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PLAINTIFFS’ (BALL AND LOCHMERE/THOMPSON) VERIFIED MOTION FOR
TEMPORARY INJUNCTION
AND SUPPORTING MEMORANDUM UNDER CR 65.04
Come the Defendants, Ball Homes, LLC and Lochmere Development Corporation (“Ball

and Lochmere”), for their Verified Motion for Temporary Injunction pursuant to CR 65.04 and

supporting Memorandum, and state as follows:

INTRODUCTION

Ball and Lochmere respectfully request a Temporary Injunction requiring and directing
Whitaker Bank, Inc., and Andover Golf and Country Club (“AGCC”), and/or their successors and
assigns, to maintain the golf course at issue in a reasonable and proper condition such that it shall
be operated as a golf course by Whitaker, AGCC and/or their successors, assigns and therefore
and purchaser, and not fall into disrepair or deviate from the condition that a golf course should be
maintained. As will be shown below, the restrictive covenant required AGCC to continuously
operate the property as a golf course. As the successor to AGCC, the Bank is bound by the

restrictive covenant, which runs with the land.

FACTUAL BACKGROUND

This action arises from the development of the Andover Golf and Country Club in the late
1980’s and early 1990’s. A Lease, Construction, and Purchase Agreement (“Agreement”) was
executed and in place by July 11, 1988, long before Plaintiff obtained an interest in the Property
through a mortgage. As a result of the Agreement (dated July 11, 1988), and Amendment to the
Agreement (dated July 24, 1990) and a Memorandum of the Agreement filed of record in the

Fayette County Clerk’s office on December 12, 1988, there are recorded restrictive covenants
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requiring the property to be perpetually used and operated as a golf course with certain required
amenities, and the property upon receipt of a bona fide purchase offer is subject to Ball and
Lochmere’s right of first refusal. Plaintiff Whitaker Bank (“the Bank’) now claims to hold a
mortgage or mortgages on the property, and while it is clear that any mortgage was taken subject
to and with notice of the actual use of the property and the terms and conditions provided in the
Agreement, the Amendment and the Memorandum, the Bank is now seeking a declaratory
judgment holding that its interest arising from a mere subsequent mortgage is not subject to those
certain restrictive covenants of record requiring the property to be perpetually used as a golf course
with certain amenities and that it may be sold free of any right of first refusal held by Ball and
Lochmere.

The applicable Golf Course Lease, Construction, and Purchase Agreement (“Agreement”),
dated July 11, 1988, provides:

4. Use. Corman-McQueen shall construct and operate on the leased property

a golf course and country club, as more fully described herein. 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. Paragraph 16 of that same Agreement or controlling document gives
Ball and 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.

99 ¢¢

The Bank has asserted in its Complaint that the “lease” “expired” 5 years after the date on
which the golf course was opened pursuant to Paragraph 2 of the Agreement. However, the Bank

disingenuously ignores the rest of the “agreement” terms and the Amendment to Golf Course

1 Upon its dissolution, Lochmere assigned all applicable rights to Troy Thompson.
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Lease, Construction and Purchase Agreement dated July 24, 1990 (“Amendment”). See Exhibit
2, hereto. That document 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.

AGCC joined in the Amendment for the specific purpose of acknowledging the survival of the
covenants and the restrictions that are stated in the Amendment document dated and executed the
same day as the Memorandum that was executed and recorded in the Fayette County Clerk's office.
The Bank purchased the property at a judicial sale on April 24, 2017 with knowledge of the
restrictive covenant and the order of sale recited reference to and quoted Ball and Lochmere’s
claims and the restrictions of record. Therefore, the restrictive covenant requiring that the property
be used “continuously” as a golf course survived the closing, bound AGCC to the obligation and
to the right of first refusal, and bound the obligations to run with the land through the Agreement,
the Amendment and the Memorandum of record (described below).

The Bank’s primary contention amounts to an assertion that the restrictive covenant was
not properly recorded and therefore does not run with the land. The Bank attempts to seize upon
the use of the word “lease” to argue that the “term” must have expired and it also ignores that a
Memorandum of Lease and Purchase Agreement (“Memorandum”) was filed on December 12,
1988, in the Fayette County Clerk’s Office, at Book 1498, Page 225, relative to the Lease,
Construction and Purchase Agreement, again well before? the Plaintiff’s involvement in any way.
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

2 Whitaker’s foreclosure complaint in paragraph 8 recites that “Note 17 in issue was executed in
2007.
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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. Therefore, a recorded document exists which incorporates the Agreement
terms by reference. ~ Moreover, the Memorandum itself makes clear that the Agreement shall
terminate only after “a date to be determined by reference to the Lease.” There is and has been no
termination of the Agreement, and the Bank took its interest in the Property with actual (visible)
and constructive (Memorandum of record) notice of the restrictions on use and operation of the
golf club and the right of first refusal®.

The Bank no doubt took its limited mortgage interest in the property based upon the actual
and obvious notice of the existence of, and operation of, a golf course with certain additional
amenities (clubhouse, restaurant, pro shop, pool, poolhouse) intertwined into the neighborhoods
and each residential lot. It is undeniable that the Bank would have been on inquiry notice (at the
least) based on the existing use and operation of the property as a golf course intertwined into the
residential community whenever it entered into the picture. It is disingenuous at the least for the
Bank to now argue that there is no requirement to maintain the continuous operation of the golf
course and amenities or that there is even some concocted “dispute” as to whether such obligation
exists or was intended to exist and continue.

Moreover, the restrictive covenants (deed of restrictions) put to record in 1989 and 1990
applicable to the homes that are adjacent to the golf course are recorded in the County Clerk’s

Office. These covenants make clear that homeowners whose property abuts the golf course are

3 The Bank’s file is no doubt full of title documents and opinions concerning the property and the restrictions
requiring the operation and use as a golf course given that the bank loaned significant funds and the land was
pledged as security not just at the origination of the note in 2007 but also when the Bank stayed as the lender as
AGCC came out of bankruptcy years later.
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prohibited from putting up fences, etc., to allow for the continued operation of the golf course.
Clearly the mutuality of obligations was evident to homeowners purchasing lots and properties.

See Ball property restrictions and Lochmere property restrictions, Exhibits 4 and 5, 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 Ball and Lochmere property, respectively, restrictions of record, Deed
Book 1523, Page 117-18, attached hereto as Exhibit 4. See also Deed Book 1554, Page 754,
Exhibit 5 hereto.
ARGUMENT

THE STANDARDS FOR ISSUANCE OF A TEMPORARY
INJUNCTION ARE CLEARLY MET IN THIS CASE

Under Civil Rule 65.04(1):

A temporary injunction may be granted during the pendency of an action on motion
if it is clearly shown by verified complaint, affidavit, or other evidence that the
movant’s rights are being or will be violated by an adverse party and the movant
will suffer immediate and irreparable injury, loss, or damage pending a final
judgment in the action, or the acts of the adverse party will tend to render such final
judgment ineffectual.

Kentucky courts, in interpreting Civil Rule 65.04, have held:

[A]pplications for temporary injunctive relief should be viewed on three levels.
First, the trial court should determine whether plaintiff has complied with CR 65.04
by showing irreparable injury. This is a mandatory prerequisite to the issuance of
any injunction. Secondly, the trial court should weigh the various equities involved.
Although not an exclusive list, the court should consider such things as possible
detriment to the public interest, harm to the defendant, and whether the injunction
will merely preserve the status quo. Finally, the complaint should be evaluated to
see whether a substantial question has been presented. If the party requesting the
relief has shown a probability of irreparable injury, presented a substantial question
as to the merits, and the equities are in favor of issuance, the temporary injunction
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should be awarded. However, the overall merits of the case are not to be addressed
in CR 65.04 motions.

Maupin v. Stansbury, 575 S.W.2d 695, 699 (Ky. App. 1978). Here, Ball and Lochmere readily
meet the above three-part analysis, and a temporary injunction should therefore be granted.

1. The Issuance of the Temporary Injunction Will Prevent Further Irreparable Injury to Ball
and Lochmere (and homeowners in Andover and members of AGCC).

In order to obtain injunctive relief, the movant must show that its “rights will suffer
immediate and irreparable injury” in the absence of such relief. Maupin, 575 S.W.2d at 698.
Irreparable harm exists where the injury to the plaintiff is intangible and cannot be quantified or
measured.  Courts have recognized irreparable harm and granted injunctive relief in like
circumstances.

In Hellerstein v. Desert Lifestyles, LLC, 2015 WL 6962862 (D. Nev. 2015), homeowners
and their HOA brought an action and motion for preliminary injunction in federal court against
the owner of the community golf course. Like Ball and Lochmere here, the Plaintiffs contended
that the Defendant was obligated to operate the golf course under a restrictive covenant. However,
the Defendant had closed the golf course, erected a fence, and “as of September 7", the grass of
the Golf Course had begun to die and [] the water features had begun to lose significant amounts

of water.” Id. at *1.

The Court granted the preliminary injunction requiring the Defendant to “maintain the Golf
Course in the condition it would have been had it been continuously watered and maintained as of
September 1, 2015 (the status quo date).” The Court found the possibility of irreparable harm

existed on several grounds, explaining:

First, Plaintiffs have established that they have suffered, and are likely to continue
to suffer, irreparable harm with respect to the views from their homes and the
enjoyment of the use of their homes related to these views. Nevada law provides
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that “[a] view is a unique asset for which a monetary value is very difficult to
determine.” Leonard v. Stoebling, 728 P.2d 1358, 1363 (Nev. 1986) (quoting
Glover v. Santangelo, 690 P.2d 1083, 1086 (Or. Ct. App. 1984)).

*khkk

Second, Plaintiffs have suffered irreparable harm from the physical damage to the
Golf Course itself as a result of Defendants' intentional act of not watering or
maintaining the course since September 1, 2015. Under Nevada law, “[a]ny act
which destroys or results in a substantial change in property, either physically or in
the character in which it has been held or enjoyed, does irreparable injury which
justifies injunctive relief.” Memory Gardens of Las Vegas, Inc. v. Pet Ponderosa
Memorial Gardens, Inc., 492 P.2d 123, 125 (Nev. 1972). Here, Defendants' actions
rendered the grass on the Golf Course largely dead or dying, and incapable of
restoration simply by watering and other routine maintenance. Defendants have
committed acts—and unless enjoined are likely to continue committing acts—that
have caused substantial physical change to the Golf Course and have destroyed the
property's character as a golf course. Plaintiffs purchased their homes in reliance
upon the fact that the owner of the Golf Course would maintain and operate
it as a golf course, as required by the Golf Course Agreement (which Plaintiffs
have the authority to enforce). These changes to the Golf Course have thus
substantially impaired Plaintiffs' use and enjoyment of their homes and caused
an_associated drop in the values of Plaintiffs’ homes, neither of which are

quantifiable.

Id. at *10 (emphasis added).

Other Courts have confirmed that irreparable harm exists where there is injury to a party’s
recreational or aesthetic interests, in addition to the unquantifiable loss in property value existing
here. In Sierra Club v. United States Army Corps of Engineers, 645 F.3d 978 (8th Cir. 2011), the
Court affirmed a preliminary injunction granted to an environmental organization and hunting
club. The injunction had enjoined construction of a coal-fired power plant. The Court held that
the plaintiffs’ loss of use of the property at issue constituted irreparable harm because the members
of the organization and club would likely be harmed with respect to their recreational, aesthetic,
educational, and ecological interests. 1d. at 994-95. See also Alliance for the Wild Rockies v.
Cottrell, 632 F.2d 1127 (9th Cir. 2011) (Loss of use and enjoyment of forest constituted irreparable

harm); Baker v. Hampton, 1880 WL 12289 (Ky. 1880) (Affirming injunction granted to movant,

8
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directing return of movant’s horse, upon which judgment creditor had levied, in light of new trial
having been granted to movant on underlying claims).

Therefore, irreparable harm exists based on the unquantifiable loss in property values, as
well as the loss of recreational and aesthetic values and current use as a golf course.

2. Ball and Lochmere have shown a substantial likelihood of success on the merits.

It is important to note that Ball & Lochmere do not need to prove their case on the merits
in order to secure a temporary injunction. Rather, they must simply show a likelihood of success
on the merits of the underlying dispute — enforcement of the restrictive covenant requiring the
property to be used continuously as a golf course.

“[A] Court construes restrictive covenants according to their plain language. Parties are
bound by the clear meaning of the language used, the same as any other contract.” Gadd v.
Hensley, 2015-CA-1948 (Ky. Ct. App. March 24, 2017). In particular:

It is not necessary that such an intention appear from the express language of

the instrument creating it, but it may be implied where it appears that it was

imposed as part of a general building plan or scheme for the improvement of

several contiguous lots.
Bagby v. Stewart's Ex'r, 265 S.W.2d 75, 76 (Ky. 1954) (emphasis added).

The Bank’s position hinges on its specious assertion that no restrictive covenant “exists”
of record. This argument is simply wrong. The Bank wants this court to hold that in a golf course
community that was designed, developed and approved for construction based upon an integral
and interwoven golf course can cease to be a golf course at the whim of a lender who holds only
an interest arising from a mortgage.

The Agreement and Amendment clearly contain both a restrictive covenant and a right of

first refusal. The Memorandum adequately provided the “whole world” with notice of the

restrictive covenant, which was incorporated therein by reference. See, e.g., Ashland, Inc. v. Realty
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Farm Development Co., 485 S.W.2d 891, 894 (Ky. App. 1972) (“where a subsequent lessee has
notice of a restrictive covenant in a prior lease he is bound thereby because a party with knowledge
of the just rights of another should not be permitted to defeat them”).

In Triple Crown Subdivision Homeowners’ Association, Inc. v. Oberst, 279 S.W.3d 138
(Ky. 2009), a developer issued a deed for resale of real property acquired by the developer after
the filing of the declaration of covenants, conditions and restrictions. The Court held that the deed
“incorporated by reference the declaration,” thus rendering the declarations enforceable. The
Court held: “Although amending the declaration to include an additional legal description for after-
acquired property would have made it easier for a title examiner, the absence thereof does not
obscure or defeat the obvious intent of the developer.” Id. at 141.

In Oliver v. Schultz, 885 S.W.2d 699 (Ky. 1994), the Court held that, while restrictive
covenants are to be enforced under Kentucky law “only when the restriction is placed in a recorded
instrument,” such restrictions are enforceable where reflected in “a subdivision plat, a deed of

restrictions or some other instrument of record . . . that would place an ordinary and reasonably

prudent attorney performing a title search on notice of the restrictions in question.” Id. at 701
(emphasis added). This is consistent with general “black letter” law. See, e.g., 20 Am.Jur.2d 8152
(“Covenants and restrictions as to the use of property may be effected by a separate instrument
[other than the deed] if consideration and the other essentials of a contract are present”). See also
Mitchell v. First Nat’l Bank, 263 S.W. 15, 16 (Ky. 1924) (“if a person has knowledge of such facts
as would lead a fair and prudent man, using ordinary care and thoughtfulness, to make further
inquiry, and he fails to do so, he is chargeable with the knowledge which by ordinary diligence he
would have acquired”); Sentry Safety Control Corp. v. Broadway & 4" Ave. Realty Co., 124

S.W.2d 1051 (Ky. 1939) (accord). Here, the Memorandum alone was sufficient to place an
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ordinary and reasonably prudent attorney performing a title search on notice of the restrictions in
question and is even more evident when combined with the obvious and outward use of the
property and the restrictions of record applicable to the “Golf Course Lots”.

In Hellerstein, supra at *8, the Court noted: “Desert Lifestyles, as the undisputed holder
of equitable and legal title to the Golf Course, is the Golf Course Owner as defined by the
Agreement. Desert Lifestyles is thus bound by the plain terms of the agreement to operate and
maintain the Golf Course property solely as a 27-hole golf course.” (Emphasis added). This is
directly on point to the instant case. Here, the Bank is now the undisputed holder of equitable and
legal title to the property, having purchased it at judicial sale on April 24, 20174, The Bank is now
bound by the restrictive covenants to the same degree that AGCC was bound. The property must
be maintained and used as a golf course.

Ball and Lochmere have shown a substantial likelihood of success on the merits. Under
Maupin, “the overall merits of the case are not to be addressed” at this point.

3. A temporary injunction is in the public interest, and the equities mitigate in favor of
injunctive relief.

This Bank was able to ram through a foreclosure action, including the judicial sale of the
property, all in less than 60 days. It should also be noted that this Bank continued to loan the
AGCC money even after its bankruptcy. The Bank clearly took its interest with notice of the
restrictive covenant and of the financial condition of the debtor. It has now been able to credit bid
the property through a foreclosure action and extinguish the ownership interest of AGCC, all in a

matter of mere weeks.

4 To the extent the Bank assigns its successful bid to another, that successor/assign is similarly bound by the
restrictions and obligation to operate and maintain the golf course.

11
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The public interest requires issuance of a temporary injunction. The public has an interest
in seeing that any successor to AGCC follow the restrictive covenants which are of record. That
is the point of placing the restrictions in a recorded instrument, which was done here through the
Memorandum of Lease. The public also has an interest in preserving property values and
greenspace existing within the community rather than allowing it to fall into disrepair. There is
absolutely no harm to the Bank from issuance of a temporary injunction because preserving the
golf course will protect the Bank’s investment. The equities are therefore in favor of injunctive
relief.

WHEREFORE, Ball and Lochmere request the Court enter a TEMPORARY
INJUNCTION requiring and directing Whitaker Bank, Inc., and Andover Golf and Country Club,
and their successors and assigns (including the entity or entities that have possession, custody or
control of the property, or equitable or legal title to the property, or any purchaser) to maintain the

golf course at issue in a reasonable and proper condition and to operate it as a golf course.

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

By: /s/ Carroll M. Redford, 11l __
CARROLL M. REDFORD, l1I
email: cmr@kentuckylaw.com
MICHELLE L. HURLEY

ATTORNEYS FOR DEFENDANTS

NOTICE OF HEARING

All parties take notice that the foregoing shall come on for hearing on Friday, May 5, 2017,
at 1:00 p.m., or as soon thereafter as counsel may be heard.

12
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CERTIFICATE OF SERVICE

This is to certify that the foregoing was served on April 26, 2017, by mailing same first
class mail, postage prepaid, and email to:

Thomas D. Flanigan

Lindsey T. Anderson

McBrayer, McGinnis, Leslie & Kirkland, PLLC

201 East Main Street, Suite 900

Lexington, Kentucky 40507

Attorneys for Defendant Andover Golf & country Club, Inc.

D. Barry Stilz

Kinkead & Stilz, PPC

301 East Main Street, Suite 800
Lexington, KY 40507
Attorney for The Range, Inc.

Martin B. Tucker

Dinsmore & Shohl, LLP

250 West Main Street, Suite 1400
Lexington, KY 40507

Attorney for Community Trust Bank, Inc.

Great American Financial Services Corporation
c/o Jeff J. Goedken

625 First Street SE

Cedar Rapids, 1A 52401

Defendant

James H. Frazier, IlI

201 East Main Street, Ste 770
Lexington, KY 40507

Master Commissioner

George Smith

Stoll Keenon Ogden, PLLC

300 West Vine Street, Suite 2100
Lexington, KY 40507-1801
Attorney for Whitaker Bank, Inc.

John P. Brice

Wyatt, Tarrant & Combs,
250 West Main Street
Suite 1600

Lexington, KY 40507
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Attorney for Whitaker Bank, Inc.

John N. Billings

BILLINGS LAW FIRM, PLLC

111 Church Street, Suite 200
Lexington, Kentucky 40507

Attorney for Homeowners Associations

Fayette County Master Commissioner
201 East Main Street, Ste 770
Lexington, KY 40507

_Is/ Carroll M. Redford, Il __
ATTORNEYS FOR DEFENDANTS
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VERIFICATION

I, Troy Thompson as authorized agent of Lochmere Development Corporation, have read
the foregoing Verified Motion for Injunction and the facts stated therein are true and correct to
the best of my knowledge and belief.

LOCHMERE DEVELOPMENT CORPORATION

By:

TROY THOMPSON, authorized agent

STATE OF KENTUCKY
COUNTY OF FAYETTE

Subscribed, sworn to and acknowledged before me by Troy Thompson in his capacity as
authorized agent for Lochmere Development Corporation on this the day of April, 2017.

My commission expires:

NOTARY PUBLIC
KENTUCKY, STATE AT LARGE

Notary #

F:\Share\TR\CASES\Thompson, Troy\Whitaker Bank\17-CI-640\Pldgs\Motion for Temporary Injunction revised.docx
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GOLF COURSE .LEASE,
CONSTRUCTION AND PURCHASE AGREEMENT

THIS GOLF COURSE LEASE, CONSTRUCTION AND ?URCHASE A_GREEM'EN';‘,
entered inte es of the 11th day eof July, 1988, by Qnd batween BALL
HOMES, INC., @& Kentuc'ky gorporation, whose address in-3399 Tates
creek Road Lexington, Kentucky 40502 and LOCHMERE DEVELOPMENT
CORPORATION, a Kentucky corporation, whose address is 467¢ Tates
Creek Road, Lexington, Kentucky 40515 (ﬁerainafte_r referred to as
#Ball ' & lochmere®), ana‘ CORMAN-MCQUEEN GOLF, INC., a Kentuc];y
corporation (hereinafter “Corman-McQueen”), whose address is 3200
Roxburg Road, Lexington, Kentucky, 40503. |

WITHNESSETH THAT:

1. Lease of Property, In consideration of the payment of

the rental reserved herein, and of the perf:d?n'.tanca by the parties
of thelx respective obligations stated he;rein, Ball & Lochmere
hereby lease to Corman-McQueen, and Corman-MoQueen hereby leases
from Ball & I..ochmgre, 165 acres, more or less, of land locate.d on
Todds Road, ;;axington-—Fayette County, Kentucky, as more fully
shown on a plat attached hereto (to be supplemented by a survey

and/or legal descoription to be prepared by Endicott and

Assoclates, Engineers, to be attached to this Agreement) as‘

Exhibit #a~.

2, Term of Leage, This Leass shall commence upon the
resolution, satisfactorily to Corman-MoQueen, of the econtingencies
specified in paragrapb 18 herein, and shall conclude 5 years after

the date on whiéh Corman=McQueen opens itz golf course for uge on

—— e —— I R R L e R v

EXHIBIT 1
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a greens~fees paying basis. At the appropriaste times, the partiesm
sh’all execute ocertificates. confirming +the commencement and
expiration dates eof this Lease, to constitute ame*ndments to this
Agreement.

3, Rent. Corman-McQueen shall pay rent to Balln"& Lochmere
at the address given above, payable guarterly in arrears,
beginning September 1, 1889, for the previous guarter. Each
rental payment shall be an amount which is equal To what would be
the *cost of funds® durlng the preceding calendar quar-ter" to Ball
& Lochmere for a principal amount equal to the actual number of
acres in the leased  property, multiplied i:y 85,000, #Ccost 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 & Eochmere from “time to time on the

land-acquisition note, secured by a mortgage upon the leased .

property, ae calculated on a daily basis, If no land-acquisition
note is 6utstanding at any time, the rate shall be First Becurity
National Bank Priie plus one percent (1%) as calculated on a daily

-~

basis.

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

leased property a golf course and country club, as more fully
described herein. The property and facilities shall be operated
under +the name #Andover Golf and céuntry Club#, wshall be
continnously operated, and shall be used for no other purpose..

5. Construction of Golf course: Corman-McQueen shall

construct a regqulation 18~hole golf course on the leased property, '
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in accordance with the plans of Clyde Johnson, Hilton Head, South
Carolina, golf course architect, to be attached herato as Exhibit
#p#, construction shall commence upon the resolution, reasonably
gatisfactorily to Corman-McQueen, of the contingencles desoribed
in paragraph 18 herein, and shall proceed to mompietion with
reasonable diligence. Corman-MoQueen may make minor modifications
to the golf course plang, but any substantlal wmodification in
layout, grading, drainage or roadvay construoction shall recquire
the written approval of Ball & Lochmere, which approﬁal shall not
be unreasonably withheld. Construction of the golf course shall
be deemed substantially completed upon seeding which shall be no
later than April 30, 1989, subject to extension for reasong set
forth in paragraph 21 herein. If seedinyg cannot be completed on
all golf course holes during the eame seeding season, Corman-~
MeQueen shall seed the holes in an aquitéble nmannexr between the
separate properties of Ball & Lochmere. If all golf course holes
are not ready for play at the same time, Corman-McQueen agrees to
open the golf course for play only with the approval of both Ball
& Lochmare,

6. Constyruction of Country Club., Corman-McQueen shall also

construct on the leased property a clubhouse at the site as shown
on Exhibit #A" (with grill, locker rooms, party room and pro shop)
comparable to Greenbrier Golf and CQuntrf'club, two tennis courts,
a junior olympic swimming pool, and related parking, sidewalk and

patio areas as shown on Exhibit #a~, Construction of the

c¢lubhouse shall commence wupon gseeding the golf course but not’

32825B54-62DD-4B2A-9FA6-8E585582E914...000018. 0f 000082~
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jater than April 30, 19.89, and construction of the tennis courts
ané’l swimning pool shall begin no jater than April 30, 1989, All
such improvements shall be dompleted by August 30}, 1989, subject
to extension for reasons set forth in paragraph 20 herein. Ball &
Lochmere shall have the right of reagonable architectuﬁl approval
prior te commencement of the clubhouse or incidental outbuildings
preposed by Corman-McQueen. Corman~McQueen may make modifications
to the plans and specifications for such improvements during
construction, except that any changes which materially aiter the
external appearance of such improvements, or materially alter the
kind of facilities to be constructed, shall require the written
approval of Ball & ILochnere, which approval shall not be
unreascnably withheld on matters of appearance.

7. General Construction Provisions. A1) improvements on the

jeased property shall be constructed in accordance with certified
plans and specifications, and in a good workmanlike manner.
Workers’ | compensation insurance shall be maintained at all times
by c'ormann—rﬁcczusaii or its’ contractors. Corman-McQueen shall

discharge, by payment, bond or otherwise, within ten banking days,

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

property.

8. Operations. Corman=-HcQueen shall nmaintain the golf
course mnd bullding improvements on the leased property in good
condition at all times. Corman-McQueen shall comply ‘with all laws

and regulations applicable to the leased property and its

. operations thereon. Corman-McQueen shall maintain fire and

32825B54-62DD-4B9A-9FA6-8F585582E914 : 000019 of 000082



extended coverage insurance in effect at all times for the
bu*ild:i.ng improvements constructed on the leased property, for

their full replacement value, Such insurance shal;' designate Ball
5 TLochmere as a lossg payee, a8 their intereasts Amay appeay, and
shall provide for thirty days’ advance written notiaé to Bail &
Lochmere in the event of cancellation. Ball & Lochmere shall
bring all utility connections to the clubhouse and maintenance
area boundary eites. Corman-McQueen shall arrange and pay for qll
utility connections from the boundary gites to the leased
property, and shall pay for all utilities used on the property.
tn the event of damage or destruction to the golf course or‘ the
building improvements on the leased property, regardless of cause,
Corman-McQueen shall restore such improvements to their condition
prior to such ocasualty (or as ntherwiée required by this
Agreement}, rlegardless of the adequacy of any insurance proceeds.

5. Taxes., Corman-MoQueen shall arrange to have the leased
pr’ope.rty' assessed as a separate parcel, and shall pay all real
estate taxes and assessments levied on the leased property and
improvenents. C;rmanwanuaen ghall also pay all taxes assessed
against its personal property, and all taxes which night, if
unpaici, result in a lien against the leased property.

10. Liability Insurance; Indemnity. Corman-McQueen shall at

all times maintain public liability insurance with respect to the
leased property, in which Ball & Lochmere are named as additional

insureds, with ctoss-—liability provisions in favor of Ball &

Lochmere. Such insurance shall have 1imits of liability of not

32825B54-62DD-4B9A-9FA6-8F585582E914.: 000020 of 000082.-
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' less than $1,000,000 combined single limit with & $5,000,000.00

gymbrella. Policies of such insurance shall provide for thirty
days’ advance written fnotice to Ball & Lochmere in the event of
cancellation, and certificates of insurance shall ‘be furnished to
Ball & Lochmere. c;:)irmanu-McQueen shall also maintain statutory
workers’ gompensat‘icn insurance, and public 1liability insurance
for ites motor vehicles with limits of at least $100,000/$300,000.
corman-McQueen shall indemnify Ball & Lochmere, their respective
officers, directors and shareholders, against, and hold then-
harmless f£rom, all claims, damages, guits or causes of action,
resulting from any injury to person or property, sustained on or
about the leased property, or attributable to activities or
operations thereon, including costs 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-McQueen, its respective officers, directors
and shareholders, sgainst, and hold it harmless from, all claine,
damages, sults or. causes of action, resulting from any injury to
person or p;:operty, sustained on or about the leased property, or
attributable to activities or aperations thereon, including costs
and attorney'’s féas._

11. Construction Financing. corman=MoQueen wmay obtain a

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

pursuant to a loan commitment letter attached hereto as Exhibit

#coF  which loan may be secured by a first mortgage upon the leased

.32825B54-62DD-4B9A-9FA6-8F585582E914 : 000021 of 000082
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" property. Ball & Lochmere shall gubordinate their interest in the

1é'ésad property to the lien of such mnortgage, &nd shall
subordinate their rights to receive rental payments from Cormah-
McQueen to the right of Bank One to receive princiiaal a;nd interest
payments on such loan. Ball & lLochmere shall furthermore secure
the subordination of any existing lien 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 coﬁrise
and building improvements on the leasad 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 review for compliance with the
terms of this paragraph.

To protect the subordinate position of Ball & Lochmere,
Corman-MoQueen agrees to provide in its loan agreement with Bank
one a provision that Bank One will give any notice of default to
Ball & Lochmerxe a:t ‘the. game time and manner as may be given to
Corman=-McQueen. .

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

acquired in fee pursuant to the exercise of the pover of eminent
domain, Ball & Lochmere prior to improvement by Corman-McQueen
shall receive all of the award or payment, and after improvements

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

which is egual to what the purchase price would be for such
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property, calculated according to. paragraph 15 herein. After
iﬁpxovements by Corman-McQueen any balance of the award or payment
shall belong to Corman-MeQueen. Compensation ﬁor any easement
shall belong to Corman-McQueen.

13. Signs. Corﬁan«McQuaen may nhot place any si&ns upon the
leased property without the consent of Ball & Lochmere, except for
signs which are consistent with regulations imposed by Ball &
Lochmere on the balance of the Andover Development.

14, Davelopers’ Covenants. Ball & Lochmere intend to

develop 1land adjacent to the leased property for residential
purposes. Ball & Lochmere retain 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
for those purpomes, or otherwise, ahﬁll restore any damage to the
leased property and impravemen%s caused by them during
construction of general subdivision improvements, and shall make
all reasonable efforts to avoid interference with operation of the
golf course and country club during such construction. - Upon Cor-
man=~Maueen’s puéﬁhése of the leased property, Ball & Lochmere
shall have an easement for such purposes which shall  include such
duties, Ball &llachmere shall furthermore impose upon property
adjoining the leased property, covenants and restrictions to
promote the use of the leased property by Corman-McQueen as a golf
course and country club including, but not limited to, no fencing
shall be allowed aleng the golf course and residential common

boundariesn.

32825B54-62DD-4B9A-9FAG-8F585582E914 : 000023.0f. 000082
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15. Purchase of Leased Property. Upon termination of the

_léase, or at an earlier date selected by Corman=McQueen, Corman-
McQueen shall purchase the leased propgrty, for the purchase price
of §5,000 per acre. Ball & Lochmere shall in exci‘:ange for payment
deliver a Deed of C;eneral Warranty for <the leased prdperty,
gubject to liens, and encumbrances oreated by Corman-McQueen:
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 affect
the provisions of this Agreement. Rent shall be apportioned to
the date of closing. Transfer taxes shall be paid by Ball &
lochmere; recording fees shall be paid by COrman—MaQueén.

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

date of closing, Ball & Lochmere shall have the right of first
refusal to purchase the 1easéd property and improveménts, at the
price of and according to the same terms and conditions of any
hona fide purchase offer. Such right of first refusal shall be
exercised by giving written notice thereof within thirty days

after recelpt from Corman-HoQuean 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 te 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 mnd Country Club

membership, or an organization of such members, and such transfers

32825B54-62DD-4B9A-9FA6-8F585582E914 : 000024-0f 000082
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ghall not be subject to the foregoing right of first refusal, but
for the remainder of the thirty-year perioed, the transferee shall

be subject to the right of first refusal. P

17. Subleasing“and Rssignment. The partiesvmdo hereby
gpecifically agree that the services of Corman-McQueen as
described herein have been contracted for by Ball & Lochmere ‘due
to the specific expertise and capabilities of Corman=-McQueen which
are personal in nature and <that due thereto, the rights of
Corman-McQueen are not intended to be assignable. Corman-McQueen
may not sublease the leased propartf nor asgign its interests in
the leased proparty"or this agreement (including its right to
purchase the leased property},.in whole or in part directly or
indirectly without the prior written consent of Ball & Lochmere.
This prohibition shall extend and prohibit the issuance of common
stock in Corman-McQueen to any one other than family members.

18.  Contingencies. Corman-McQueen’s obligations to lease

and subsecuently to purchase the leased property are subject to
its obtajauiné 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 -

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

19. Country Club Menbership and Governance. Utiligzation of

-the golf course by members of the public, residents of the Andover

=10~
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. development and members of the Andover Golf and Country Club,

shall be on terms arnd conditions determined by Corman-KcQueen,
except that each resident'of the Andover devalopment may use the
golf course once per,month-for payment of customary greens 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 discretion; and social memberships, which shall be.

1imited te €00 in number and ghall be issued by Corman-McQueen
only to lot owners in the Andover development, for the first ten
years of the club’s operation. Bocial memberships enjoy access to
all eclub facilities ecqual to full nemberships except for
utilization of the golf course. Social memberships may be limited
to use of the yolf course once per month, for payment of customary
greens fees only. Dues for emocial memberships shall have no
initiation fee, and the annual family fee for flrst year of
operatioﬁ shall not exceed $250, and thereafter shall be set
comparably to duss for similar facllities at Hartland and Palomar
subdivisions. Iﬂ;réases in social membership dues of more than
ten percent in any year {(for the first ten years) afe subject to
the approval of Ball & Lochnere.

Corman=-McOueen may issue regulations, for the use of all golf
and country club facilitjies. '

Ball & Lochmere shall have no interest in or entitlement to
proceeds from the sale of menberships. However, if Corman=McQueen

becomes in default of the leasing and development provisions of

32825B54-62DD-4BOA-9FAE-8F585582E914 : 000026 of- 000082
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this Agreement, -and puréuant thereto Ball & Lochmere recover
possession and exclusive ownership of the leased property and
improvements, as set forth in paragraph 21 herein, Ball & Lochmere
may at their sole option elect to continue cperatien of the club
facilities, in which event Ball & Lochmera shall be entitled to
rgceiﬁe from Corman-McQueen the unearned portion of all paid
Qembarships.

20. Drainage Pipe BExpense and Water and Silt Detention.

Corman-McQueen will be regquired to installldrainage 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 water
runoff of Ball & Lochmere’s surrounding property, Ball & Lﬁchmere
agree to pay for any increase in cpé£ between the pipe needed to
serve the leased and adjacent propérty for undeveloped runoff and
that needed ¢o faclilitate the development yuncff for Ball &
Lochmere’s  developments, and Corman-McQueen agrees to install
gane at no inétallation cpst t+o Ball & Lochmere. Any hecessity of
upgrading of pipe\sﬁall be determined by Ball & Lochmere engineers
prior to installation.

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-MoQueen.

32825B54-62DD-4B9A-9FA6-8F585582E914 : 000027 of 000082
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21, Delayé in Performance. The deadlines stated herein for

pérformance by Corman-McQueen shall be extended equitably in the
event of destruction or other casualty by acts of God or other
forces beyond its reasonable control.

I

22, Default and Remedies. Tha occurrence of any of the

following before 'purchase of the leased property pursuant to
paragraph 15, shall constitute a default by Corman=McQueen of its
obligations hereunder: (a) Fallure after written notice; to make
any rental payment within thirty days after its due date;
(by failure diligently to proceed with construction of the golf
course, clubhouse, and amenities, for a period of sixty days after
receipt of written notice of such failure; (o) failure diligently
toc 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 much failure; (d) the insolvency or bankruptcy or the
filing of a voluntary or involuntary petition under any applicable
Chapter of the Bankruptcy Code by or on behalf of Corman-McQueen,
or any assighmenth for the benefit of its ocreditors, unless such

condition or act is removed or reversed within sixty days after

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

remove liens or encumbrances upoh .the leased property, other than
the mortgage liens permitted by  this agreement; or
(£) ocommencement of fereclosure progeadings by Bank One,
Lexington, N.A. (or any lender substituted in its place), unless

such proceedings are dismissed within sixty days.

-1
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‘ Upon the ocourrence of default, and after written notice of
tge expiration of any stated grace period, Ball & Zochmere may
terminate the lease, recover possession of the leased property and
all improvements thereon, And may terminate Corman-¥coQueen’s right
to purchase the leased property, without cbligation to refund any
payments previously made by Corman-McQueen. These remedies 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, N.A. (or any lender eituated in its place) and the same
is not dismissed within 60 days, Corman-McQueen grants Ball &
Lochmere its power of attorney to satisfy the Bank One loan. The
acceptance of this right by Ball & Lochmere shall ba discretionaxry
and not oblig&tcry.

23. YNotices. 31l notices, requests, demands and other
communications hereunder shall be in writing and shall be deemed
given if delivered personally or deposited in the United states
Post Office, First. Class Mail, postags prepaid, addressed as
follovws:

Ball Homes, Inc.

P.0O. Box 12850

Lexington, Kentucky 40583

Lochmére Development Corporation

4679 Tates Creek Road
Lexington, Kentucky 40515

32825B54-62DD-4B9A-9FAG-8F585582E914.--.000029 of 000082-
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. Corman-MoQueen Golf, Ine.
: 3200 Roxburg Road
Lexington, 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 may nlot be
terminated or amended, except in writing. This Agreement sha'll be
interpreted and enforced according to Kentucky law. This
Agreement shall not be construed as oreating any partnership or
joint venture among the parties, their relationships being merely
that of lessor/lessee and vendor/vendee. The provisions of this
Agreement may not be waived, except in writing, and no waiver of
any condition at any time shall be deemed to be a walver of any
other oondition or a subsequent waliver of the same condition.
This Agreement shall be binding upon and may be enforced by the
parties hereto, and their permitted successors and assigns,

IN WITNESS WHEREOF, the parties hereto have affixed their

signature as of the day and year first above written.

-

BALL 8, INC.

By:

Its: “”\’/‘Wd’

LOCHMERE DI*.??E )‘/ CORPORATION
By

Itsd (// PREsED zwf*

] B
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CORMAN~-MCQUEEN GOLF, INC.

| By ;ghwiul)7€??7chtuw«_

Its: Pees)peAT

STATE OF KENTUCKY)
) scr,

COUNTY OF FAYETTE)

The foregoing instrument was acknowledged before me on(this

the __ day of July, 1988, by as
of Ball Homes, Inc., & Kentucky corporation, for and on behalf of

the corporation.

STATE OF KENTUCKY)
) scT,

COUNTY OF FAYETTE)

The foregoing instrument was acknowledged befgre me on this
the |t day of July, 1988, by TRey L. Mhowpoes  as zfrt’ﬂfd&nf‘

of ILochmere Development Corporatibn, a ¥entucky corporation, for
and on behalf of the corporation.

My Commission expiresd -{1-§5

Notary Pablic, Btate at Large,
Kentucky

-16m
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" STATE OF KENTUCKY)
- y 8CT.

COUNTY OF FAYETTE)

e foregoing instrument ,was acknowledged befpre me on this
- the day of July, 1288, by Dawel M. MeOusem ag
“ ‘of Corman-MoQueen, Inc., a Kentucky corporation, for and on behaltf

~of the corporation.

My Commission expires_G-/7-88

Notary Publiic, State at Large,
Kentucky

-7
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FIRST AMENDMENT TO GOLF COURSE LEASHE
CONSTRUCTION AND PURCHASE AGHEEMENT
This Firgt Amendment to Golf Course Leaée, Construction
and Purchase Agreemeh% entered into as of the ?ﬂfﬁlk day of
‘December, 1988, by and between BALL HOMES, INC., a Kentucky
w‘corporation, whose address is 3399 Tates Creek Road, Lexington,
" Rentucky 40502 and LOCHMERE DEVELOPMENT CORPORATION, A Kentucky
1_dorporation, whose address is 4679 Tates Creek Road, Lekxington,
Kentucky 405015 (hereinafter referred to as "Ball" and "Lochmere",
respectively), and  CORMAN-MCQUEEN GOLF, INC., a Kentucky
corporation (hereinafter '"Corman—-McQueen")}, whose addresgs 1is
3200 Roxburg Road, Lexington, Kentucky 40503.
WITNESSETH:
WHEREAS, partias hereinabove have entered inteo 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 o

WHEREAS, parties thereto desire to amend the Lease

to add and modify certain provisions;

NOW, THEREFORE, for and in consideration of the mutual
promiges, covenants and agreements hereinafter set forth, the
Lease 18 amended as follows: |

1. Description of Property. The land leased herein,

consisting of 165 acres, more or less, and located on Toddsg
Road, Lexington,’ Fayette County, Kentucky, as described in Para-

graph 1 in the Golf Course Leass, shall be the tracts hereinafter

32825B54-62DD-4B9A-9FA6-8F585582E914 : 000035 of-0068082-




' described as shown on the subdivision plans prepared by Endicott
i and Associates, Engineers and Cummins Engineers, which plats
‘are attached hereto as Exhibits D and E respéctivély. Meore
- .particularly, the land leaéed herein is shown as Tracts 1, 2,
- 4An and 4 on Exhibit D and Tracts 5, 9, 10, 11, 12, 13, 15 and
‘.16 on Exhibit E,. ‘Additionally, the land leased herein includes
" the property which 1is more particularly describedﬁ o Exhibits
F, attached hereto and Iincorporated by referenge -hereiﬁ.
Furthermore, the parties hereto agree that miner amendments
to the legal descripticn of the leased property may‘ be made
as needed in order to accommodate the residentlal and golf
developments.

2, Corman-McQueen and Ball and Lochmere, as appropriate,
agree to sign any subdivision plats as may be fequired in order
to dedicate public rights-of-way across golf cart paths, 1in
order to establish golf cart path access ways, in order to dgsig—
nate golf cart paths as separate, transferable lots of record,
in order to create and dedicate utllity easements and easements
for public improvements, including but notliimited'to easements
for . storm drainage, sanitary sewers, water, gas, electric and
telephone facilities, or in order to accomplish any other purpose
reasonably necessary to accommodate the residential and golf
coursge development. Corman—McQueen specificaily acknowledges
and agrees that the portion of the land leased herein which
is described on Exhibit G hereto shall he subject to dedication
to the public and/or construction of a public road and Lochmere

specifically retains the right to so dedicate such portion of

32825B54-62DD-4B9A-9FA6-8F585582E914 000036 of 000082 -



the property and to reenter same for purposes of constructing
a public road.,
3. All provisions of the Lease, except thdse which are

gpecifically amended Herein, shall remain in full force and

’.':'effect as originally set forth,

A

BALL HOMES, INC.,

By

Its: {213//

LOCHMERE I LOPM%Z%/FORPORATION
By: //7/" 7(;//}///2?

sesr__ (JRESDUT

CORMAN-McQUEEN GOLF, INC.

| o L) 21 Qe

' STATE OF XENTUCKY)

)
COUNTY OF FAYEITE)

The foregoing instrument was acknowledged before me
4 on this the Q%> day of December, 1988, by IQJEQE%3§QQA§31§AM,
as S hent , of Ball Homes, Inc., a Kentuckly corpora-

: tiof, for and on behalf of the corporaticn,

My Commission expires: 1 g Tl iy

(el Lot

.32825B54-62DD-4B9A-9FA6-8F585582E914 : 000037 of 000082
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STATE OF KENTUCRY)

o )
- COUNTY OF FAYETTE)

The foregoing instrument was acknowledged before me
on this the O day of December, 1988, by —{Ray MMAD B,
. as ESIte Yy - of Lochmere Developmeht Cofporation,
a Kentucky corporation, for and on behalf of the corporation.

My Commission expires: o W ™

L]

Notary Publlc

STATE OF KENTUCKY)

)
COUNTY OF FAYETTE)

The &gfegcing instrument was acknowledged . before me
on this the G%x> day of December, 1988, by i s (e
as Chewdess of Corman-McQueen Golf, Inc., a Kentucky

corporation, Eor and on behalf of the corporation.

My Commission expires:  A-"1- %7

Notary Publhc

314:30967:038
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ENDICOTT AND ASSOCIATES
eIVl ENGINEERS AND LAND BURVEYORS
176 BTONE ROAD ¢ BUITE 200
LEMINGTON, RENTUCKY AOBO3

maiabr

EeNE (BOB) R77-8320

Decenber 5, 1988

Being & portion of Tract 3 (3480 Podds Road) and being located
between Tract 1 (3550 Todds Road) & Pract 4 (3450 Todds Road) of
the property shown on the tHon-Building & Consolidation Himnor
gubdivision Plat of The Lochmers Development Corportion Property
and ftonecase valley (s portion of)! of record in Plat Cabinet
, Slide - in the office of The Fayette County Court Clerk and

more particularly decribed as follows:

Beginning at the point between calls number 156 and 137
on_ the above referenced plat; thence with .call numbey
156, S 56°00'00" W, 241.12 <feet to a point: ‘thence
with & ocurve to the xight, whose chord bears N
79*25Y16% W, 20,50 feet, &long & radiue of 1,501.36
feet for 20.50 feet to a point; thence N 09°22'11" E,
4.40 feet to a point; thence with call nunbey 204, N
5600 00" B, 253.66 feet to a point; thence 5 25°1B8129"
E, 19.20 feet to THE POINT OF BEGINNING containing

4,966,.33 square feet,

ENDICOTT & ASSOCIATES

Albert W. Gross, P.E., L.B.
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ENDICOTT AMND ASBSOCIATES

CIViL. ENGINEERS AND LAND BURVEYORS
176 STONE ROAD ® BUMTE 200
LEXINGTON, KENTUGKY 40803 ,

Y

EONE (806) 8778320

Decembey 5, 1988

Being a portion of Tract 1 (3550 Todds Road) and being between
fyact 6 (3500 Todds Road) and Tract 5 (3700 Todds Road) of the
property &s shown on the idon=-Building & Conmolidation Minor Bub-
division Plat of The Lochsere Development Goxrportion Property and

dtonecase Valley (e portion of)¢ of record in Plat Cabinet '

g§lide in the office of the Fayette County Court Clerk and moxe
particularly described as follows:

Beginning at & point between calls number S and 15 on
the above referenced platsy thence B B0°16°?58" E, 20.00
feet to a point; thence aleng call number 138, S
05°'23'23% W, 50,00 feet to a point; thence N BO*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 BEGIKNING

containing 998.85 square feet.

ENDICOTT & ASSOCIATES

£ ALRERT WL B!
i 1seans
| REGISTERED |x

iyl

F.H{i;.“{?g
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EXHIBIT "G"
Page 1 of 2
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ENDICOTT AND ASSOCIATES
Vil ENGINEERS AND LAND SURVEYORSE
176 BTOMNE ROAD @ BUITE 200
LEXINGTON, KENTUCKY 40803

BONE (808) BRTT-8320

Decembey 5, 1988

Being a portion of Tract 1 (3550 Todds Road) and being between
Tract 6 (3500 Todds Road) and Tract 5 (3700 Podds Road) of the
property shown on the ion~Buildinyg & Consclidation Hinor 8ub-
eivigion Plat of The Lochmers Development Corportion Property mnd
Btonecass Valley (& portion of)' of record in Plat cebinet '
slide in the office of The Fayette County Court Clerk and more
particularly decribed as follows:

Beginning at & point between calls nunber 199 and 200
on the mbove referenced plat; thence along oall number
200, & 03°31'i0" W, 70.00 feet to a point; thence with
a curve to the right, whose chord bears N 86°03'40" W,
23.01 feet, along a radius of 1,571.36 feet for 21.99
feet to & point: thence along eall number 185, N
04°21%31% E, 70.00 feet to a point} thence with a curve
to left, whose chord bears S 86°03'40" E, 21.99 feet,
along a radius of 1,501.36 feet for 21.99 feet to THE
POINT OF BEGINNING containing 1,575.74 sguare feet.

-

ENDICOTT & ASBOCIATES
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AMENDMENT TO GOLF COURSE LEASE,
CONSTRUCTION AND PURCHASE AGREEMENT & .

THIS AMENDMENT TC.GOLF COURSE LEASE, made and entered into
this the '._?_._‘_t day aof July,‘ 1990, by and between Ball Homes, Inc., a
Kentucky corporation, whose address is: 3399 Tateg Creek Road,
Lexington, Kentucky 40502, and Lochmere Development Corporation, a
Kentucky corporation, whose address is 4679 Tates Cresk Road,
Lexington, Xentucky 40515, (hereinafter #Ball & Lcchﬁere”),
Corman-McQueen Golf, Inc., a Kentucky corporation, whose .address
is 3200 Roxburg Road, W, Lexington, Xentucky 40514, (hereinafter
YCorman-McQueen”), Andover Golf & County Club, Inc., a Kentucky
corporation, whose address is 3450 Todds Road, Lexington, Kentucky
40809, (hereinafter “Andover”), Joe R. B, Hacker II and Troy N.
Thompson whose address 1s 4679 Tates Creek Road, Lexington,
Kentucky 40515, (hereinafter "Hacker-Thompson”).

‘ WITNZESSTET®TH:

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

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

WHEREAS, Ball & Lochmere and Hacker-Thompson are tendering

deed for the Real Property subject to said Agreement; and

32825B54-62DD-4B9A-9FA6-8F585582E914 :.000046 of 000082



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, Corman<McQueen, Ball & ILochmers

and Hacker-Thompson acknowledge and agree that the items contalned
in paragraphs 4, 7, &, 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 memberships is modifled to the extent that Ball & Lochnere
and Hacker-Thompson shall be entitled to $400,000,00 of esaid
proceeds as provided in a Note and Assignment dated Juh;@ﬂJ 1980,
hetween Corman~McQueen, Ball & Lochmere and Hacker=~Thompson.

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

in this Agreement to acknowledge the responsikilities of Corman-
McQueen in the ahove referenced Agreement and does hereby accept
and agrees to be subject to the survival of the c¢lauses set forth
in paragraph 1 abhove and the assignment of the initiation fees set
forth in paragraph 2 recognizing said assignment Is given as
gecurity for deferred purchase price in the amount of +the
assignment that would have otherwize besen 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 hereunte affixed

their signatures as of the day and year first above written.
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BALL HOMES, INC.
a Kentucky corporation

-B%@/ﬁué’/
Its C%fm B-ZZM ‘

.

LOCHMERE ELOP T CORPORATION
a Kentuc corp ilon
Yy, ¥

Tts ] (/ﬁ%ezwf’

Y

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

1t (PRLES
SHUSHTIL
% ///Mév

Troﬁy Thémpson /

T

STATE OF KENTUCKY)
sCT.
COUNTY OF FAYETTE)

The foregoli instrument was acknowledged before me;on, this
the 0¥ day of IQ; , 1980, by éélf lé,f 4 as{ﬁg =y
of Ball Homes, Inc,,’a Xentucky corporatich, for and of beRalf of
the corporation.

My compission expires /s, 2 Y 1857

/ T .l 7
’f\"":?-«— A _ ‘://'/‘a{/ut./ﬂf,/
Notary Public, State at Large, K¢
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STATE OF KENTUCKY)
sCT.
COUNTY OF FAYETTE)

The foregoing instrument was acknowledged befores me pn this
the day of TJul , 1990, by as m
of Lochmere Davelo%ﬁentﬁorporation, a- Kentucky corporation, for

and on behalf of the corporation,

My Commission expires Cf [732

Bty 0oy

Notary Public, State at Targe, KV

STATE OF KENTUCKY)
_ SCT.
COUNTY OF FAYETTE)

he foregoing Iinstrument was acknowledged before on this
theH{T) day of , 1950, by mmel &i,[ﬁg@u?ﬂg as
of Andover Golf County <Club, 1Inc., a Kentucky non-profit

corporation, for and on behalf of the corporation.
My Commission expires G-/7.92.

Notary Puplic, State at Large, KY

STATE OF KENTUCKY)
SCT.
COUNTY OF FAYETTE) '

[

mﬁhe foregolny instrument was acknowledged bhefore me on thise
the N day of ':H,Lfgj , 1990, by Joe R, B. Hacker II.

My Commission expires 9 -(7-974.

Py Qo

Notary Public, State at Large, XY
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4 r e

et e Al el G el A ey S S P P A3

STATE OF KENTUCKY)

} 8CT,
COUNTY OF FAYETTE)

The foregoing instrument was acknowledged before me on this
thegﬂﬁ\day of \3?£%4 ‘¢ 1530, by Troy N, Thompson.
My Commission expires 9-{7.92
- L Lo

Notary PubY¥ic, State at Large, RY

L:Asandover club/AF65:22687
071980;: Lismr
goelf lease/amendment

"

32825B54-62DD-4B9A-9FEAB-8F585582E914 :.000050 of 000082



L oewe

MEMORANDUY OF LEABE , S
AND PURCHABN AGREEMENT wi LAGR mgs 0%

G

THIS5 MEMORANDUM OF LEASE AND PURCHASE AGREEMENT, entered into
on the fﬁéim day of December, 1988, by and between BALL HOMES,
INC., a Kentucky ocorporation, whose addresg is 3399 Tat;s Creek
Road, Lexington, 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
corporation, whose address is 3200 Roxburg Road Weat, Lekiﬂgton,
Kentucky, 40503 (hereinafter referred to as "Corman-McQueen”) ,

WITNESSETH THAT:

In consideration of the premises and the mutual covenants and
agreements sab 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 leased from Ball
& 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-~MeQueen shall purchase
the subject real estate on terms more specifically set out in the
Lease on or before the termination of sald Lease.

This Memorandum of Lease and Purchase Agreement is executed

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

881212121

RETVAWN 19 PREPAREZ
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" the terms thereof. Reference is made to the lLease for the full

description of the rights and duties of Ball & Lochmere and
Ccorman-McQueen, and this Memorandum of Lease shall)in ne way
affect the terms and cpnditiens of the lease or the interpretation
of rights and duties of the parties thereunder.

IN WITNESS WHEREOF, Ball & Lochmere and Corman-McQueen have
caused this Memorandum of Leaze and Purchase Agreement to be

executed on this ﬁﬂéf day of Decenber, 1988.

EALE:f3?ﬁ%L)INC.

By &t
Tte 7 /%Zﬁam%/r’

CORMAN-MCQUEEN GOLF, INC.

By g%ﬁ«;jﬁyiﬂfguuu.,

Its_ LRESI10ENT

-

STATE OF KENTUCKY )
CER
COUNTY OF FAYETTE )

The foregelng instrument was acknowledged bafore me on this
C\"‘b day of Decenmber, 1988, by D_.@Q_.g_m_%g,_, peoidbrit of
Ball Homes, Inc., a Kentucky corporation, on behalf of the
corporation, '

My Commission Expires: qp\"\-%.

(St o

FOTARY PUBLIC
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S o 1498 e 2l |

“aTATE OF KENTUCKY )
)y s8.
COUNTY OF FAYETTE )

The foregoing instrument was acknowledged bgfore me on this
¥ day of December, 1988, by A el ent of

. Tochmere Develepment Corporation, a 'Kentubtky corporation, on
pehalf of the corporation.

My Commission Expires: C?vl"’l - A4

' oz Cary,

NOTARY PUBLIC

STATE OF KERTUCKY )
88,
CCOUNTY OF FAYETTE )

The foregoing instrument was acknowledged before me on this
fj“.:\ day of December, 1288, by Daniel H. McQueen, President of
Corman-Mcgueen, Inc., a Kentucky corporation, on behalf of the
corporation.

My Commission Expilres: Op-1Me

Ry Ly,

v NGTARY PUBLIC

THIS INSTRUMENT PREPARED BY:

STITES & HARBISON

2300 Lexlngton Financial Center
250 West Main Street .
Lexingteon, Kentucky 40507

By oy Cian cbar

_.3.‘
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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 ity of Lexington,
Fayette County, Kentucky, as shown by- plat
thereof of record in Plat Cabinet H, B8lide
425, Fayette County Clerk’s Office; and

Being 8ll of Tract Nos. 1, 2, 4 and 4K of the
Non-Building & cConsolidation Minor Subdivision
Plat of the Lochuwere Development Corporation
Property and Stonecase Valley (a portion of),
Lexington, Fayette County, Kentucky, as shown
by plat thereof of record in Plat Cabinet H,
51lide 424, Fayette County Clerk’s Office,.

Being & portion of the property conveyed to
Ball ¥omes, 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 778.

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

And, being a portion of the same property

.conveyed to Ball Homes, Incorporated and

Lochmere Development Corxporation, by Deed
dated November 16, 1986 and of record in the
Pavette County Clerk's office in Deed Book
1497, Page 603.

STATE OF KENTUCKY SCT.
COUNTY OF FAVETTE
1, DONALD W. BLEVINS, CLERK OF

i COUNTY COURT HEREBY CER-
'?'?F‘? THAT THE FOREGOING INSTRU-

MENT HAS BEE RECORDED
I DESH BOOK /HY FAGI’«&Q{
IN MY SaiD DFFICE,

LEVINS, CLERK

BY oA

exuInrr A

ooz U

] § uivd
3y o1 03Y30H0

w1
quo!

<}

32825B54-62DD-4B9A-9FA6-8F585582E914 : 000054 of 000082



LY e i TR AR T

AMENDMENT TO GOLF COURSE LEASE,
CONSTRUCTION AND PURCHASE AGREEMENT L =

THIS AMENDMENT TO. GOLF COURSE LEASE, made and entered into
this the Zj;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 Tates Creek Road,
Lexington, Kentucky 40515, (hereinafter #Ball & LOChﬁere"),
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 & ;ochmere and Corman-McQueen entered into a
Golf Course Lease, Construction and Purchase Agreement dated July
11, 1988, for one hundred sixty-five (165) acres, more or less,
(hereinafter “Real Property”), located on Todds Road, Lexington,
Fayette County, Kentuchy; and

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

WHEREAS, Bal;.& Lochmere and Hacker-Thompson are tendering

deed for the Real Property subject to‘said Agreement; and

EXHIBIT 2
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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 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. 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 July Zﬁ, 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 otherwise 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.
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BALL HOMES, INC.
a Kentucky corporation

B g

B{%ZLK§Z4221 A
Its Czﬁéc,f'ﬁ,zziov a

LOCHMERE LOP T CORPORATION
a Kentuc orp ion

o S LG
Its 4 (/prf@f‘ﬁk

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

Its (PLE S

SHUSHIL
o Trog /z//m %ﬁ%

STATE OF KENTUCKY)

) scT.
COUNTY OF FAYETTE)

The foregoi instrument was ackfpowled ed before me: on, this
the )Y day of ZL; , 1990, by _J)si Ao/ as {.A [ Fns

of Ball Homes, Imc.,’a Kentucky corporatioh, for and o beRalf of
the corporation.

My Cozission expires 27}0;“ DY 4955
/,, s li / ~
”\—Q)(D— 1L %(/Lﬂ—/du

Notary Public, State at Large, KY
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STATE OF KENTUCKY)
) SCT.
COUNTY OF FAYETTE)

The foregoing instrument was acknowle ged before- me this
the QY& day of Ju , 1990, by Rpu k), ﬁf&d&fﬂ‘
of Lochmere Development Corporatlon, avy Kentucky corporatlon for
and on behalf of the corporation.

My Commissien expires C}{‘]ﬁ;&

Ty (ox

Notary Public, State at lLarge, KY

STATE OF KENTU CKY)

) SCT.
COUNTY OF FAYETTE)

he foregoing instrument was acknowl ed before on this
thecH™’ day of , 19990, mp [j/ae UQE/) as 1]
of Andover Golf County Club Inc., a Kentucky non-profit

corpeoration, for and on behalf of the corporation.
My Commission expires §-/7.92.

Notary Puplic, State at Large, XY

STATE OF KENTUCKY)

) ScT.
COUNTY OF FAYETTE)

gﬁhe foregoing instrument was acknowledged before me on this
the day of u!gi + 1980, by Joe R. B. Hacker II.

My Commission expires 9 -/[7-92.

Pty Lo

Notary Public, State at Large, KY
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STATE OF KENTUCKY)
) ScT.
COUNTY OF FAYETTE)

The foregoing instrument was acknowledged before me on this
the Qth day of J&%; ~__+ 1990, by Troy N. Thompson.
My Commission expires 9-/7-92.

T, (e

Notary Public, State at Large, KV

L:A:randover club/AF65:22687
071%20:1:smr
golf lease/amendment
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MEMORANDUM OF LEASE e _
AND PURCHASE AGREEMENT sl 198 PAGEL 23

THIS MEMORANDUM OF LEASE AND PURCHASE AGREEMENT, entered into
on the fﬁéi_.day of December, 1988, by and between BALL HOMES,
INC., 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
corporation, whose address is 3200 Roxburg Road West, Lexington,
Kentucky, 40503 (hereinafter referred to as ”Corman-McQueen”) .

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 leased from Ball
& 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 of giving notice of the existence of the Lease and

881212121 EXHIBIT 3

RETVAW  T0 PREPARERZ
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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 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 ﬁ—! day of December, 1988.

BALL HOMKS, INC.

y
Its d /”/Hc:re’fz/*“

CORMAN~-MCQUEEN GOLF, INC.

by Dol B/ Quse,

Its LREs/OENT

-

STATE OF KENTUCKY )
SS.
COUNTY OF FAYETTE )

The foregoing instrument was acknowledged before me on this
Qv day of December, 1988, byb__&%_(&llw' , reodent of
Ball Homes, Inc., a Kentucky corporation, on behalf of the
corporation.

My Commission Expires: q— \’\*Q’L

(bt Loy

VOTARY PUBLIC
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STATE OF KENTUCKY )
) SS.

COUNTY OF FAYETTE )

W The foregoing instrument was acknowledged bgfore me on this

day of December, 1988, by IR Mo ndent of
Lochmere Development C_orporation, a 'Kentutky corporation, on
behalf of the corporation.

My Commission Expires: C{-m . Q“L

(S, Cv

NO®OTARY PUBLIC

STATE OF KENTUCKY )
) ) ss.
COUNTY OF FAYETTE )

The foregoing instrument was acknowledged before me on this
an‘ 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 -11-8 L

oy Ly

A NOTARY PUBLIC

THIS INSTRUMENT PREPARED BY:

STITES & HARBISON

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

By I Cunclet f
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Being all of Tract Neos. 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, S8lige
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
1, DORALD W. BLEVINS, CLERK OF

SAID COUNTY COURT HEREBY CER-
TIFY THAT THE FOREGOING INSTRU-

MENT HAS BEE RECORDED
IN DEED BOSK [ # Y. PAG&ga;Af
IN MY SAiD OFFICE.
oN LEVINS, CLERK

BY NP s w8 \\ D.C.

“m;mi\ U 2l

1§ aivd
guolGHHQGHO'

Wi’

gdo?d
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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 7Developers”), 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, Slide 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 said Stongyase Valley
(Andover Club) Subdivision and shown by Plat of Record in the
Fayette County Court Clerk’s Dffice.

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

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

3. No commercial vehicle or truck over 3/4 ton shall be
regularly parked on any lot or street in the subdivision other
than for delivery or construction purposes unless housed within a

garage; and no person shall engage in major car repairs either for

himself or others at any time.

Retyrn To:
STEPHEN M. RUSCHELL
STITES & HARBISON

2300 Lexington Financisl Center

8203801223 LEXINGTON, KENTUCKY 40507

(606) 254-2300

-
1

v

E
Lo

gTT=" g2gT™

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 c¢laiming 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) year
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.

$. 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 periocd
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.

32825B54-62DD-4B9A-9FA6-8F585582E914 : 000065 of 000082



9. Anyone cutting into or tunnelling under or damaging in
any manner the street, sidewalk or road serving said lots must
repair and restore the street, sidewalk or road 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 uszed and/or
maintained upon any lot in said 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
kept, 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 Office and hay 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

GTT=" £2GT™
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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 nhame plates excepted, except those which the Developers deen
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, Nvo 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 sSg. Ft.
b. One & One-Half Story 1,400 Sg. Ft.

(Main Floor) {2,100 5g. Ft, Total)
c. Two-Story 1,200 S8g. 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 Sg. Ft. of living
area) provided the living area as defined in this paragraph is
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
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by the Developers and one complete set of <t¢he 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 tc 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,

19. Whether brick or other sidings are used in the erection

of improvements, all foundations must be bricked to grade and all

chimneys must be masonry.

20. As construction 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

yvard.

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

LT €2GT
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25, Certain lots within the unit abut a golf course; and the
owners fhereof 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 1least 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 kind
subnitted for such lots.

IN WITNESS WHEREOF, Ball Homes, Inc. and Lochmere Development

Corporation have caused their names to hereunto be subscribed by

14

. .
their duly authorized officer this theﬂ_f} day of Quaas}"’
1889.
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BALL HOMES, INC.,
a Kentucky gorporation

g
By ) / f =
~ ! {\?
e Jile &
-
LOCHMERE DEVELOPMENT CORPORATION, |
a Kentucky,porpo;;tion &
Yo/ "f{"?;/v Y7, 2
sy_ SNy TSl
Its W&ML
"DEVELOPERS#
STATE OF XENTUCKY )°
SCT.
COUNTY OF FAYETTE )
The foregoing instrument was acknowledged before me on this
thedlstaay of , 1989, by D. Ray Ball, Jr. as President
of Ball Homes, In€., a Kentucky corporation, for and on behalf of
the corporation.
My Commission expires Gt’%k?[
2dlia, i N Desy)
Notary Public, State at Large,
Kentucky e
L .,
SOV e, o
R S N
Sl =
PRI R
N
2,0 Ty gk
MU WU
T o
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STATE OF KENTUCKY)
_ ) SCT.
COUNTY OF FAYETTE)

The foregoing instrument was acknowledged befcre me on this

the 3;& day of RuGusT ., 1989, by Ry /[l Thmapden  as

of Tochmere Developmerft  Corporation, a
Kentucky corporation, for and on behalf of the corporation.

My Commission expires@ﬁ"?'?z

Notary Public, State at Large,
Kentucky

THIS INSTRUMENT PREPARED BY:
Stites & Harbison .

2300 Lexington Financial Center
Lexington, Kentucky 40507

By éivrglk“”&QtJle

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

STATE OF KENTUCKY
COUNTY OF FaveTTE  SCT.

l, DONALD W. BLEVINS, ¢
: L
SAID COUNTY GDURT H'EREBE$’§:E%F-

TiFY THAT YHE FOREEOING INSTRUY.

MENT MAS BEEN DULY RECOL

IN UDEEG 300K fﬂg ;iiéca?}}n °

IN MY SAID OFFiCE. -
DONALD W, BLEVINS, CLgK

BY ool kel LY pc,
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DEED OF RESTRICTIONB8 AND COVENANTS
FOR
ANDOVER HILL (LOCHMERE) BUBDIVISBION UNIT 3,

S8ECTION 1 AND 8BECTION 2, 8UBBECTION 1

WHEREAS, 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,

GENERAL REBTRICTIONS 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 approaches shall be constructed of

Portland cement concrete.

3. No commercial vehicle or truck over three-fourths (3/4)

ton shall be regularly parked on any lot or street in the U;ile
. '/ﬂ

b5, /)
PR 7%;@‘)‘&2;36&
Neidlle,, Becffor o+ Marde-
300731143 21| w,%sf-j Swcdy 1CC
}i;<o§L4WA,F3 ¢b§D

-] =

7

EXHIBIT 5
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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 either 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 result would (or
which is an attempt to) circumvent this restriction.

5. The owner and occupant of each lot shall maintain its
lawn in a first-class manner; and 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 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 apply for a
conditional use permit, a variance, a zone change, an
interpretation of the 2oning 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

- =

BfL%W pgggwmﬂ
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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,
either 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.
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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 KkKept and
maintained thereon if they are not kept, bred or maintained for any
commercial reascn 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 building. 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 mail boxes in the Unit; and

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

‘[gz‘zm pogTow
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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
reduce the size of the lot without written permission of the
Developer and the Lexington-Fayette Urban County Planning
Commission.

CONSTRUCTION OF REBIDENCES

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 sgq. 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 minimum of 2,000 square feet of 1living
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
lét 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 -
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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
parties.

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

18. Each house shall have a two car, attached or basemeht
gafagé. All garages shall be rear entry or slde 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

goL™ FET™
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the front yard required by the Lexington-Fayette Urban County
Government and the Receord 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.
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HMAINTENANCE FEES

24, Every lot owner, with the exception of Developer, shall
be required to pay on February 1lst of each year an annual
maintenance fee not to exceed $100 per lot (as such amount shall be
increased in proportion to the U.8. 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 them
for a period of thirty (30) years from the date these covenants 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

VoK VQQWW’
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then owners of the lots in the Unit has been recorded, agreeing to
changé said covenants and restrictions in whole or in part.

27. The Develcper 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 COURSE 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 judgment 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

P
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shall cease upon the conveyance by deed by the Developer to others =
ww}

of either 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, I'‘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 Jjudgment, 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 made
py 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 duties
hereunder and/or to obtain a declaratory judgment., In no case
shall damages be claimed, shown or obtained against the Developer
with respect to any matter related hereto.

IN VWITNESBS WHEREOF, LOCHMERE DEVELOPHMENT CORPORATION, a

Kentucky corporation, has caused its name to be hereunto subscribed

ot
by its duly authorized partners this 2 day of TTOVQ; ,

1970,
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LOCHMERE DEVELOPMENT CORPORATION

* Q)
o)
i\_- BY: W g /WV\-”/
& TROY Tykpsozq, PRESIDENT
L Ty
Aol
WD ATTEST:
-Le‘?l KENTUCKY
< STATE OF ¢
S By W\/\ COUNTY OF FAYETTE  SOF
o3

|, DONALD W. BLEVINS, CLERK OF
SAID COUNTY COURT HEREBY CER-
TIFY. THAT THE FOREGOING msmu.
MENT HAS BEEN Y RECO

ROBERT S. MILLER, SECRETARY

IN DEED BOOKF . PAGE..
, IN MY SAID OFBICE,
STATE OF KENTUCKY ; . D\ogte NS, CLERK
COUNTY OF FAYETTE ) BY ..o mmrro 06

The foregoing instrument was acknowledged by me on this the

E?lﬁi day of j%%\ , 199__0: by Troy

Thompson, President, and Robert S, Miller, Secretary, of Lochmere

Development Corporation, a Kentucky corporation.

My Commission expires: Q'g/q(‘f

NOTARY PUBLIC, State at Large,
Kentucky

PREPARED BY:

o
MILLER, GRIFFIN & MARKS ;5%%
700 Security Trust Building e
Lexington, KY 40507 m
(606) 255-6676 —

\c:

) '

BY: %;u‘—( ‘/‘M

rem\deeds\andover.drec
7/23/90

yyl W
guod3
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