance shall pe maintained at all times
by cOrmanuucQuea'xl or jits’ contractors. Corman-McQueen ghall
discharge, by payment, bond ox otherwise, within ten banking days,

any mechanic’s or materialman’s lien placed against the leased

property. ) P
8, Operations. Corman-HcQueen spall - maintain the golf

course &snd building improvements on the leaged property in good

condition at all times. Corman-McQueen shall comply with all laws

and regulations applicable to the leased property and its

B

. operations thereon. rorman-Mogueen Ehall maintzin—fire—apd— ————

T
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extended ooverage ins\irance in effect at all times for the
bﬁ\ildinq improvements constructed on the leased property, for
their full replacement value, such insurance shal;L' designate Ball
§ Lochmere as a losg payee, 8B their interests Amay appeay, and
shall provide for thirty days’ advance written ncticé to Bail &
Lochmere in the event of cancellation. Ball & Lochmere shall
bring all utility connections to the olubhouse and maintenance
ayea boundary sites. Corman-McQueen shall arrange and pay for qll
wtility connections from the boundary sites to the leased
property, and shall pay for all utilities used on the property.
In the event’of damage or destruction to the golf course cr' the
building improvements on the leased property, regardless of cause,
Corman-McQueen shall restore such improvements to their condition
prior to such ocasualty (oxr as otherwiée required by this
Agreement), rggardless of the adequacy of any insurance proceeds.

5. Taxes, Corman-MoQueen ghall arrange to have the leased
property‘ assessed as a geparate parcel, and shall pay all. real
estate taxes and asgegsments levied on the leased propexty and
improvements., C;rmamMcQueen ghall also pay all taxes nspgegsed
against its personal property, and all taxes which mnight, if
unpaié, result in a lien against the leased property.

10. Liability Insurance)] Indemnity. Corman-McQueen shall at

all times majntain public liability {nsurance with respect to the
leased property, in vhich Ball & Lochmere are named as additional

insureds, with crogs-liability provisions in favor of Ball &

T.ochmare, Such insurance shall have timits—of Lia
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' jess than $1,000,000 combined single limit with a §5,000,000.00

umbrella. Policies of such insurance ghall provide for thirty
days’/ advance written notice to Ball & Lochmere in the event of
cancellation, and certificates of insurance shall ‘be furnished to
Ball & Lochnere. C;:i'maancQueen shall also maintain statutory
wvorkers’ gompensafiion insurance, &and public liability insurance
for its motor vehicles with limits of at least $100,000/$300,000,

corman-MeQueen shall indemnify Ball & Loohmere, their respective

officers, directors and shareholders, against, and hold them:

parmless from, all claims, damages, sults or ocauses of action,
resulting from any injury to person or property, susta:fned on or
about +the leased property, or attributable to activities or
operatlions thereon, including oosts and reasonable attorney’s
fees.

Should Ball & Lochmere reenter the property during the lease
period or thereafter as provided in paragraph 14, Ball & Lochmere
shall indemnify Corman-¥cQueen, ite respective officers, directors
and shareholders, against, and hold it harmless from, all clainmg,
damnages, sults or causes of action, resulting from any injury to
person or p;coperty, gustained on or about the leased property, or
attributable to activities or operations thereon, including costs
and attorney’s féas‘,

11. cConstruction Financing. Corman~MoQueen mnay obtain a

$1,000,000 construction loan from Bank One, Lexington, N.A.,

pursuant to a loan compitment letter attached hereto as Exhibit

»o¥ . which loan may be seocured by a first mortgage upon the leaped

U R e
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N property. Ball & Lochmere shall subordinate their interest in the

Jeased property to the lien of such mortgage, and shall
subordinate their rights to receive rental payments from Corman-
McQueen to the right of Bank One to recelive princi;:»al a_nd interast
payments on such loan. Ball & Lochmere sball furthermore secure
the subordination pf any existing 1ien on the leased property to
the lien of the Bank One mortgage. Corman~McQueen shall use the
proceeds of such loan only for the construction of the golf ooﬁrise
and building improx'}ements on the leased property, and shall comply
with all requirements of the lender regarding loan proceeds as set
forth on Exhibit #c¥ hereof which are incorporated herein by
reference as essential terms of this document. Prior to the Bank
One closing, Corman-McQueen shall provide Ball & Lochmere with a
copy of final loan documents for veview for compliance with the
terms of this paragraph.

To protect the subordinate position of Ball & Lochmere,
Cormah-—MéQueen agrees to provide in its loan agreement with Bank
One a provision that Bank One will give any notice of default to
Ball & Lochmere z;t .the game time and manner as may be given to

corman-=McQueen,

12. Condemnation, If any portion of the leased property is

acgquired in fee pursuant to the exercise of the power of eminent
domain, Ball & Lochmere prior to imprévement by Corman~-McQueen
shall receive all of the award or payment, and after improvements

Ball & Lochmere shall receiva that portion of the award or payment

which imme—what_%pu;chase_pﬁim_uauld—bﬁ for such




property, calculated according to. paragraph 15 herein. After

Z improvements by Corman-McQueen any balance of the avard or payment

S

shall belong to Corman-McQueen. Compensation for any easement

ghall belong to Corman-McQueen.

PR,

13. Signe. Corman=McQueen may not place any signs upon the

} leased property without the consent of Ball & Lochmere, except for

Cat e T T s

signs which are consistent with regulations imposed by Ball &

)

Lochmere on the balance of the Andover Development.

14. Developers’ Covenants. Ball & Lochmere intend to

develop land adjacent to the leased property for residential
purposes, Ball & Lochmere ratain the right to re-enter the leased
property to install utilities and sanitary and storm sewers to

serve thelr residential development, and in the event of re-entry

R nb e ez s o

for those purposes, or otherwise, shall xestore any damage to the
J

leased property and improvemen'ts caused by them during

construction of general subdivision improvements, and shall make

all reasonable efforts to avoid interference with operation of the

ey S g + g € ey AR b e

golf course and country club during such construction. - Upon Cor-
man~MoQueen'’s pu:;oﬁase of the leased property, Ball & Iochmere
shall have an easement for such purposes which shall include such
duties, Ball & Lochwere shall furthermore impose upon property

adjoining the leased property, ocovenants and restrictions to

i g e g e o s e i

promote the use of the leased property by' Corman-MoQueen as a golf

course and ocountry club including, but not limited to, no fencing

shall be allowed along the golf course and residential common

3 wad oo
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15. pPurchase of Leased Property. Upon termination of the

1éase, or mt an earlier date melected by Corman-McQueen, Corman-
McOQueen shall purchase the leased property , for the purchase price
of $5,000 per acre, Ball & Lochmere shall in axchange for payment
deliver a Deed of General Warranty for the leasea property,
subject to liens, and encumbrances created by Corman-~McoQueent
subject to easements and restrictions of record; and subject to a
certain flowage easement with Kentucky American Water Company and
other covenants and restrictions appropriate to continue in aeffect
the provisions of this Agreement. Rent shall be apportioned to
the date of elosing., Transfer taxes shall be paid by Ball &
Iochmere; recording fees shall be paid by CGrma.n-McQueén.

16, PFirst Refusal., For a period of thirty years £rom the

date of closing, Ball & Lochmere shall have the right of first
refusal to purchase the leased property and improvemants, at the
price of and according to the same terms and conditions of any
bhona fide purchase offer. Such right of first refusal shall be
exercised by, giving written notice thereof within thirty days

after recelpt from Corman-MoQueen of written notice of any such

offer; otherwise such right shall be deemed waived with respect to

such offer, but only such offer. Should either Ball or Lochmere
singularly decline to exercise said right to purchase the other
party, may on its own account exercise said right. Corman-McQueen
may nevertheless transfer ownership of the leased property and

improvements at any time to the Andover Golf and Country Club
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shall not be subject to the ﬁoregoing right of first refusal, but
for the remainder of the thirty-year period, the transferee ghall

be subject to the right of first refusael, p
317. Subleasing - and Assignment. The parties do  hereby

specifically agree that the services of Corman-HcQueen as
described herein have been contracted for by Ball & Lochmefe ‘due
to the specific expertise and capabilities of Corman=-McQueen which
are personal in nature and that due thereto, the ri.ghts of
Ccorman-McQueen are not intended to be assignable. Corman-McQuesn
may not sublease the leased propert& nor assign its interests in
tﬁe leased property ‘or thig agreement (including ite right to
purchase the leased property},' in whole or in part directly or
indirectly without the prior written consent of Ball & Lochmere.
this prohibition ghall extend and prohibit the issuance of common
etock in Corman-McQueen to any one othexr than family members,

18.  tontingencies, Corman~¥cQueen’s obligations to lease

and subsequently to purchase the leased property are subject to
jts obtaining approval from the Lexington-Fayette Urban County

Board of Adjustment and all other regulatory agencies with

jurisdiction, to construct a golf course and country club on the:

leared property, which approvals Corman-McQueen shall promptly and
diligently pursue. the obligations of Corman-McQueen hersundey
are also subject to the availability of adeguate sewers for the
leased property.

19. Country Club Membership and Governance. Utilization of

J O T

. the golf course by members of the public, resldents of the Andover
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development and members of the Andover Golf and Country Club,

ghall be on terms and conditions determined by Corman-KcQueen,

exoept that each resident ‘of the Andover devalopm_ent may use the
golf gourse once per, @onth- for payment of custon:ary _g'reens fees
only.

Andover Golf .and Country Club memberships shall consist of

two types: full memberships, which may be issued by Corman—=McQueen

in its sole dimcretion; and social memberships, which shall be.

limited to 400 in number and shall be igsued by Corman-MoQueen
only to lot owners in the Andover development, ‘for the first ten
years of the club’s operatlon. social memberships enjoy access to
all club facilities egual ¢o full memberships except for
utilization of the golf course. Social memberships may be limited
£o use of the golf course once per month, for payment of cus.tcmary
greens fees only. Dues for social memberships shall have no
initiation fee, and the annual family fee for first year of

operation shall not exceed $250, and thereafter shall be set

comparably to dues for similar facilities at Hartland and Palomar:

~

subdivisions. Inoreases in soclal membership dues of more than
ten percent in any year (for the first ten years) are subject to
the approval of Ball & Lochnere.

corman-McQueen may lssue regulations, for the use of all golf
and country club facilitles. '

Ball & Lochmere shall have no interest in or entitlement to

proceeds from the sale of menberships. MHowever, if Corman-McQueen
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this Agreement, -and puréuant thereto Ball & Lochhere recover
possession and exclusive ownarship of the leased property and
improvements, as set forth in paragraph 21 herein, Ball & Lochmere
may at their sole option elect to ccntinue operaticn of the club
facilities, in which event Ball & Lochmere shall be entitled to
rggei\;e from Corman-McQueen the unearned portion of all paid
n;emberships.

20. Drainage Pipe Expense and Water and BSilt Detention.

Corman-MoQueen will be required to install' drainage pipe on the
leased property during construction to properly drain _'the golf
course. If larger drainage pipe is required to be installed on
the leased property in order to facilitate the development vater
runoff of Ball & Lochmere’s surroundipg property, Ball & Lécnmere
agree to pay .for any increase in cgé/t between the pipe needed to
serve the leased and adjacent propérty for undeveloped runoff and
that needed to facilitate the development xunoff for Ball &
Lochmere’s  developments, and Corman-McQueen agrees to install
same at no 1n§tallation cost to Ball & Lochmere. Any necessity of
upgrading of pipe \stl;all be determined by Ball & Lochmere engineers

prior to installatilon.

Corman-McQueen agrees to cooperate with Ball and Lochmere in

providing water and silt detention in the ponds that will be
maintained on the leased propérty. Ball and lLochmere shall pay
for any increase in costs incurred when they request assistance

with water or silt detention from Corman-McQueen.




21. Dalays in Performance. The deadlines stated herein for

performance by Corman-McoQueen shall be extended eguitably in the
event of destruction or other ocasualty by acts pf God or other
forces beyond its reasonable control.

-

22, Default and Remedies. The ooccurrence of any of the

following before 'purchase of the leased property pursuant to
| paragraph 15, shall constitute a default by Corman~MoQueen of 1lts
obligations hereunder: (a) Fallure after written notice to make

any rental payment within thirty days after its due date;

%é (by failure diligently to procesd with construction of' the golf
. course, clubhouse, and amenities, for a period of sixty days after
£ receipt of written notice of such fallure; (o) failure diligently
& ' to operate the leased property as a’ full=-time golf course and
country club, for a period of sixty days after receipt of written
notice of such failure; (d) the insolvency or bankruptcy or the

£i1ing of a voluntary or involuntary petition under any applicable

Chapter of the Bankruptcy Code by or on behalf of Corman-McQueen,

or any assighment for theé benefit of its creditors, unless such

condition or act is removed or reversed within sixty days after

PREA RSP R

remove liens or encumbrances upon .the leased property, other than

oty

the mortgage l1iens permitted by  this agreement; or

S

(£) ocommencement of foreclosure proceadings by Bank One,
Lexington, N.A. (or any lender substituted in its place), unless

such proceedings are dismissed within sixty days.

receipt of written notice thereof; (e) failure to discharge or.

13~
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Upon the ocourrence of default, and after written notice of
the expiration of any stated grace period, Ball & Lochmere may

terminate the lease, racover possession of the leaged property and

_ all improvements therson, and may terminate Corman-HcoQueen’s right

to purchase the leased property, without obligation to refun&' any
payments previously made by Corman-HMoQueen, These rem'edias‘are
not exclusive, and are supplementary to.all legal and equitable
remedies available to the parties upon default. |

If any foreclosure proceeding is instituted Bank One,
Lexington, NA (or any lender situated in lts place) and the same
is not dismissed within 60 days, Corman-McQueen grants Ball &
Lochmere its power of attorney to sa’tisfy the Bank One loan. The
acceptance of this right by Ball & Lochmere shall be discretionary
and not oblig&tary.

23. Notices. All notices, requests, demands and other
communications hereunder shall be in writing and shall be deemed
given if delivered personally or deposited in the United Btates
Post Office, Firgt. Cclass Mail, postage prepaid, addressed as
follows:

Ball Homes, Ind.

P.0Q. Box 12950

Lexington, Kentucky 40583

Lochmére Development Coxporaticn

4679 Tates Creek Road
Lexington, Kentucky 40515

4=
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) Corman-McQueen Golf, Inc.
k 3200 Roxburg Road
Lesxington, Kentuoky 40503

24, Miscellaneous, This Agreement constitutes the entire

agreement of the parties, and supersedes all prior negotiations or
agreements between the parties, The Agreement way nlot be
terminated or amended, except in writing. This Agreement shavll be
interpreted and enforced according to Kentucky law. This
Agreement shall not be construed as creating any partnership or
joint venture among the parties, their relationships being mexely
that of lessor/lessee and vendor/vendee. The provisions of this
Agreement may not be waived, except in writing, and no walver of
any condition at any time shall ke deemed to be a walver of any
other oonditiornn or a subsequent waiver of the same condition,
This Agreement shall be binding upon and may be enforced by the
parties hereto, and thelr permitted successors and assigns,

IN WITNESS WHEREOF, the parties hereto have affixed thelr

signature as of the day and year first above written.

-~

BALL s, INC,

By:

Its: “"Y/‘\Mf

LOCHMERE DF?‘EW CORPORATION
By
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CORMAN-MoQUEEN GOLF, INC,

| By M WC‘M

Ites PLesipedT -

STATE OF KENTUCKY)
) SCT.

COUNTY OF FAYETTE),

The foregoing instrument was acknowledged before me on this
the  day of July, 1988, by as r::sﬁf’v’\"‘
of Ball Homes, Inc., a Kentucky cerporation, for and on behalf of

the corporation. ,
4"/ qg/

STATE OF KENTUCKY)
) SCT.

COUNTY OF FAYEITE)

The foregoing instrument was acknowledged befgre me on this
the (% day of July, 1988, by M. w a8 resident
of T.ochmere Development Corpeoration, a X tucky ocorporation, for
and on behalf of the corporation.

My Commission expiresq A1-85

Notary Public, Btate at Large,
Kentuocky

-16~




" STATE OF KENTUCKY)

_ COUNTY OF FAYETTE)

}y scr.

e foregoing instrument wasuaaknowledged befpre me oh this

. the légday of July, 1988, by MLQL_HJ_MA#& ad (residont
- of Corman=McQueen, Inc¢., a Kentucky corporation, for and on behalf

_of the corporation. .

My Commission expires_@-/7. £8

Notary Public, State at Large,
Kentucky




EXHIBITS "a", "sB" AND "C"
INTENTIONALLY LEFT
BLANK

ALL ARE ATTACHED TO ORIGINAL
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FIRET AMENDMENT TO GOLF COURSE LEASE
CONSTRUCTION AND PURCHASE AGREEMENT

This ¥irst Amendment to Golf Course Leaée, Construction
and Purchase Agreemeﬁ% entered into as of 'the §1fi1~ day of
:December, 1988, by and between BALL HOMES, INC., a Kentucky
" ‘gorporation, whose address is 3399 Tates Creek Road, Lexington,
‘ ,f(entucky440502 and LOCHMERE DEVELOPMENT CORPORATION, A Kentucky
"7.dorporation, whose address 1g 4679 Tates Creek Road,. Lexington,
Kentucky 405015 (hereinafter referred to as "Ball" and “Lochmere”,
respectively), and  CORMAN-MCQUEEN GOLF, INC., a Kentucky
corporation (hereinafter “Corman-McQueen"), whose addregs is
3200 Roxburg Road, Lexington, Kentucky 40503.
RITNESSETH :

WHEREAS, parties hereinabove have entered into a Golf
Course Lease, Construction and Purchase Agreement (hereinafter
"Golf Course Lease") dated as of the 1llth day of July, .1988
which Agreement provides that it may be amended in writing;

-

and

to add and modify certain provisions;

NOW, THEREFORE, for and in consideration of the mubtual
& : promises, covenants and agreements hereinafter set forth, ‘the
i

Lease is amended as follows:

Q : 1. Description of Property. The land leased herein,

conalatine of 165 acres, more or less, and located on Toddsg

WHEREAS, parties thereto desire to amend the Lease

AT ASE T3 =t = g =

Road, Lexington, Payette County, Kentucky, as described in Para-

graph 1 in the Golf Course Leasa, shall be the tracts herelnafter




. described as shown on the subdivision plans prepared by Endicott
i and Associates, Engineers and Cumming Engineers, which plats
‘are attached hereto as BExhibits D and E respéativély. More
- .particularly, the land leaéed herein is shown as Tracts 1, 2,
- 47 and 4 on Exhibit D and Tracts 5, 9, 10, 11, 12, 13, 15 and
"16 on Exhibit E. .Additionally, the land leased hereiln includes
L_the property which is more particularly described on Exhibits
F, attachéd hereto and incorporated Dby >referenge ~hereiﬁ.
Furthermore, the parties hereto agree that minor amendments
to the legal description of the leased property may' be made
as needed in order to accommodate the residential and golf
developments,

2, Corman-McQueen and Ball and Lochmere, as appropriate,
agree to sign any subdivision plats as may be required in order

to dedicate public rights-of-way across golf cart paths, in

order to establish golf cart path access ways, in order to desig-
nate golf cart paths as separate, transferable lote of record,

in order to creat® and dedicate utility easements and easements

i e e i
S e S TR T

for public improvements, including but not limited‘to easements
for . storm drainage, sanitary severs, water, gas, electrie and
telephone facilities, or in order to accomplish any other purpose

reasonably necessary to accommodate the residential and golf

;&f course development. Corman-—McQueen specificaily acknowledges
. and agrees that the portion of the land leased herein which

g is described on Exhibit G hereto shall be subject to dedication

h to the public and/or construction of a public road and Lochmere

specifically retains the right to so dedicate such portion of




%he property and to reenter same for purposes of constructing
a public road.

3. All provisions of the Lease, except thdse which are
specifically amended herein, shall remain in full force and
;éffect as originally set forth,

3

BALL HOMES, INC.

By:

Its: {716//

LOCEMERE D

LOPM%T/_ ORPORATION
By: bléﬁz ;422%%%é%

sess_ (JRESDUT

CORMAN-MCQUEEN GOLF, INC.

By: Aéluﬁ&;JQ 2f>773%)6dMW«
Its: “1#$L¢¢;/¢Z%~j%

/" STATE OF KENTUCKY)

)
:"  COUNTY OF FAYETITE)

The foregoing ingtrument was acknowledged before me
on this the Q4s “day of December, 1988, Dby tsz&&ﬁﬁgzagﬁlgu"
as et of Ball Homes, Inc., a Kentucky corpora-
o}

Con g 3T bod

on " For_and on behalf of the corporation,

*
3
“F C A Oy —o

My Commission expires: S

I (BT, Lot

Notary Publlic




STATE OF KENTUCKY)

- COUNTY OF FAYETTE)

The foregoing instrument was acknowledged before me

_on thig the O day of December, 1988, by ~iRou ¥Hemoons
-, as ESeey - of Lochmere Developmeht Cofporation,

a Kentucky corporation;, for and on behalf of the corporation.

My Commission expires: _ Q~(T7+971-

4

Wotary Public

STATE OF KENTUCKY)

)
COUNTY OF FAYETTE)

The £2fego;ng instrument was acknowledged . bafore me
on this the O% day of December, 1988, by Danied i MecChieny
as Veeodesy of Corman-McQueen Golf, Inc., a Kentucky
corporation, tor and on behalf of the corporation. '

My Commission expires:_ A -1"1~% 7~

-

Notary FPubljc

314:30967:038
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ENDICOTT AND ABSOCIATES
SIVIL ENGINEERS AND LAND BURVEYORS
176 BETONE ROAD 9 BUITE 200
LEXINGTON, KRENTUCKY ADB03

s

BHONS (808) R7T7-BIR0

pecember 5, 1988

Being a portion of Tract 3 (3480 Todds Road) and being located
petween Tract 1 (3550 Todds Road) & Pract 4 (3450 Todds Road) of
the property shown on the igon-puilding & Consolidation Hinor
gubaivision Plat of The Loshmers Development Corportion Property
mnd Btoneoase valley (s portion of)! of yecord in Plat Cabinet
, Blide - in the office of The Fayette County Court Clerk and
more particularly decribed &= follows: '

Beginning at the point between calls number 156 and 137
on the above referenced plat; thence with .call number
156, S B6°00'00" W, 241,12 feet to a point: 'thence
with a curve to the right, whose chord bears N
79*25'16% W, 20,50 feet, along & radiuvs of 1,501.36
feet for 20.50 feet to s .point{ thence N 09°22'11Y E,
2.40 feet to a point; thence with call number 204, W
56°00'00" E, 253.66 feet to a point: thence 5 25*1pt12o"
£, 19.20 feet to THE POIRT OF BEGINNING containing

4,966,33 Bguare feet,

ENDICOTT & ASSOCIATES

Albert W. Gross, P.E., L.5.
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EXHIBIT "P"




e T e T P W T s

ENDICOTT AND ABQOCIA‘T“ﬁg

CIVIL ENGINEERS AND LAND BURVEYORS
178 BTONE ROAD ® BUITE 200
LEXINGTON, KENTUCGKY 40503 ,

Rt

BHONE (606) 2778320

December 5, 1988

i

Being a portien of Tract 1 (3550 Todds Road) and being between
Tract 6 (3500 Todds Road) and Tract 5 (4700 Todds Road) of the
property as shown on the 'fon=-Building & consolidation Hinor Bub-
division Plat of The Lochmere Developmant torportion Property and

Stonecase Valley (s portion of)f of record in Plat Cablinet ]

flide  in the office of the Payette County Court Clerk and moxe
particularly described as followss

Beginning at a point between oalls nunber ¢ and 15 on
the above referenced plat; thence B BO°1L69E9% E, 20.00
feet to a point; theance along ocall number 138, 8
09°23123" W, 50,00 feet to & point; thence N B0 36'36%
W, 20.00 feet to a point; thence along call number 15,
N 09°'23'24" W, 50.00 feet to THE POINT OF BEGINNING

containing 998.85 square feet.

EXLTDICO'I"I‘ & ASSOCIATEB

Albert W. Gross, P.E., L.8.

DTt or RS

| ataer WK BASS

BXHIBIT "G
Page 1 of 2




ENDICOTT AND ASSOCIATES
Civik ENGINEERS AND LAND SURVEYGRS
176 BTONE RDAD ® BUITE 200
LEXINGTON, KENTUCKY 40803

BHONE (806) 277-8320

Dacember 5, 1988

Being a portion of Tract 1 (3550 Todds Road) and being between
Tract 6 (3500 Todds Road) and Tract § (3700 Todds Road) of the
proierty ghown on the *Hon-Building & Consolidetion Hinor Bub-
G@ivisien Plat of The Logchmers Daevelopment corportion Proparty mnad
Stonecase Valley (a portion of)! of vecord in Plat Cabinet ’
glide in the office of The Fayette County Court Clerk and more

particularly decribed as follows:

Beginning at a point between onlls number 1992 and 200
on the above referenced plat; thence along pall number
200, § 03¢31'10™ W, 70.00 feet to a point; thence with
a purve to the right, whese chord bears N 86°03140" W,
23.01 feet, along a radius of 1,571,36 feet for 21.99
feet to a point; thence along ¢all number 155, N
04°21'31% B, 70.00 feet to a point; thence with & curve
to left, whose chord bears S 86*03'40" E, 21.98 feet,
along B radjus of 1,501.36 feet for 21,99 feet to THE
POINT OF BEGINNING containing 1,575.74 square feot.

-

ENDICOTT & ASBOCIATES

EXHIBIT "G"
page 2 of 2
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AMENDMENT TO GOLF COURSE LEASE,
CONSTRUCTION AND PURCHASE AGREEMENT | .

THIS AMENDMENT Tb. GOLF COURSE LEASE, made and entered into
this the 2._‘;'; day of July,' 1990, by and between Ball Homes, Inc., a
Kentucky corporation, whose address is" 3395 Tates OCreek Road,
Lexington, Kentucky 40502, and Lochmere Development Corporation, a
Xentucky corporation, whose address 1s 4679 Tates Creek Roaé,'
Lexington, Kentucky 40515, (hereinafter “Ball & LCChﬁxere"),
Corman-MoQueen Golf, Inc., a Kentucky corporation, whose .address

is 3200 Roxburg Road, ‘W, Lexington, Kentucky 40514, (hereinafter

“Corman-McQueen”), Andover Golf & County Club, Inc., a Kentucky
corporation, whose address is 3450 Todds Road, Lexington, Kentucky
40509, (hereinafter "Andover”), Joe R. B, Hacker II and Troy N.
Thompson whose address 1s 4679 Tates Creek Road, Lexington,
Kentucky 40515, (hereinafter ”Hackar—Thompsofx") .

I WITNEXGSSETH:

WHEREAS, Ball & Lochmere and Corman-McQueen entered into a
Golf Course Leasse, éonstruction and Purchase Agreement dated July
11, 1988, for one hundred sixty-flve (165) acres, more or less,
(herelnafter ”Real Property”), located on Todds Road, Lexington,
Fayette County, Kentuclhy; and

WHEREAS, Lochmere has conveyed & portion of its interest in
the Real Property by deed dated December 30, 1988, to Haoker-

Thompson; and

&
e
b
@€
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Q
?

deed for the Real Property subject to ‘sald Agreement; and
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e

WHEREAS, the parties wish to set forth those terms of the

Agreement which are to survive the closing.

¥

NOW, THEREFORE, 1In consideration of the above and the
hereinafter below covenants, the parties agree as follows!
1. Burvival of Covenants. CormansMcQueen, Ball & Lochmere

and Hacker-Thompson acknowledge and agree that the items contained

in paragraphs 4, 7, 8, 13, 14, 16, 19, 20 and all of paragraphs 5
and 6 except for date deadlines shall survive the closing.

2, Initiation Fees. So much of paragraph 19 that provides

that Ball & Lochmere shall not be entitled to proceeds for the
sale of mwenmberships is modified to the extent that Ball & Lochmere
and Hacker-Thompson £hall be entitled to §400,000,00 of said
proceeds as provided in a Note and Assignment dated JukyZﬂJ 1990,
petween Corman~McQueen, Ball & Lochmere and Hacker=-Thompson.

3, Acceptance by Andover Golf & Country Club, Andover joins

in this Agreement to acknowledge the responsibilities of Corman-
McQueen 1n the above referenced Agreement and does hereby accept
and agrees to be subject to the survival of the c¢lauses set forth
in paragraph 1 above and the assignment of the initiation fees sst
forth in paragraph 2 recognizing said assigmment is given as
security for deferred purchase price In the amount of the
assignment that would have otherwise been due upon passing of
title of the Real Property to Andover.

4. Binding Bffect. This Agreement shall be binding upon the

succesgors and assigns of the parties hereto,

IN WITNESS WHEREOF, the parties hereto have hereunto affixed

their signatures as of the day and year first above written.
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STATE OF KENTUCKY)
sCT.
COUNTY OF FAYETTE)

BALL HOMES, INC,
a Kentucky corporation

: B%JW
Its C2ﬁéc:f E;ZZva'

N
Fl

LOCHMERE ELOP T CORPORATION

a Kentuc corp
/W:
f,é}”.rmef/f'

ANDOVER GOLF & COUNTY CLUB, INC.
a Kentucky non-profit corporation

S e
te (PLES
U

//ﬁ 7%%27

Troy y Thdmpson /

The foregoi instrument was ackpowledged before me,/ on, this
the 27 day of f&;; , 1990, by Vloia \/{%r 74 )Z( Ji,/
of Ball Homes, Ire,,’a Kentucky corporatioh, for and oﬁ beBalf of

the oorporation.

PPN JU NSRRI LR SN

My sztssion expires )770;‘ 2 L, 1987
A Q‘/%Z’- e / ’/UL/‘Z'./

Notary Public, state at Large, KY
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STATE OF KENTUCKY)
sor.
COUNTY OF FAYETTE)

The foregoing instrument was acknowledged beforesme gn this

the day of ;h&% , 1990, by RoullYhompsem  as
of Lochmere Development Corporation, a’Kentucky corporation, for
and on behalf of the corporation, :

My Commission expires Cfr/ﬁ,i

Pty (o,

Notary Pulbli‘c, State at Large, KY

STATE OF KENTUCKY)
' ) BCT.
COUNTY OF PFAYETTE)

gﬁ\he foregoing instrument was acknowledged before on this
the day of !Zg:_lii ; 1980, by ]m;e[ &i,[ﬁc@uéﬁg as @@(Qm

of Andover Golf County Club, Inc., a Kentucky non=-profit
corporation, for and on behalf of the corporation.

My commission expires §-/792

Ty Conl.

Notary Puplic, State at Larde, RY

STATE OF KXENTUCKY)
5CT.
COUNTY OF FAYETTE)

:wTJ\he foregoing instrument was acknowledged hefore me on this
the gday of Qj , 1990, by Joe R, B. Hacker II.

My Commission expires 9 -{7-92%

oty 06K

Notary Publlo, State at Large, KXY

R B TS,




STATE OF KENTUCKY)
) SCT.
COUNTY OF FAYETTE)

The foregoing Iinstrument was acknowledged before me on this
the {h day of (]Z;;; ©_, 1990, by Troy N, Thompson.
My Commission expires 9-(7-92

~ AT el

Notary Pubiic, State at Large, RY

L:Atandover club/AF65:22687
0719%0:1:80r
golf lease/amendment

ol bt £ e 6 A P S LV o
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HEHORANDUY OF LEABH

S

AND PURCHABE AGRUEMENT w3 AGR mige 250

THIS MEMORANDUM OF LEASE AND PURCHASE AGREEMENT, entered into
on the fﬁéim day of Decembér, 1988, by and between BALL HOMES,
INC., a Kentucky cotrporation, whose address is 3399 Tat;s Creek
Road, Lexington, Xentucky 40502, and LOCHMERE DEVELOPMENT
CORPORATION, a Kentucky corporation, whose address is 4679 Tates
Creek Road, Lexington, Kentucky 40515 (hereinafter referred to as
#Ball & Lochmere”), and CORMAN-MCQUEEN GOLF, INC., a Kentucky
corporation, whose address is 3200 Roxburg Road West, Lekiﬂgton,
Kentucky, 40503 (hereinafter referred to as "Corman-McQueen”),

WITNESSETH THAT:

In conslderation of the premiszes and the mutual covenants and
agreements set forth in a certain Golf Course Lease, Construction
and Purchase Agreement (“Lease”) dated July 11, 1988, by and
between gall & Lochmere and Corman-McQueen, Ball & Lochmere have
leased to Corman-McQueen, and Corman-McQueéen has leased from Ball
& Lochmere, the real estate located in Fayette County, Kentucky,
as described on Exhibit #A” attached hereto and made a paxrt
hereof, for a term beginning as of July 11, 1988, and concluding
five years after a date to be determined by refsrence to the
Lease. .

The Lease algo provides that Corman-McQueen shall purchase
the subject real estate on terms more specifically set out in the

Lease on or before the terxmination of sald Lease,

LT

[y
T

e ey

R TR

This Memorandum of Lease and Purchase Agreement is executed

for the purpose of giving notice of the existence of the Lease and

881212121 REmne 1o PREAEE
. BTy :




5o 1498 pase D

the terms thereof, Reference ig made to the Lease for the full

"

description of the rights and duties of Ball & Lochmere and

Ccorman-McQueen, and this Memorandum of Lease shall in no way
»

affect the terms and conditions of the lease or the interpretation

of rights and dutles of the parties thereunder.
IN WITNESS WHEREOF, Ball & Lochmere and Corman-McQueen have

caused this Memorandum of Lease and Purchase Agreement to be

executed on this ﬁﬁ‘ day of Decenmber, 1988,

BALC%INC .

Its (Vki)‘J

VELOPMENT
coapo ION J
. LDl

Its it /’/’sz@eﬁzxr’

CORMAN-MCQUEEN GOLF, INC,.

By E%;ﬁ;ﬂiywﬁfAuuu~.

Its_ LRES/0ENT

-~

STATE OF XENTUCKY )
) ss,
COUNTY OF FAYETTE )

The foregolng instrument was acknowledged bgfore me on this
QM “day of December, 1988, by b__@g.%_m_%g._, peodint of
Ball Homes, Inc., a Kentucky cayporation, on behalf of the
corporation,

My Commission Expires: q-\"\"%'l—

(qtic, QoL

FO‘I‘ARY PUBLIC




“STATE OF KENTUCKY )

- w1498 st oo 1

88.
COUNTY OF FAYEITE )

The foregoing instrument was acknowledged before me on this

oith day of December, 1988, bym&ﬁ;g@_@ dent of

. Tochmere Devalopment Corporation, a 'Kentubky corporation, on
behalf of the corporation. .

My Commission Expires: %—1 . c\“z.

' (s Cary

NOTARY PUBLIC

STATE OF KENTUCKY )
8s,
COUNTY OF FAYETTE )

The foregoing instrument was acknowledged before me on this
3‘4{:\ day of December, 1988, by Daniel H. MoDueen, President of
Corman-Mcgueen, Inc., a Kentucky corporation, on behalf of the
corporation.

My Commission Expilres: o -1Aan

oty Loy,

) NOTARY PUBLIC

THIS INSTRUMENT PREPARED BY:

STITES & HARBISON

2300 Lexington Financial Centex
250 West Main Street.
Lexington, Kentucky 40507

BY %}—MM

—_




Cffice in Deed Book 1371,

1497, Page 603.

STATEOF KENTUCKY o
COUNTY OF FAYETTE

NALD W. BLEVINS, CLERK OF
!E:API? C%UNTY COURT HEREBY CER-
TIFY THAT THE FOREGOING INSTRU-
MENT HAS BER RECORDED
IN DEED BOOK LHJ). PAG
iN MY SAID DFFICE,

LEVINS, CLERK

e D84

BY &

Being all of Tract Nos, 5, 9, 10, 11, 12, 13,
15 and 16 of the Brighton Place Subdivision
Final Record Plat to the City of Lexington,
Fayette County, Kentucky,
therecf of vrecord in Plat Cabinet H, Blide
425, Fayette County Clerk’s Office; and

as Bhown by: plat

Being a1l of Tract Nos. 1, 2, 4 and 44 of the
Non-Building & cConsolidation Minor Subdivision
Plat of the Lochmere Development Corporation
Property and Stonecase Valley (a portion of),
Lexington, Fayette County,
by plat thereof of reocord in Plat Cabinet H,
51ide 424, Fayette County Clerk's Office.

Kentucky, as shown

Being a portion of the property conveyed to
Ball Yomes, Inc., a Kentucky ovorporation, by
deeds of record in the Fayette County Clerk’s

Page 574, Deed Book

1486, Page 475, and Deed Book 1461, Page 7785.

And, being a portion of the same property
conveyed to Lochmere Develeopment Corporation,
a Kentucky corporation, by deed dated Novembey
28, 1986, and of record in the Pavette County
Clexrk’s Office in Deed Book 1425, Page _52.

And, being a portion of the mame property
_conveyed to Ball Homes, Incorporated and
Lochmere Development Corporation, by Deed
dated November 16, 1986 and of record in the
Fayette County Clerk's office in Deed Book

-

§ uivd
234 138 8383680
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AMENDMENT T0 GCLF COURSE LEASE,
CONSTRUCTION AND PURCHASE AGREEMENT .

THIS AMENDMENT TO. GOLF COURSE LEASE, made and entered into
this the 2;‘{ day of July, 1990, by and between Ball Homes, Inc.', a
Kentucky corporation, whose address is: 3399 Tates Creek Road,
Lexington, Kentucky 40502, and Lochmere Development Corporation, a
Kentucky corporation, whose address is 4679 Tatves Creekv Road,
Lexington, Kentucky 40515, (hereinafter “Ball & LOChlﬁere”),
Corman-McQueen Golf, Inc., a Kentucky corporation, whose address
is 3200 Roxburg Road, W, Lexington, Kentucky 40514, (héreinafter
”"Corman-McQueen”), Andover Golf & County Club, Inc., a Kentucky
corporation, whose address is 3450 Todds Road, Lexington, Kentucky
40509, (hereinafter ”“Andover”), Joe R. B. Hacker II and Troy N.
Thompson whose address is 4679 Tates Creek Road, Lexington,
Kentucky 40515, (hereinafter ”Hacker-Thompson”).

‘ WITNESSETH:

WHEREAS, Ball & Lochmere and Corman-McQueen entered into a
Golf Course Lease, Construction aﬁd Purchase Agreement dated July
11, 1988, for one hundred sixty-five (165) acres, more or less,
(hereirnafter ”Real Property”), located on Todds Road, Lexington,
Fayette County, Kentucly; and

WHEREAS, Lochmere has conveyed a portion of its interest in
the Real Property by deed dafed December 30, 1988, to Hacker-

Thompson; and

AR A £ TR T T B a8 Mt T e 1 e 7 o

WHEREAS, Ball & Lochmere and Hacker-Thompson are tendering

deed for the Real 'I{roperty subject to vsaid Agreement; and

EXHIBIT 2




WHEREAS, the parties wish to set forth those terms of the
Agreement which are to survive the closing,

NOW, THEREFORE, in consideration of the above and the
hereinafter below covenants, the parties agree as follows:

1. Survival of Covenants. Corman-McQueen, Ball & Lochmere

and Hacker-Thompson acknowledge and agree that the items containeg
in paragraphs 4, 7, 8, 13, 14, 16, 19, 20 and all of paragraphs 5
and 6 except for date deadlines'shall survive the closing.

2. 1Initiation Fees. So much of paragraph 19 that provides

that Ball & Lochmere shall not be entitled to proceeds for the
sale of memberships is modified to the extent that Ball & Lochmere
and Hacker-Thompson shall be entitled to $400,000.00 of said
proceeds as provided in a Note and Assignment dated JuhygﬂJ 1990,
between Corman-McQueen, Ball & Lochmere and Hacker-Thompson.

3. Acceptance by Andover Golf & Country Club. Andover joins

in this Agreement to acknowledge the responsibilities of Corman-
McQueen in the above referenced Agreement and does hereby accept
and agrees to be subject to the survival of the clauses set forth
in paragraph 1 above and the assignment of the initiation fees set
forth in paragraph 2 recognizing said assignment is given as
security for deferred purchase price in the amount of the
assignment that would have othérwise been due upon passing of
title of the Real Property to Andover.

4. Binding Effect. This Agreement shall be binding upon the

successors and assigns of the parties hereto.
IN WITNESS WHEREOF, the parties hereto have hereunto affixed

their signatures as of the day and year first above written.




BALL HOMES, INC.
a Kentucky corporation
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C2¢£c,f‘ﬁéz;;bv'
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LOCHMERE LOP T CORPORATION
a Kentuc orp ion

w_ Iy LN
" (errmer—

ANDOVER GOLF & COUNTY CLUB, INC.
a Kentucky non-profit corporation
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oe/R. Hack
%M
Troyci/ Thompson /

STATE OF KENTUCKY)
) SCT.
COUNTY OF FAYETTE)

The foregoi %nstrument was acknowledged before meon this
the )7 day of i'Eﬁx , 1990, by J}ii. AL i/ as C/é{/,t
of Ball Homes, Inc.,’a Kentuckv corpcdratiofh, for and of bekalf of

the corporation.

My Cj225551on expires )bba‘ 3‘7 195>
"\’z)[&n.xo // /l!(—/du

Notary Public, State at Large, XY




STATE OF KENTUCKY)
) SCT.

COUNTY OF FAYETTE)

The foregoing instrument was acknowledged befare me n .this
the Y day of TJul , 1850, by as ¢
of Lochmere Develo ent Corporation, aY Kentucky corporation, for
and on behalf of the corporation. .

My Commission expires 4-[7.92,

At (Lo

Notary Public, State at Large, Kv

STATE OF KENTUCKY)
: ) scT.

COUNTY OF FAYETTE)

he foregoing instrument was acknowledged before on this
theH?’ day of =M‘,§ . 1990, by mmpllj, Queen as 1
of Andover Golf County Club, Inc., a Kentucky non-profit

corporation, for and on behalf of the corporation.

My Commission expires §-/7.92,

: 241

Notary Puplic, State at Large, &Y

STATE OF KENTUCKY)
) scr.
COUNTY OF FAYETTE) ‘

w

m&he foregoing instrument was acknowledged before me on this
the % day of Ju + 1990, by Joe R. B. Hacker II.

My Commission expires_ﬂ—{7-°}1

Pty (5K

Notary Public, State at Large, KXY
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STATE OF KENTUCKY)
) SCT.

COUNTY OF FAYETTE)

The foregoing instrument was acknowledged before me on this
the QYth day of (Tuj%; ~_, 19%0, by Troy N. Thompson.
My Commission expires G-/7-92.

‘ T (e

Notary Public, State at Large, KY

L:A:andover club/AF65:22687
071880:1:smr
golf lease/amendment
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THIS MEMORANDUM OF LEASE AND PURCHASE AGREEMENT, entered into

on the fﬁélﬁ day of December, 1988, by and between BALL HOMES,
IﬁC., a Kentucky corporation, whose address is 3399 Tat;s Créek
Road, Léxington, Kentucky 40502, and LOCHMERE DEVELOPMENT .
CORPORATION, a Kentucky corporation, whose address is 4679 Tates
Creek Road, Lexington, Kentucky 40515 (hereinafter referred to as
”¥Ball & Lochmere”), and CORMAN-MCQUEEN GOLF,.INC., a Kentucky

cofporation, whose address is 3200 Roxburg Road West, Lexington,

Kehtucky, 40503 (heréinafter referred to as ”Corman—McQueen”).

peg btk

WITNESSETH THAT:

In consideration of the premises and the mutual covenants and
agreements set forth in a certain Golf Course Lease, Construction
and Purchase Agreement (”“Lease”) dated July 11, 1988, by and
between Ball & Lochmere and Corman-McQueen, Ball & Lochmere have
leased to Corman-McQueen, and Corman~McQueen has leaséd from Ball
o & Lochmere, the real estate located in Fayette County, Kentucky,
as described on Exhibit ¥A” attached hereto and made a part
hereof, for a term beginning as of July 11, 1988, and concluding
five years after a date to be determined by reference to the
Lease.

The Lease also provides that Corman-McQueen shall purchase
the subject real estate on terms more specifically set out in the
Lease on or before the termination of said Lease.

This Memorandum of Lease and Purchase Agreement is executed
for the purpose 6f giving notice of the existence of the Lease and
- EXHIBIT 3
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+he terms thereof. Reference is made to the Lease for the full

description of the rights and duties of Ball & Lochmere and

Corman-McQueen, and this Memorandum of Lease shall in no way
affect the terms and conditions of the lease or the interpretation
of rights and duties o;f the parties thereunder.

IN WITNESS WHEREOF, Ball & Lochmere and Corman-McQueen have

caused this Memorandum of Lease and Purchase Agreement to be

executed on this 3‘&& day of December, 1988.

BALL HOMES, INC.

e CORMAN-MCQUEEN GOLF, INC.
s By MW.()\M&.

Its  LRESIOENT

-~

STATE OF KENTUCKY )
‘ SS.

rACUAD TR A T

COUNTY OF FAYETTE )

The foregoing instrument was acknowledged before me on this
QM_T‘ day of December, 1988, byh,ég% 12;@3%5. ' tesd et of
Ball Homes, Inc., a Kentucky corporation, on behalf of the

corporation.

K LA yov i et e

My Commission Expires: q- \'\*Q'L

(S, Lo

‘JOTARY PUBLIC
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STATE OF KENTUCKY )
) 8S.
COUNTY OF FAYETTE )

The foregoing instrument was acknowledged bgfore me on this
q“*’.‘: day of December, 1988, by~IR o ndent of
Tochmere Development Corporation, a 'Kentutky corporation, on
behalf of the corporation.

My Commission Expires: Q—m . Q“L

‘ (e s

NOTARY PUBLIC

STATE OF KENTUCKY )
. N ) Ssi
COUNTY OF FAYETTE )

The foregoing instrument was acknowledged before me on this
g‘u:‘ day of December, 1988, by Daniel H. McQueen, President of
Corman-Mcqueen, Inc., a Kentucky corporation, on behalf of the
corporation.

My Commission Expires: O -\

oy Loy

3 NOTARY PUBLIC

THIS INSTRUMENT PREPARED BY:

STITES & HARBISON

2300 Lexington Financial Center
250 West Main Street.
Lexington, Xentucky 40507

By %}(CQJ"M
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Being all of Tract Nos. 5, 9, 10, 11, 12, 13,
15 and 16 of the Brighton Place Subdivision
Final Record Plat to the city of Lexington,
Fayette County, Kentucky, as shown by: plat
thereof of record in Plat Cabinet H, S8lide
425, Fayette County Clerk’s Office; and

Being all of Tract Nos. 1, 2, 4 and 4A of the
Non-Building & Consolidation Minor Subdivision
Plat of the Lochmere Development Corporation
Property and Stonecase Valley (a portion of),
Lexington, Fayette County, Kentucky, as shown
by plat thereof of record in Plat Cabinet H,
Slide 424, Fayette County Clerk’s Office.

Being a portion of the property conveyed to
Ball Homes, Inc., a Kentucky corporation, by
deeds of record in the Fayette County Clerk’s
Office in Deed Book 1371, Page 574, Deed Book
1486, Page 475, and Deed Book 1461, Page 775.

And, being a portion of the same property
conveyed to Lochmere Development Corporation,
a Kentucky corporation, by deed dated November
28, 1986, and of record in the Fayette County
Clerk’s Office in Deed Book 1425, Page _52.

And, being a portion of the same property
_conveyed to Ball Homes, Incorporated and
Lochmere Development Corporation, by Deed
dated November 16, 1986 and of record in the

Fayette County Clerk's office in Deed Book
1497, Page 603.

STATE OF KENTUCKY SCT.
COUNTY OF FAYETTE
], DORALD W. BLEVINS, CLERK OF

AD COUNTY COURT HEREBY CER-
'?'lFY THAT THE FOREGOING INSTRU-

MENT HAS BEE RECORDED
IN DEED BOOK /LY. PAGEj&@f
IN MY SAiD OFFICE.

oN LEVINS, CLERK

BY 2T AL e D.C.

-
-
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DEED OF RESTRICTIONS

FOR

STONECASE VALLEY SUBDIVISION {ANDOVER CLUB), UNIT 1

WHEREAS, Ball Homes, Inc., a Kentucky corporation, and
Lochmere Development Corporation, a Kentucky corporation,
(hereinafter the 7”Developers”), are the owners of Unit 1 of
Stonecase Valley Subdivision (Andover Club) as shown by plat of
record in the Fayette County Court Clerk’s Office in Plat Cabinet
H, 8lide 614, and desires to place covenants and restrictions of
the lots within said unit to maintain uniformity as to the use and
occupancy of said property, and

NOW, THEREFORE, the Developers do hereby establish the
following covenants, conditions and restrictions as to the use and
occupancy of all the lots in said Unit 1 of sald Stongyase valley
{(Andover Club) Subdivision and shown by Plat of Record in ths
Fayette County Court Clerk’s Office.

1. All property in this unit shall be used for single family
residential purposes only.

2. All driveways and approaches shall be constructed of
Portland cement concrége or asphalt,

3. No commercial vehicle or truck over 3/4 ton shall be
regularly parked on any lot oxr street in the subdivision other
than for delivery or construction purposes unless housed within a
garage; and no person shall engage in wmajor car repairs either for

himself or others at any time,

3

ETT=" £2G1™

Return To:
STEPHEN M. RUSCHELL
STITES & HARBISON
2300 Laxington Financlal Cender

8L03801223 LEXINGTON, KENTUCKY 40507

(606) 254-2300

EXHIBIT 4
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4. These covenants and restrictions are to run with the land
and shall be binding on all parties and all persons claiming under
them for a period of thirty (30) years from the date these
covenants are recorded, after which time said covenants shall be
automatically extended for successive periods of one (1) vear
unless an instrument signed by a majority of the then owners of
the lots has been recorded, agreeing to change said covenants in
whole or in part.

5. The Developers or any lot owner at any time may enforce
the restrictions and covenants herein contained by appropriate
legal procédure. Invalidation of any of these covenants by
judgment or court or?er shall in no way affect any of the other
provisions which shall remain in full force and effect.

6. Should the owner of any lot fail to maintain the lawn,
the Developers, or their assigns, may enter such lot to cut grass
and/or weeds and remove any debris necessary, and collect their
costs of labor and material plus 25% from the owner of said lot,

7. Mo residential vehicle, trailer or boat shall be parked
in any front yard or on any street in the subdivision for a period
in excess of twenty-four (24) consecutive hours or in any manner
that may be construed as an intentional attempt to circumvent this
restriction.

8, No noxious or offensive trade or activity shall be
carried on upon any lot nor shall anything be done thereon which

may be or become an annoyance or a nuisance to the neighborhood.




g,  Anyone cutting into or tunnelling under or damaging in

any manner the street, sidewalk or road serving said lots must
repalr and restore the street, sidewalk or rcad to its original
condition, all at such person’s own risk and expense. This shall
not be construed as any permission or consent by the Developers
and shall not create any liability on the Developers of Stonecase
Valley Subdivision (Andover Club), express or implied.

10, No building or structure of a temporary character,
including, but not limited to, trailers, basements, tents, shacks,
garages, barns or other buildings other than residence buildings,
shall be wused upon any 1lot in said unit at any time as a
residence, either ﬁemporarily or permanently, nor shall any
trailer, tent, shack, barn or unmovable vehicle be used and/or
maintained upon any lot in sald subdivision at any time, whether
temporarily or permanently.

11. No animals, livestock and/or poultry of any kind shall
be raised, bred or kept upon any lot in said unit of said
subdivision; provided, however, dogs, cats and/or other household
pets may be kept and maintained upon said lots if they are not
Xept, bred or maintained for any commercial reason or purpose,

12, No fence, wall, hedge or any nature may be extended
toward the front or side of the property line beyond the building
set-back line as shown on the Record Plat in the Fayette County
Clerk’s 0Office and'may not extend toward the front of the house
past the rear corner. Any fence used must conform with the

character of the subdivision and shall be in accordance with

CTT™ £GP
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appropriate governmental regulations, and shall be approved by the
Developers prior to construction.

13. No signs shall be permitted on property, house number
and name plates excepted, except those which the Developers deem
fit.

14. No city or municipality shall - be formed during the
development and initial sale of this subdivision unless approved
by the Developers.

15. No television; radio or other similar microwave
receiving dish shall be permitted on any lot.

16, N§ additional subdivision of a lot shall be made to
reduce the size of the lot without permission of the Developers
and appropriate governmental bodies,

17. Minimum size of living area for primary construction
exclusive of porches, basements, attics, carports and garages,

shall be as follows, based on the house type:

a, One-Floor Plan 1,800 Sg. Ft.
b. One & One-Half Story 1,400 Sg. Ft.

(Main Floor) {2,100 Sg. Ft. Total)
c. Two-Story 1,200 S5g. Ft,

{2,400 Sg. Ft. Total)

The Developers may approve other types of design (so
long as such designs contain a minimum of 1,800 Sqg. Ft. of living
area) provided the living area as defined in this paragraph 1is
substantially similar to the reguirements herein specified, at the
sole discretion of the Developers,

18. All plans for buildings to be erected, placed, altered

or permitted to remain upon any lot shall be subject to approval




-

by the Developers and one complete set of the plans and
specifications shall be provided and retained by the Developers.
The detailed plans and specifications shall, without limitation,
include the color of the brick or paint to be used on the
exterior, It is one of the purposes of these restrictions to
cause the construction of residences of external design which will
be harmonious one with the other. Bedford stone, Tennessee stone
or similar stone shall not be permitted, only after photo or
sample of particular stone has been approved by Developers,

1%. Whether brick or other sidings are used in the erection
of improvéments, all foundations must be bricked to grade and all
chimneys must be masonry,

20. As constru;:tion of each lot is completed, the lot shall
be fully graded and sodded except only for the improved area,
driveways, patios and sidewalks,

21. All houses must have a two car attached or basement
garage.

22. As construction of the improvements are completed, each
lot shall be landscaped with two (2) shade trees in the front
yard.

23. The pitch of the roof must be a minimum of 4 1/2 on 12,

24, At no time during or after construction shall any trash,
dirt, clipped weeds, grass or debris of any type be placed, wasted
or deposited on any lot vacant or otherwise by owner, Contractor
or Sub-Contractors,

GOLF COURSE LOTS

LITP GG
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25, Certain lots within the unit abut a golf course; and the
owners ;(:hereof acknowledge and agree that the non-negligent use
thereof by the owner and the operator of the golf course from time
to time shall create no liability on the owner or the operator.
This acknowledgment and agreement shall, however, authorize no
negligent, willful or other unlawful act and shall not permit any
trespass on the lots abutting the golf course,

26. No owner of a lot abutting the golf course shall
construct any hedge, fence, wall or barrier of any nature within
twenty (20} feet of any border which abuts the golf course, nor
plant any evergreen tree in such area, nor plant any other tree or
place any other construction or matter in such area except as each
shall be at least twenty (20) feet from each other plant,
construction or matter.

27, During the entire course of construction or any other
use of a lot abutting the golf course, the owner shall provide a
method (accepted in writing by the Developers) to prevent siltage
from running onto the golf course. Plans for siltage control
shall be submitted along with the earliest plans of any king
submitted for such lots. ‘

IN WITNESS WHEREOF, Ball Homes, Inc. and Lochmere Development
Corporation have caused their names to hereunto be subscribed by

; i
thelr duly authorized officer this theﬂf’day of Q'QQHST
1s889.
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BALL HOMES, INC.,
a Kentucky sorporation

S
// =
1' L
By . %
e {Jln [ &
, =
g)‘
(Y
LOCHMERE DEVELOPMENT CORPORATION, e
a Kentuckyfporpé;;tion (-
sy JHY il
e (R
"DEVELOPERS”
STATE OF XERTUCRY )'
SCT.
COUNTY OF FAYETTE )
The foregoing instrument was acknowledged before me on this
the3ltday of QHSHS{ , 1989, by D. Ray Ball, Jr, as President
of Ball Homes, Ine., a Xentucky corporation, for and on behalf of
the corporation.
My Commission expires OZ’gk}!
thiﬁ;ﬁz /7L-\b&4a)
Notary Public, State at Large,
Kentucky ey
SNQ9S
R Q'.-): """" '(.' .
13}“Q:. %31;‘1
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STATE OF KENTUCKY)
) SCT.

COUNTY OF FAYETTE)

The foregoing instrument was acknowledged befgre me on this

the 3(e" day of , . 1989, by 1@ au/fl thombden  as
Diesid ent of Lochmere Development Corpdration, a

Xentucky corporation, for and on behalf of the corporation.

My Commission expiresQ-/?-(?z

Notary Public, State at Large,
Kentucky

THIS INSTRUMENT PREPARED BY:
Stites & Harbison \

2300 Lexington Financlal Center
Lexington, Kentucky 40507

By MM

LiA:andover group/AD08:22120
083089:1:smr
deed of restrictions

STATE CF KENTUCKY
COUNTY OF FAYETTE ~ SCT

[, DONALD W. BLEY]

SAID GOUNTY GO‘:RTNS'E}%;E‘?,%E%F
TIFY THAT YHE FOREGOING INSTRU.
MENT HAS BEEN DULY RECORD S
IN DEED BDOX /. 5 PAGE}/jD
IN MY SAID OFFiCE e

DONQ-LD \’V‘Z&EWNS' CL

K
Yot AR Al TS
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DEED OF RESTRICTIONS AND COVENANTS
FOR
ANDOVER HILL (LOCHMERE) BUBDIVISION UNIT 3,

S8ECTION 1 AND SBECTION 2, BUBSECTION 1

WHERFAS, LOCHMERE DEVELOPMENT CORPORATION, a Kentucky

corporation, hereinafter referred to as "Developer" is the owner of

Unit 3, Section 1 and Section 2, Subsection 1 of The Andover Hill
(Lochmere) Subdivision ("the Unit") as shown by plats of record in

the Fayette County Court Clerk's office in Plat Cabinet I, Slides

127 and 128 (including the lots shaded thereon, later to be

replatted) ("the Record Plats") and desires to establish covenants
and restrictions of the lots within the Unit to maintain standards

as to the use and occupancy of the Unit, and to accomplish related

purposes, and

NOW, THEREFORE, Developer hereby establishes the following

covenants and restrictions as to the use and occupancy of all the

lots in the Unit,
GENERAYL, RESTRICTIONS AND COVENANTS

1. All lots in the Unit shall be used for single family

residential purposes only, The "lots" mentioned herein are all the

lots within the Unit, and only those within the Unit.

2. All driveways and approachés shall be constructed of

Portland cement concrete.
No commercial vehicle or truck over three-fourths (3/4)
£ in the Unit

3.

S00'731143 EUTRY
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ton shall be regularly parked on any lot or stree
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other than for temporary delivery or construction purposes unless
housed within a garage; and no person shall engage in major car
repairs elther for himself, herself or others at any time.

4. No residential vehicle, trailer or boat shall be parked
in any front yard at any time, nor on any street in the Unit for a
period in excess of twenty-four (24) consecutive hours, nor in any
manner (by temporary removal or otherwise) whose resﬁlt would (or
which 1is an attempt to) circumvent this restriction.

5. The owner and occupant of each iot shall maintain its
lawn in a first-class manner; and at no time during or after
construction shall any trash, dirt, clipped weeds, grass oOr debris
of any type be placed, wasted or deposited on any lot (vacant or
otherwise) by the owner, occupant, his, her or its constructor or
subcontractors or others. In default thereof, the Developer may
enter such lot to cut grass and/or weeds and/or remove any debris
and/or perform any other appropriate maintenance work, and collect
its costs of labor and material, plus 25% from the owner and
occupant of such lot.

6. No noxious or offensive trade or activity shall be
carried on upon any lot nor shall anything be done thereon which is
or may become an annoyance or a nuisance to others in the Unit‘or
the surrounding neighborhood. No person shall appiy for a
conditional use permit, a variance, a 2one change, an
interpretation of the zoning ordinance, or any other matter
involving any part of the Unit, to the Lexington-Fayette Urban

County Planning Commission or the Lexington-Fayette Urban County

—_p -
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Board of Adjustment without the prior written consent of the
Developer; and no person shall take any action (or omit to act)
based upon a grant or determination by the Lexington-Fayette Urban
County Commission or the Lexington-Fayette County Board of
Adjustment without the prior written consent of the Developer. In
applYing for such consent, Developer shall be provided with such
details as it requests of the proposed use; and no person shall,
after the granting of such consent, if any, act (or omit to act) in
any way inconsistent with the specific proposal thus delivered to
the Developer,

7. Anyone cutting into or tunnelling under or damaging in
any manner the streets, sidewalks, or road serving the Unit, and
anyone damaging or in any way altering or affecting any storm or
sanitary sewer, shall repair and restore the sewer, streets,
sidewalks, or roads to their original condition, all at such
person's own risk and expense, This paragraph shall not be
construed as a grant of permission or consent by the Developer and
shall not create any liability on the Developer.

8. No building or structure of a temporary character,
including but not limited to, any trailer, basement, tent, shack,
garage, barn or other building other than the residence building
shall be used upon any lot in the Unit at any time as a residence,
elther temporarily or permanently; nor shall any trailer, tent,

shack, barn or attached vehicle be used and/or maintained upon any

lot in the Unit at any time, either temporarily or permanently.




9. No animals, livestock or poultry of any kind shall be
raised, bred or kept upon any lot in the Unit; provided, however,
that dogs, cats or other small household pets may be kept and
maintained thereon if they are not kept, bred or maintained for any

commercial reason or purpose,

10, No fence, hedge, wall, or barrier of any nature may be
constructed, planted or maintained beyond the building set-back
lines (except the rear property lines and the side property lines
behind the rear wall of the residence building) as shown on the
Record Plat; nor shall any fence, hedge, wall or barrier of any
nature be constructed, planted or maintained in front of the rear
wall of the residence bullding. Fences, walls and constructed
barriers shall be of substantial construction materials, and of
first-class design, shall comply with all governmental regulations,
and shall be approved the Developer in writing prior to
commencement of the construction thereof,

11, No signs shall be constructed or maintained on any lot,
except for house numbers and name plates of standard sizes
(determined by the Developer), and standard, small, temporary '"For
Sale" signs when the lot is for sale. No mailbox or paperholder
shall be placed on any lot unless its design and placement is
approved in writing by the Developer; this provision, however, is
subject to the United States Postal System's requirements. The

Developer has or will construct uniform mall boxes in the Unit; and

each owner of a lot will reimburse the Developer its cost (not in

IQLHS;M f; gg"; 004




excess of $500) upon purchase of the lot or demand by the Developer

thereafter.
12. No television, radio or other receiving tower or dish
shall be constructed or maintained on any lot.

13. No additional subdivision of a lot shall be made to

1554 w52

reduce the slize of the lot without written permission of the
Developer and the Lexlngton-Fayette Urban County Planning
Commission.
CONSTRUCTION OF RESBIDENCES

14, Minimum size of living areas (exclusive of porches,
basements, attics, carports and garages) shall be based on house
type, which shall be as follows:

A, One=Floor Plan 2,000 sq. ft,

B. One & One-half Story 1,500 sq. ft. on first floor
: 2,400 sq. ft. total

C. Two-story 1,200 sq. £t on first floor
2,600 sq. ft total

The Developer may approve other types of design, but all

designs shall contain a ninimum of 2,000 square feet of living

area.

15. No building shall be constructed or maintained (which
term in these restrictions and covenants always includes, without
limitation, erected, placed, altered or permitted to remain) on any
l&t without the written approval (prior to construction) by the
Developer; and one complete set of the plans and specifications
shall be provided to and may be retained by the Developer. The

detailed plans and specifications shall include all details of

-5-




construction and materials, including, without limitation, the
color of the brick and/or paint to be used on the exterior, and the
style of roof shingles. Bedford stone, Tennessee stone or similar
stone shall not be permitted unless a photograph or sample of the
particular stone has been approved by the Developer; and roof
shingles shall be a minimum of three hundred (300) pounds per
square., Other types of roof material or shingles may be approved
by the Developer in its sole and uncontrolled discretion.

16. All exterior building materials shall be either brick or
stone or a combination of the same, which materials shall extend to
the ground level on all sides of the building; provided, however,
that windows and doors shall be of standard material; and provided
further, that the Developer may approve other materials than those
listed herein, if such approval is given in writing. Harmony among
the residences in the Unit is acknowledged as a goal of all
partiés.

17. As construction on the lot is completed, it shall be
fully graded, and it shall be sodded except only for the puilding
area, driveways, patios and sidewalks.

18, Each house shall have a two car, attached or basemeht
gafagé. All garages shall be rear entry or side entry garages;
except that other garage entries may be approved in writing by the
Developer,

19. As construction of the improvements are completed, each

lot shall be landscaped with the minimum number of shade trees in
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the front yard required by the Lexington-Fayette Urban County
Government and the Record Plat.

20. The pitch of the roof of each house shall be a minimum of
8 on 12.

GOLF¥ COURBE LOTS8

21. Certain lots within the Unit abut a golf course; and the
owners thereof acknowledge and agree that the non-negligent use
thereof by the owner and the operator of the golf course from time
to time shall create no liability on the owner or the operator,
This acknowledgement and agreement shall, however, authorize no
negligent, willful or other unlawful act, and shall not permit any
trespass on the lots abutting the golf course,

22, No owner of a lot abutting the golf course shall
construct, plant or maintain any fence, hedge, wall, or barrier of
any nature within twenty (20) feet of any border which abuts the
golf course without the written consent of the Developer. Prior to
constructing or planting any such matter, the owner shall submit a
detailed proposal, including specific descriptions of the materials
to be used, to the Developer, and the Developer's discretion in
granting or refusing consent shall be absolute.

23. During the entire course of construction, or any other
use of a lot abutting the golf course, the owner shall provide a
method (accepted in writing by the Developer) to prevent siltage
from running onto the golf course, Plans for siltage control shall

be submitted along with the earliest plans of any kind submitted

for such lots,




HAINTENANCE FEESB

24, Every lot owner, with the exception of Developer, shall
be required to pay on February 1st of each year an annual
maintenance fee not to exceed $100 per lot (as such amount shall be
increased in proportion to the U.S. Labor Department's "All Items®
Urban Cost of Living Index) to the Andover Hills Development
Maintenance Fund at the address provided by the Developer, This
annual maintenance fee may be increased in Developer's discretion,
not, however, in excess of the 1limits set out in the prior
sentence. The Developer shall have absolute discretion in
expenditures from the Fund, so long as it devotes the Fund in good
faith to matters which it determines in good faith may benefit the
Unit or the remainder of the subdivision.

25, The maintenance fees shall constitute a lien on the lot
and any improvements thereon, but shall subordinate to a first
mortgage or first vendor's lien placed on the lot. A record of
receipts and disbursements made to and from the Maintenance Fund
will be available for examination by lot owners upon request,

EFFECT

26, These covenants and restrictions run with the land and
shall be binding on all parties and all persons claiming under then
for a period of thirty (30) years from the date these'éovenants and
restrictions are recorded, after which time these covenants and

restrictions shall be automatically extended for successive periods

of one (1) year unless an instrument signed by a majority of the
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then owners of the lots in the Unit has been recorded, agreeinyg to
changé said covenants and restrictions in whole or in part.

27, The Developer or any lot owner at any time may enforce
the restrictions and covenants contained under  "GENERAL
RESTRICTIONS ANb COVENANTS" by appropriate legal procedure., The
Developer at any time may enforce the covenants contained under
"MAINTENANCE FEES" by appropriate legal procedure. The owner or
operator of the golf course may at any time enforce the
restrictions and covenants contained under "GOLF CQOURSE LOTS" by
appropriate legal procedure. The Developer may at any time enforce
the restrictions and covenants contained under the "CONSTRUCTION OF
RESIDENCES" by appropriate legal procedure; and same may be
enforced by any lot owner at such time as ninety (90%) percent of
the lots in the Unit have been conveyed by deed to others. No
other person shall obtain any rights hereunder, including, without
limitation, any lot owners of other units in the subdivision,
Invalidation of any restriction or covenant by Jjudgment or court
order shall in no way affect any other provision, each of which
shall remain in full force and effect.

28. The Developer may amend any provision in this Deed of
Restrictions and Covenants so long as its in good faith judgment
and either the Unit or the remainder of the subdivision will be
benefitted by such amendment, or if in its good faith judgment the
continued development of the Unit or the remainder of the
subdivision is hindered or made less economic in any way by any

provision hereof; provided, however, that this right of amendment
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shall cease upon the conveyance by deed by the Developer to others
of elther ninety (90%) percent of all the lots in the Unit or
ninety (90%) percent of the lots in the entire subdivision, For
purposes of this paragraph and paragraphs 24 and 27, "“the
subdivision" shall include all the land contained on plat of record
in the Fayette County Clerk's office in Plat Cabinet H, Slide 384;
and provided, further, that the Developer may not amend paragraphs
i, 3, 4, 5, 6, 8, 9, 17, or 19, hereof, nor increase the maximum
amount of the annual maintenance fee under paragraph 24, nor shall
it amend any provision of this Deed of Restrictions and Covenants
to permit it to act otherwise than in good faith.

29. Any judgment, discretion, decision or other matter
determined hereunder by the Developer shall be binding on all
parties if made in good faith, and any interpretation hereof nmade
by the Developer in good faith shall likewise be binding on all
parties; and in each case, no party shall have any remedy against
the Developer except to require specific performance of its dutlies
hereunder and/or to obtain a declaratory judgment. In no case
shall damaées be claimed, shown or obtained against the Developer
with respect to any matter related hereto.

IN WITNESBS WHEREOF, LOCHMERE DEVELOPHENT CORPORATION, a

Kentucky corporation, has caused its name to be hereunto subscribed

et
by its duly authorized partners this 53/ day of TTU«&; ;

1970,

-10-
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LOCHMERE DEVELOPMENT CORPORATION

BY: //@ Wy —"

TROY TW«PSON: PRESIDENT

ATTEST:
“ STATE OF KENTUCKY
BY: W’V\ COUNTY OF FAYETTE set,
ROBERT S. MILLER, SECRETARY I, DONALD W. BLEVINS, CLERK OF
SAID COUNTY COURT HEREBY CER-
TIFY- THAT THE FOREGOINQ msmu.
MENT HAS BEEN Y RECO
IN DEED BOOK . PAGE.?
: IN MY SAID OFFtEE.
STATE OF KENTUCKY ; iy | W | NS, CLERK
COUNTY OF FAYETTE ) BY ..\ o b6,

The foregoing instrument was acknowledged by me on this the

. ,

)ﬂL_ day of jb(,{? i , 196?_63, by Troy
Thompson, President, and Robert 5. Miller, Secretary, of Lochmere
Development Corporation, a Kentucky corporation,

My Commission expires: 2-59%

NOTARY PUBLIC, State at Large,
Kentucky

PREPARED BY:

To
¥ o
MILLER, GRIFFIN & MARKS 3$%
700 Security Trust Building 0
Lexington, KY 40507 g
(606) 255-6676 —_
\o
j '
Z m
BY: Dopede Cﬁ;ﬁ&kﬁé 523
>3
= O

rsm\deeds\andover.drc
7/23/90
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