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Guarantors’ Names Name of Borrower 

Robert W. Kenison 
Frances E. Kenison 
35 Woodson Bend 
Bronston, KY 42518 

South Fork Development, Inc. 
711 Colyer Road 

Bronston, KY 42518 

FOR GOOD CONSIDERATION, and as an inducement for Citizens 
National Bank (**Bank”), of P.O.  Box 760, Somerset, KY 42502 to 
continue to extend credit to South Fork Development, Inc. 
(“Borrower”), it is hereby agreed that the undersigned do 
guaranty to the Bank the prompt and punctual payment of 
$125,000.00 (one hundred twenty-five thousand dollars and no 
cents), toward payment of Loan numbers 12028900 and 12370700, 
arising out of two certain promissory notes dated May 24, 2004, 
between the Bank and the Borrower, by which Borrower originally 
borrowed the total principal sum of $3,923,000.00, which 
borrowing is also secured by a real estate mortgage dated April 
2 4 ,  2002. 

Until te-rmination, this guaranty is limited to $125,000 .OO, 
but is not limited in duration and shall remain in full force and 
effect notwithstanding any extension, compromise, adjustment, 
forbearance, waiver, release or discharge of any party obligor or 
guarantor, or release in whole or part of any security granted 
for such indebtedness or compromise or adjustment thereto, and 
the undersigned waive all notices thereto. 

The obligation of the undersigned shall be at the election 
of the Bank, shall be primary and Bank shall not be required to 
exhaust its remedies as against Borrower prior to enforcing 
Bank’s right under this guaranty against the undersigned. 

The guaranty hereunder shall be unconditional and absolute. 
The undersigned waive all rights of subrogation and set-off until 
all sums under this guaranty are fu1l.y paid. 

In the event payments due under this guaranty are not paid 
upon demand, the undersigned shall pay all reasonable costs and 
attorney’s fees necessary f o r  collection, and enforcement of this 
guaranty. 

The obligations of this guaranty are joint and several and 
are binding upon and inure to the benefit of the parties, their 
successors, assigns and personal representatives. 

If Guarantors elect to receive one lot, located at the Villas 
at Woodson Bend, pursuant to the terms of a Consulting Services 
Agreement entered into between the Guarantors and South Fork 
Development, Inc. then this guaranty shall not he terminated for 
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at least three years unless Borrower has satisfied all of 
Borrower's indebtedness to Bank referenced above. Bank shall 
release this guaranty after three years but only if the Borrower 
has made substanti.al progress on completion of the development of 
residential property in Bronston, Kentucky known as the Villas at 
Woodson Bend, which decision shall be made at the Bank's 
discretion. Under this paragraph if the Borrower has not made 
substantial progress on completion of the development of such 
residential property then this guaranty shall remain in full 
force and effect. 

If Guarantors elect to purchase one of the following Units 
4 3 3 ,  434, 442 or 443 and such purchase is made pursuant to the 
terms of a Consulting Services Agreement entered into between 
Guarantors and South Fork Development, Inc. (and therefore 
Guarantors shall not receive a lot located at the Villas at 
Woadson Bend) then this guaranty shall be terminated as soon as 
possible after Guarantors complete the purchase of one of the 
four Units referenced in this paragraph. 

Each of the undersigned warrants and represents that they 
have full authority to enter into this guaranty. 

This guaranty shall be binding upon and inure to the benefit 
of the parties, their successors, assigns and personal 
representatives. 

This guaranty shall be construed and enforced under the laws 
of the Commonwealth of Kentucky. 

Signed this 13th day of December, 2005.  

\ 

Guar ant or 

Guarantor J 
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BUSINESS LOAN AGREEMENT 

References in the boxes above are for Lender‘s use only and do not limit the applicability of this document to any particular loan or item. 
Any item above containing - * - ’ ”  has been omitted dua 10 ten length limitations. 

Borrower: SOUTH FORK DEVELOPMENT INC Lender: CITIZENS NATIONAL BANK 
PO BOX 222 MAIN BRANCH 
BRONSTON, KY 42518 4 4  PUBLIC sa 

PO BOX 760 
SOMERSET, KY 42502-0760 

THIS BLJSINESS LOAN AGREEMENT dated October 29. 2007. is  made and executed between SOUTH FORK DEVELOPMENT INC I”Borrower’1 
and CrTlZENS NATIONAL BANK (’Lender”) on the followlng terms and condltions. Borrower has received prior commerclal loans from Lender 
or has applied to Lender for a commerclal loan or loans or other financial accommodations, Including those which may be described on any 
exhibit or schedule attached to this Agreement I”Loan”). Borrower understands and agrees that: (AI  In granting. renewing, or extending any 
Loan. Lender is relying upon Borrower’s representatlons. warrantles. and agreements as set forth In this Agreement: (61 the granting. 
renewing, 01 exranding oI any Loan by Lender at all times shall be subjen to Lender’s aole judgment and discretion: and (C) all such loans 
shall be and remain subject to the terms and condhions of this Agrsement. 

TERM. This Agreement shall be effective as of  October 29, 2007. and shall continue in full force and effect until such time as all of Borrower’s 
Loans in favor of Lender have been paid in full, including principal, interest, costs. expenses. attorneys’ fees. and other fees and charges. or 
until October 29, 2008. 

CONDITIONS PRECEDENT TO EACH ADVANCE.. Lender’s obligation 10 maka the initial Advance and each subsequent Advance under this 
Agreement shall be subject to the fulfillment to Lender’s satisfaction of all of the conditions set forth in this Agreement and in the Related 
Documents. 

Loan Oocuments. Borrower shall provide to Lender the following documents for the Loan: (1) the Note; 12) Security Agreements 
granting 10 Lender security interests in the Collateral; (31 financing statements and all other documents perlecting Lender’s Security 
Interests; 141 evidence 01 insurance as required below: (51 guaranties: I61 together with all such Related Documents as Lender may 
require for the Loan; all in form and substance satisfactory to Lender and Lender’s counsel. 

Borrower’s Authorization. Borrower shall have provided in form and substance sati~facfory to Lender properly certified resolutions, duly 
authorizing the execution and delivery of this Agreement, the Note and the Related Documents. In addition, Borrower shall have provided 
such other resolutions. authorizations, documents and instrumenti as Lender or its counsel, may require. 

Payment of Fees and Expenses. Borrower shall have paid to Lender all fees, charges. and other expenses which are then due and payable 
as specified in this Agreement or any Related Document.. 

Reprasentationi and Warranties. The representations and warran&s set forth in this Agreement, in the Relared Ooccments. and in any 
document or certificate delivered to Lender under this Agreement are true and correct. 

No Event of Default. There shall not exist at the time of any Advance a condition which would constitute an Event of Default under this 
Agreement or under any Related Document. 

REPRESENTATIONS AND WARRANTIES. Borrower represents and warrants to Lender, as of the date of this Agreement, as of the date of each 
disbursement of loan proceeds. as of the date of any renewal. extension or modification of any Loan. and a1 all times any indebtedness exists: 

Organization. Borrower is a corporation for profit which is, and at all times shall be. duly organized. validly existing, and in good standing 
under and by virtue 01 the laws of the Commonwealth of Kentucky. Borrower is duly authorized to transact business in all other states in 
which Borrower is doing business. having obtained all necessary filings, governmental licenses and approvals for each state in which 
Borrower is doing business. Specifically. Borrower is, and at all times shall be, duly qualified as a foreign corporation in all states in which 
the failure 10 so qualify would have a material adverse effect on its business or financial condition. Borrower has tha full power and 
authority to own its properties and 10 transact the business in which it is presently engaged or presently proposes to engage. Borrower 
maintains its principal office at 711 COLYER ROAD, BRONSTON, KY. Unless Borrower has designated otherwise in writing. this is the 
principal office at which Borrower keeps its books and records including its records concerning the Collateral. Borrower wil l notify Lendsr 
prior to any change In the location of Borrower’s state of organization or any change in Borrower’s name. Borrower shall do all things 
necessary to preserve and to keep in full force and effect Its existence. rights and privileges, and shall comply with all regulations. rules, 
ordinances. statutes, orders and decrees of any governmental or quasi-governmental authority or coun applicable to Borrower and 
Borrower’s business activities. 

Assumed Business Names. Borrower has filed or recorded all documents or filings required by law relating to all assumed business names 
used by Borrower. Excluding the name of Borrower, the following is a complete list of all assumed business names under which Borrower 
does business: None. 

Authorization. Borrower‘s execution, delivery, and performance of  this Agreement and ell the Related Documents have been duly 
authorized by all necessary action by Borrower and do not conflict with, result in a violation of, or constitute a default under ( I )  any 
provision of fa1 Borrower‘s articles of incorporation or organization, or bylaws. or ibl any agreement or other instrument binding upon 
Borrower or (2) any law, governmental regulation, court decree, or order applicable to Borrower or to Borrower’s properties. 

Financial Information. Each of Borrower’s financial statements supplied to Lender truly and completely disclosed Borrower‘s financial 
condition as of the date of the statement. and there has been no material adverse change in Borrower’s financial condition subsequent 10 
the date of the most recent financial statement supplied 10 Lender. Borrower has no material contingent obligations except as disclosed i n  
such financial statements. 

Legal Effect. This Agreement constitutes. and any instrument or agreement Borrower is required to give under this Agreement when 
delivered will constitute legal, valid, and binding obligations of Borrower enforceable against Borrower in accordance with their respoctive 
terms. 

Properties. Except as contemplated by this Agreement or as previously disclosed in Borrower‘s financial sfatements or in writing to Lender 
and as accepted by Lender. and except for property tax liens for taxes not presently due and payable, Borrower owns and has good title to 
all of Borrower’s properties free and clear of all Security Interests, and he$ not executed any security documents or financing statements 
relating 10 such Properties. All of Borrower’s properties are titled in Borrower‘s legal name, and Borrower has not used or filed a financing 
statement under any other name for at least the last five I51 years. 

Hazardous Substances. Except as disclosed to and acknowledged by Lender In writing, Borrower represents and warrants that: (1) During 
the period of Borrower’s ownership of the Collateral. there has been no use, generation, manufacture. storage,. treatment, disposal, release 
or threatened release of any Hazardous Substance by any person on. under. about or from any of the Collate%l. (2) Borrower has no 
knowledge of. or reason 10 believe that there has been la1 any breach or violation of  any Environmental Laws: lb l  any use. generation, 
manufacture. storage, treatment, disposal. release or threatened release of any Hazardous Substance on. under, about or from the 
Collateral by any prior owners or occupants of  any of the Collateral: or IC) any actual or threatened litigation or claims of any kind by any 
person relating to such matters. 13) Neither Borrower nor any tenant, contraclor, agent or other authorized user of any of the Collateral 
shall use. generate. manufacture, store, treat, dispose of or release any Hazardous Substance on, under, about or from any of the 
Collateral: and any such activity shall be conducted in compliance with all applicable federal. state, and local laws, regulations, and 
ordinances. including without limitation all Environmental Laws. Borrower authorizes Lender and its agents to enter upon the Collateral 10 
make such inspections and tests as Lender may deem appropriate 10 determine compliance 01 the Collateral with this section of the 
Agroement. Any inspections or tests mado by Lender shall be at Borrower’s expense end for Lender’s purposes only and shall not be 
construed to create any responsibility or liability on the part of Lender to Borrower or to any other person The representations and 
warranties contained herein are based on Borrower’s due diligence in investigating the Collateral for hazardous waste end Hazardous 
Substances. releases and waives any future claims against Lender for indemnity or contribution in the event 
Borrower becomes liable for cleanup or other costs under any such laws, and 12) agrees to indemnify, defend. and hold harmless Lender 
against any and all claims. losses, liabilities, damages. penalties. and expenses which Lender may directly or indirectly sustain or suffer 
resulting from a breach of this section 01 the Agreement or as a consequence of any use. generation, manufacture, storage, disposal, 

. 

Borrower hereby 11) 
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BUSINESS LOAM AGREEMENT 
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chief financial officer. or other officer or person acceptable to Lender. certifying that the representations and warranties set fonh in this 
Agreement are true and correct as of the date of the certificate and further Certifying that, as of the date of the certificate. no Event of 
Default exists under this Agreement. 

Envlronmental Compnancs and Reports. Borrower shall comply in all respects with any and all Environmental Laws: not cause or permit to 
exist. as a result of a n  intentional or unintentional action or omission on Borrower's part or on the part of any third party, on property 
owned and/or occupied by Borrower, any environmental activity where damage may result l o  the environment, unless such environmental 
activity is pursuant to and in compliance with the conditions of a permit issued by the appropriate federal, state or local governmental 
authorities: shall furnish to Lender promptly and in any event within thiny 1301 days after receipt thereof a copy of any notice. summons. 
lien, citation, directive. lener or other communication from any governmental agency or instrumentality concerning any intentional or 
unintentional action or omission on Borrower's part in connection with any environmental activity whether or not there is damage to the 
environment and/ot other natural resources. 

Additional Assurances. Make, execute and deliver to Lender such promissory notes, mortgages. deeds of trust. security agreements. 
assignments, financing statements, instruments. documents and other agreements as Lender or its anorney5 may reasonably request to 
evidence and secure the Loans and t o  perfect all Security Interests. 

LENDER'S EXPENDITURES. I f  any action or proceeding is commenced that would materially effect Lender's interest in the Collateral or i f  
Borrower fails to comply with any provision of this Agreement or any Related Documents, including but not limited to Borrower's lailure to 
discharge or pay when due any amounts Borrower is required to discharge or pay under this Agreement or any Related Documents, Lender on 
Borrower's behall may (but shall not be obligated to) take any action that Lender deems appropriate, including but not limited to discharging or 
paying all taxes. liens, security interests, encumbrances and other claims, at any time levied or placed on any Collateral and paying all costs for 
insuring, maintaining and preserving any Collateral. All such expenditures incurred or paid by Lender for such purposes will then bear interest at 
the rate charged under the Note from the date incurred or paid by Lender to the date of repayment by Borrower. All such expenses wil l become 
a pafl of the Indebtedness and, at Lender's option, will IA) be payable on demand; IBI be added to the balance of the Note and be 
apportioned among and be payable with any installment payments to become due during either Ill the term of any applicable insurance policy; 
or 12) the remaining term of the Note; or IC1 be treated as a balloon payment which will be due and payable at the Note's maturity. 

NEGATIVE COVENANTS. Borrower covenants and agrees with Lender that while this Agreement is in effect, Borrower shall not, without the 
prior wrinen consent of  Lender: 

Indebtedness and Liens. I l l  Except for trade debt incurred in the normal course of business and indebtedness 10 Lender contemplated by 
this Agreement, create. incur or assume indebtedness for borrowed money, including capital leases, 121 sell. transfer. mortgage. assign, 
pledge, lease, grant a security interest in. or encumber any of Borrower's assets (except as allowed as Permitted Liens), or (31 sell with 
recourse any of Borrower's accounts, except to Lender. 

Addhlonal Rnanclal Restrictions. ALL COMPENSATION TO OFFICERS, DIRECTORS, OR GUARANTORS MUST BE APPROVED BY LENDER 
NO BONUSES. DIRECTORS FEES, OR DIVIDENDS TO BE PAID WITHOUT APPROVAL OF LENDER. ADDITIONALLY, AS FUTURE UNITS 
ARE SOLD A MINIMUM OF $30,000.00 OF THE PROCEEDS MUST BE APPLIED TO THIS LOAN. ALSO. NO SHAREHOLDER LOAN OR 
LOAN TO ROBERT W KENISON TO BE REPAID WITHOUT LENDER APPROVAL. ALSO, ANY PAYMENTS ON LOANS TO SHAREHOLDERS 
ARE SUBORDINATED TO LOANS TO CITIZENS NATIONAL BANK. 

Continuity of  Operations. 11) Engage in any business activities substantially different than those in which Borrower is presently engaged. 
121 cease operations, liquidate, merge, transfer, acquire or consolidate with any other entity, change its name, dissolve or transfer or sell 
Collateral out of the ordinary course of business, or 132 pay any dividends on Borrower's stock (other than dividends payable in its stock). 
provided. however that notwithstanding the totegoing. but only so long as no Event of Default has occurred and is continuing or would 
result from t h e  payment of dividends, if Borrower is a "Subchapter S Corporation' (as defined in the.lnternal Revenue Code of 1986, as 
amended), Borrower may pay cash dividends on its stock to its shareholders from time to time in amounts necessary to enable the 
shareholders to pay income taxes and make estimated income tax payments to satisfy their liabilities under federal and state law which 
arise solely from their status as Shareholders of a Subchapter S Corporation because of their ownership ot shares at Borrower's stock, or 
purchase or retire any of Borrower's outstanding shares or alter or amend Borrower's capital structure. 

Loans. Acquisitions and Guaranties. 12) 
purchase, create or acquire any interest in any other enterprise or entity. or (31 incur any obligation as surety or guarantor other than in 
the ordinary course of business. 

Agieements. Borrower will not enter into any agreement containing any provkions which would be violated or breached by the 
performance of Borrower's obligations under this Agreement or in connection herewith. 

CESSATION OF ADVANCES. If Lender has made any commitment to make any Loan to Borrower. whether under this Agreement or under any 
other agreement. Lender shall have no obligation to make Loan Advances or to disburse Loan proceeds if: IAI  Borrower or any Guarantor is in 
dafauh under the terms of this Agreement or any of the Related Documents or any other agreement that Borrower or any Guarantor has with 
Lender: 18) Borrower or any Guarantor dies, becomes incompetent or becomes insolvent, files a petition in bankruptcy or similar proceedings. 
or is adjudged a bankrupt; there occurs a material adverse change in Borrower's financial condition. in the financial condition of any 
Guarantor, or in the value of any Collateral securing any Loan; or ID1 any Guarantor seeks, claims or otherwise anempts to limit, modify or 
revoke such Guarantor's guaranty of the Loan or any other loan with Lender; of (E) Lender in good faith deems itself insecure, even though no 
Event of Default shall have occurred. 

RIGHT OF SETOFF. To the extent permined by applicable law, Lender reserves a right of setoff in all Borrower's accounts wi th Lender (whether 
checking. savings. or some other account). This includes all accounts Borrower holds jointly with someone else and all accounts Borrower rnay 
open in the future. However, this does not include any IRA or Keogh accounts. or any trust accounts lor which setoff would be prohibited by 
taw Borrower authorizes Lender, to the extent permitted by applicable law. to charge or setoff a l l  sums owing on the Indebtedness against any 
and all such accounts, 

DEFAULT. Each of the following shall constitute an Event of Default under this Agreement: 

11) Loan. invest in or advance money or assets to any other person, enterprise or entity, 

IC1 

Paymen; Gelaull. Borrower fails to make any paymenl when due under the Loan. 

Other Defaults. Borrower fails to comply with or 10 perlorm any other term. obligation, covenant or condition contained in this Agreement 
or in any of the Related Documents or to comply with or to perform any term, obligation. covenant or condition contained in any other 
agreement between Lender and Borrower. 

Default fn Favor of Third Parties. Borrower or any Grantor defaults undec any loan, extension of credit, sacuriry agreement, purchase or 
sales agreement. or any other agreement, in favor of any other creditor or person that may materially affect any of Barrower's or any 
Grantor's property or Borrower's or any Grantor's ability t o  repay the Loans or perform their respective obligations under this Agreement or 
any of the Related Documents. 

False Staternenla. Any warranty, representation or statement made or furnished to Lender by Borrower or on Borrower's behalf under this 
Agreement or the Related Documents is false or misleading in any material respect, either now or at the time made or furnished or becomes 
false or misleading at any time thereafter. 

Insolvency. The dissolution or termination of Borrower's existence as a going business, the insolvency 01 Borrower. the appointment of B 
receiver for any pan of Borrower's property. any assignment for the benefit of craditors. any type of creditor workout. or the  
commencement of  any proceeding under any bankruptcy or Insolvency laws by or against Borrower. 

Dafectlve Cdlsteralizatlon. This Agreement or any of  the Related Documents ceases to be in full force and effect (including failure of any 
colleteral document to create a valid and perfected security interest or lien) at  any time and for any reason. 

Credltor 01 Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings. whether by judicial proceeding. self-help. 
rapossassion or any other method, by any creditor of Borrower or by any governmental agency against any collateral securing the Loan 
This includes a garnishment of any of Borrower's accounts, including deposit accounts. with Lender. However. this Event of Default shall 
not apply if there is a good faith dispute by Borrower as to the validity or reasonableness of the claim which is the basis of the creditor or 
lorfeiture proceeding and if Borrower gives Lender wrinen notice of the creditor or forleiture proceeding and deposits wi th Lender monies or 
a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sola discretion, as being an adequate 
reserve or bond for the dispute. 

Events Aflscting Guersntor. Any of  the preceding events occurs with respect to any Guarantor of any of the Indebtedness or any 
Guarantor dies or becomes incompetent, or revokes or disputes the validity of. or liability under, any Guaranty 01 the Indebtedness. In the 
event of a death. Lender, a i  its option. rnay. but shall not be required to. permit the Guarantor's estate to assume unconditionally the 
obligations arising under the guaranty in a manner satisfactory to Lender, and, in doing so. cure any Event of Default. 

Change In Ownership. Any change in ownership of  twentyfive percent (25%) or more of the common stock of Borrower 
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A material adverse change occurs in Borrower's linancial condition, or Lender believes the prospect 01 payment 0 1  

_I__- 

Adverse Change. 
performance 01 the Loan is impaired 

Insecurity 

Right to Cure. II  any default. other than a default on Indebtedness. is curable and if Borrower or Grantor, as the case may be, has not been 
given a notice of a similar delault within the preceding twelve I 1  21 months. it may be cured if Borrower or Grantor, as the case may be, 
after receiving written notice lrom Lender demanding cure ol such defa~l t :  11) cure the delault within fiheen I 1  51 days; or 121 il the cure 
requires more than fifteen 1151 days. immediately initiate steps which Lender deems in Lender's sole discretion 10 be suffcc$ent to cure the  
default and thereafter continue and complete all reasonable and necessary steps sufficient 10 produce compliance as soon as reasonably 
practical. 

EFFECT OF AN EVENT OF DEFAULT. I f  any Event of Delault shall occur, except where otherwise provided :n this Agreement or the Related 
Documents. all commitments and obligations of  Lender under this Agreement or the Related Documents or any other agreement immediately will 
terminate (including any obligation l o  make lurther Loan Advances or disbursements), and, at Lender's option, all Indebtedness immediately will 
become due and payable. all without notice of any kind lo Borrower. except that in the case of an Event of Default of the type described in the 
"Insolvency' subsection above, such acceleration shall be automatic and not optional. In addition. Lender shall have al l  the rights and remedies 
provided in the Related Documents or available at law. in equity. or otherwise. Except as may be prohibited by applicable law. all of  Lender's 
rights and remedies shall be cumulative and may be exercised singularly or concurrently Election by Lender to pursue any remedy shall not 
exclude pursuit of any other remedy, and an election to make expendiluras or to take action to perform an obligation of Borrower or of any 
Grantor shall not affect Lender's right to declare a default and to exercise its rights and remedies. 

MISCELLANEOUS PROVISIONS. The lollowing miscellaneous provisions are a part of this Agreement: 

Lender in good faith believes itself insecure 

Amendments. This Agreement. together with any Related Oocurnents, constitutes the entire understanding and agreement of the parties 
as to the maners set forth in this Agreement. No alteration at or amendment to this Agreement shall be effective unless given in writing 
and signed by the party or parties sought to be charged or bound by the alteration or amendment 

Attorneys' Fees: ExpenJes. Borrower agrees to pay upon demand all 01 Lender's costs and expenses including Lender's reasonable 
anorneys' lees and Lender's legal expenses. incurred in connection with the enlorcement of this Agreement Lender may hire or pay 
someone else to help enlorce this Agreement. and Borrower shall pay the costs and expenses 01 such enforcement Costs and expenses 
include Lender's reasonable atlorneys. fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys' lees and 
legal expenses lor bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunctionl, appeals. and any 
anticipated posr-judgment collection services Borrower also shall pay a l l  court costs and such additional fees as may be directed by the 
court 

Caption Headings. Caption headings in this Agreement are lor convenience purposes only and are not 10 be used to interpret or define the 
provisions ol this Agreement. 

Consent to Loan Participation. Borrower agrees and consents to Lender's sale or transfer. whether now or later. 01 one or more 
participation interests in the Loan to one or more purchasers. whether related or unrelated to Lender Lender may provide. withotit any 
limitation whatsoever, to any one or more purchasers, or potential purchasers. any information or knowledge Lender rnay have about 
Borrower or about any other matter relating to the Loan. and Borrower hereby waives any rights to privacy Borrower n a y  have with respect 
to such maners. Borrower additionally waives any and all notices 01 sale 01 participation interests. as well as al l  notices of any repurchase 
01 SUCH participation interests. Borrower also agrees that the purchasers of  any such participation interests will be considered as the 
absolute.owners of such interests in the Loan and will have all the rights granted under the participation agreement or agreemenis 
governing the sale of such participation interests. Borrower further waives all rights of offset or counterclai6 that it may have now or later 
against Lender or against any purc?iber of such a parlicipation interest and unconditionally agrees that either tender or such purchaser may 
enforce Borrower's obligation under the Loan irrespective of the failure or insolvency of any holder of any interest in the Loan Borrower 
lunher agrees that the purchaser 01 any such participation interests may enforce its interests irrespective 01 any personal claims or 
defenses that Borrower may have against Lender 

Governing Law. This Agreement will be governed by federal law applicable to Lender and. to the extent not preempted by federal law. the 
laws of the Commonwealth of Kentucky without regard 10 Its conflicts of law provlslons. Thls Agreement has been accepted by Lender in 
the Commonwealth of Kentucky. 

Choica of Venue. II  there is a lawsuit. Borrower agrees upon Lender's request to submit to the jurisdiction of the courts of Pulaski Couniv. 
Commonwealth of Kentucky. 

No Waiver by Lender. Lender shall not be deemed30 have waived any rights under this Agreement unless such waiver is given in writing 
and signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of-such right or any 
other right. A waiver by Lender 01 a provision of this Agreement shall not prejudice or constitute a waiver 01 Lender's right otherwise to 
demand strict compliance with that provision or any other provision of this Agreement. No prior waiver by Lender, nor any course 0 1  
dealing between Lender and Borrower, or between Lender and any Grantor. shall constitute a waiver of any of Lender's rights or of any of 
Borrower's or any Grantor's obligations as to any future transactions Whenever the consent of Lender is required under this Agreement. 
the granting of such consent by Lender in any instance shall not constitute continuing consent to subsequent instances where such consent 
is required and in all cases such consent may be granted or withheld in the sole discretion of Lender. 

Notlces. Any notice required to be given under this Agreement shall be given in writing. and shall be elfective when actually delivered. 
when actually received by telelacsimile [unless otherwise required by law), when deposited with a nationally recognized overnight courier, 
or, if mailed. when deposited in the United States mail. as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning 01 this Agreement. Any party rnay change its address for notices under this Agreement by giving formal written 
notice to the other parties, specifying that the purpose of the notice is to change the party's address For notice purposes, Borrower 
agrees to keep Lender informed at all times of Borrower's current address Unless otherwise provided or required by law. if there is more 
than one Borrower. any notice given by Lender to any Borrower is deemed 10 be notice given to all Borrowers 

SEVert3billty. If a court of competent jurisdiction finds any provision 01 this Agreemsnl lo be illegal. invalid, or unenforceable as to any 
circumstance, that finding shall not make the offending provision illegal, invalid. or unenforceable as to any other circumstance. It feasible. 
the offending provision shall be considered modified so that i t  becomes legal. valid and enforceable I f  the offending provision cannot be so 
rnodilied, it shall be considered deleted from this Agreement. Unless otherwise required by law. the illegality, invalidity, or unenforceability 
01 any provision 01 this Agreement shall not alfect the legality. validity or enlorceability of any other provision of this Agreement. 

Subsidiaries and Affiliates of Borrower. To the extent the context 01 any provisions 01 this Agreement makes it appropriate, including 
without limitation any representation. warranty or covenant. the word "Borrower' as used in this Agreement shall include all of Borrower's 
subsidiaries and affiliates Notwithstanding the loregoing however, under no circumstances shall this Agreement be construed to require 
Lender l o  make any Loan or other financial accommodation to any 01 Borrower's subsidiaries or affiliates 

Succasaors and Assigns. All covenants and agreements by or on behali of Borrower contained in this Agreement or any Related 
Documents shall bind Borrower's siiccessors and assigns and shall inure to the benefit of Lender and its successors and assigns Borrower 
shall not, howsver. have the right 10 assign Borrower's rights under this Agreement or any interest rherein. without the prior written 
consent of Lender 

Survival of Representations and Warranties. Borrower understands and agrees that in extending Loan Advances. Lender is relying on all 
representations, warranties. and covenants made by Borrower in this Agreement or in any certificate or other instrument delivered by 
Borrower to Lender under this Agreement or the Related Documents. Borrower further agrees that regardless of any investigation made by 
Lender, all such representations. warranties and covenants will survive the extension of Loan Advances and delivery to Lender of the 
Related Documents, shall be continuing in nature. shall be deemed made and redated by Borrower at the time each Loan Advance is made. 
and shall remain in lull force and eflect until such time as Borrower's Indebtedness shall be paid in lull. or until this Agreement shall be 
terminated in the manner provided above, whichever is the last to occur 

Time la of the Essence. Time is o? the essence in the perlormance of this Agreement. 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Agreement Unless specifically 
stated to the contrary, all relerences to dollar amounts shall mean amounts in lawful money of the United States of America Words and terms 
used in the singular shall include the plural. and the plural shall include the singular. as the context may require Words and terms not otherwise 
defined in this Agreement shell have the meanings attributed to such terms in the Unitorm Commercial Code. Accounting words and terms not 
otherwise defined in this Agreement shall have the meanings assigned to them in accordance with generally accepted accounting principles as in 
effect on the date of this Agreement: 

Advance. The word "Advance' means a disbursemenl 01 Loan funds made, or l o  be made. 10 Borrower ur on Borrower's behalf on a lme 
of credit or multiple advance basis under the terms and conditions 01 this Agreement 
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Agreement The word -Agreement' means this Business Loan Agreement, as this Business Loan Agreement may be amended 01 modified 
from time IO time, together with all exhibits and schedules anached to this Business Loan Agreement from time to time. 

Borrower. The word 'Borrower' means SOlJTH FORK DEVELOPMENT INC and includes al l  co-signers and co-makers signing the Note and 
all their successors and assigns 

Collateral. The word 'Collateral" means all property and assets granted as coilateral security for a Loan, whether real or personal property, 
whether granted directly or indirectly, whether granted now or in the future, and whether granted in the form of a security interest. 
mortgage, collateral mortgage. deed of trust. assignment. pledge, crop pledge, chenel mortgage, collateral chanel mortgage. chattel trust. 
factor's lien, equipment trust. conditional sale, trust receipt. lien, charge. lien or title retention contract. lease or consignment intended as a 
security device. or any Other security or lien interest whatsoever, whether created by law. contract. or otherwise. 

Environmental Laws. The words 'Environmental Laws' mean any and el l  state, federal and local statutes, regulations and ordinances 
relating t o  the protection of human health or the environment. including without limitation the Comprehensive Environmental Response, 
compensation, and Liability Act of 1980, as amended, 42 U.S.C. Section 9601, et seq. I'CERCLA'I, the Superfund Amendments and 
Reauthorization Act of 1966. Pub. L. No. 99-499 ('SARA'), the  Hazardous Materials Transportation Act, 49 U S.C. Section 1801. et 189". 
the Resource Conservation and Recovery Act. 42 U.S.C. Section 6901, et s e a ,  or other applicable state or federal laws, rules. or 
regulations adopted pursuant thereto 

Event of Defeult. The words 'Event of Default' mean any of the events of default set forth in this Agreement in the default section of this 
Agreement. 

GAAP. The word "GAAP' means generally accepted accounting principles. 

Grantor. The word 'Grantor' means each and all of the persons or entities granting a Security Interest in any Collateral for the Loan. 
including without limitation all Borrowers granting such a Security Interest. 

Guarantor. The word "Guarantor" means any guarantor, surety, or accommodation party of any or all of the Loan. 

Guaranty. The word 'Guaranty' means the guaranty from Guarantor to Lender, including without limitation a guaranty of all or part of the 
Note 

Hazardous Substances. The words 'Hazardous Substances" mean materials that, because of their quantity, concentration or physical. 
chemical or infectious characteristics. may cause or pose a present or potential hazard t o  human health OI the environment when 
improperly used, treated, stored, disposed of, generated. manufactured, transported or otherwise handled. The words -Hazardous 
Substances' are used in their very broadest sense and include without limitation any and all hazardous or toxic substances, materials or 
waste as defined by or listed under the Environmental Laws. The term "Hazardous Substances' also includes. without limitation. petroleum 
and petroleum by-products or any fraction thereof and asbestos. 

Indebtednesa. The word 'Indebtedness' means the indabredness evidenced by the Note or Related Documents. including all principal and 
interest together with all other indebtedness and costs and expenses for which Borrower is responsible under this Agreement or under any 
of the Related Documents 

Lender. The word 'Lender' means CITIZENS NATIONAL BANK. its successors and assigns. 

Loan. The word 'Loan' means any and all loans and financial accommodations from Lender to Borrower whether now or hereafter 
existing. and however evidenced, including without limitation those loans and financial accommodations described herein or described on 
any exhibit or schedule anached IO this Agreement from time to time. 

Note. The word 'Nom" moans the Note executed by SOUTH FORK DEVELOPMENT-INC in the principal amount of $1,323,000.00 dated 
Oclober 29, 2007, together with all renewals of. extensions of. modifications of. refinancings of, Consolidations of, and substitutions for 
the note or credit agreement. 

Permitted Liens. The words "Permined Liens" mean (11 liens and security interests securing Indebtedness owed by Borrower to Lender; 
121 (3) liens of materialmen. 
mechanics, warehousemen, or carriers, or other like liens arising in the ordinary course of business and securing obligations which are not 
yet delinquent; (41 purchase money liens or purchase money security interests upon or in any property acquired or held by Borrower in the 
ordinary course of business to secure indebtedness outstanding on the date 01 this Agreement or permined IO be incurred under the 
paragraph 01 this Agreement titled "Indebtedness and Liens'; 15) liens and security interests which, as of the date of this Agreement, 
have been disclosed to and approved by the Lender in writing; and I61 those liens and security interests which in the aggregate constitute 
an immaterial and insignificant monetary amount with respect to the net value of Borrower's assets. 

Related Documents. The words "Related Documents. mean all promissory notes. credit agreements, loan agreements, environmental 
agreements. guaranties. security agreements, mortgages. deeds of Uust, Security deeds. collateral mortgages. and all other instruments, 
agreements and documents. whether now or hereafter existing. executed in connection with the Loan. 

Security Agreement. The words 'Security Agreement' mean and include without limitation any agreements. promises, covenants, 
arrangements. understandings or oiher agreements, whether created by law. contract. or otherwise. evidencing, governing, representing. or 
creating a Security Interest 

Security Interest. The words 'Security Interast- mean, without limitation. any and all types of collateral security, present and future, 
whether in the lorm of a lien, charge. encumbrance, mortgage, deed of  trust, security deed. assignment, pledge. crop pledge, chattel 
mortgage. collateral chattel mortgage, chenel trust, factor's lien, equipment trust. conditional sale. trust receipt, lien or title retention 
contract, lease or consignment intended as a security device, or any other security or lien interest whatsoever whether created by law, 
contract, or otherwise, 

BORROWER ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS BUSINESS LOAN AGREEMENT AND BORROWER AGREES TO 
fTS TERMS. THIS ElJSINESS LOAN AGREEMENT IS DATED OCTOBER 29. 2007. 

BOAROWER: 

liens for taxes. assessments, or similar charges either not yet due or being contested in good faith; 

LENDER: 1 
CITIZENS NATIONAL BANK n 
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PROMISSORY NOTE 
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1 References in the boxes above are for Lender's use only and do not limit the applicability of this document t o  any par&lar loan or item 
Any item above containing * * " *  has been omitted due to Text length limitations. 

Borrower: SOUTH FORK DEVELOPMENT INC Lender: CITIZENS NATIONAL BANK 
PO BOX 222 MAIN BRANCH 
BRONSTON. KY 42518 44 PUBLIC sa 

PO BOX 760 
SOMERSET. KY 425024760 

Principal  Amount: $1,323,000.00 Initial Rete: 8.750% Dale of Note: October 29, 2007 
PROMISE TO PAY. SOUTH FORK DEVELOPMENT INC ("Borrower') promlsea to pay to CITIZENS NATIONAL BANK l'Lender"1, or order, in 
lawful money of the United States of America. the principal amount of One Million Three Hundred Twenty-three Thousand & 00/100 Dollars 
1$1.323,000.001 or so much as may be outrtanding. together with interest on the unpaid outrtanding princlpal balance of each advance. 
Interest shsll be calculated from the date of each advance until repayment of each advance. 

PAYMENT. Borrower wil l pay this loan in one payment of all outstanding principal plus all accrued unpaid Intereat on October 29. 2008. Unless 
otherwlse agreed or required by appllcabls law. payments will be applied first l e  any accrued unpaid interest; then t o  principel; and then to any 
litle charges. The annual interest rate for this Note is COmpUtBd on a 366/360 basta: the1 is, by applying the ratio of tho annual Interest rats 
over a year of 360 days. multiplied by the outstanding principal balance, muhiplled by the actual number of dbys the principal balance is 
outstanding Borrower will pay Lender at Lender's address shown above or at such other place as lender may designata in writing. 

VARIABLE INTEREST RATE. The interest rate on this Note is subject to change from time to time based on changes in an independent index 
which is the Highest New York Prime Rate as Published Daily in The Wall Street Journal (the 'Index'). The Index is not necessarily the lowest 
rate charged by Lender on its loans. If the Index becomes unavailable during the term of this loan, Lender may designate a substitute index after 
notifying Borrower. Lender will tel l  Borrower the current Index rate upon Borrower's request. The interest rate change will not occur more 
onen than each time Prime changes. Borrower understands that Lender may make loans based on other rates as well The Index currently Is 
7.750% per annum. The interest rate to be applied to the unpaid principal balance during this Note will be at a rate of 1.000 percentage point 
over the Index, adjusted i f  necessary for any minimum and maximum rate limitations described below. resulting in an initial rate of 8 750% per 
annum. NOTICE: Under no circumstances will the lnteresr rate on this Note be less than 4.000% per annum or more than the lesser d l  
24.000% per annum or the maximum rate allowed by applicable law. 

PREPAYMENT; MINIMUM INTEREST CHARGE. Borrower agrees that all loan fees and other prepaid linance charges are earned fully as 01 the 
dare 01 rho loan and will not be subject 10 refund upon early payment (whether voluntary or as a result of  defaultl. except as otherwise required 
by law. In any event. even upon full prepayment of this Note. Borrower understands that Lender is entitled 10 a minimum lntersar charge of 
$10.00. Other than Borrower's obligation l o  pay any minimum interest charge, Borrower may pay without penalty all or a portion of the amount 
owed earlier than it is due. Early payments will not. unless agreed to by Lender in writin0,:relieve Borrower of Borrower's obligation to'continue 
to make payments. Rather. early payments will reduce the principal balance due. Borrower agrees not to send Lender payments marked 'paid 
in full', 'without recourse', Or Similar language If Borrower sends such a payment. Lender may accept it without losing any of lender's rights 
under this Note. and Borrower will remain obligated to pay any further amount owed to Lender. All Written communications concerning disputed 
amounts. including any check or other payment instrumen1 that indicates that the payment constitutes "payment in full- of the amount owed or 
that is tendered with other conditions or limitations or as full satisfaction of a disputed amount must be mailed or delivered to: CITIZENS 
NATIONAL BANK, MAIN BRANCH. 44 PUBLIC SO, PO BOX 760, SOMERSET, KY 42502-0760. 

LATE CHARGE. I f  e payment is 10 days or more late. Borrower will be charged 5.000% of the unpaid ponion of the regularly achsduled 
payment or 610.00. whichever Is less. 

INTEREST AFTER DEFAULT. Upon default, including failure to pay upon final maturity, the total sum due under this Note will continue 10 accrue 
interest at the interest rate under this Note. However. in no event will the interest rate exceed the maximum interest rate limitations under 
applicable law 

DEFAULT. Each of the following shall constitute an event of default I"Event of Default") under this Nota: 

Payment Default. Borrower lails to make any payment when due under this Note. 

Other Defaults. Botrower fails to comply with or to perform any other term, obligation, covenant or condition contained in this Note or in 
any of the related documents or to comply with or to perform any term. Obligation, covenant or condition contained in any other agreement 
between Lender and Borrower. 

Default in Favor of Third Pastier. Borrower or any Grantor defaults under any loan. extension of credit. security agreement, purchase or 
sales agreement, or any other agreement, in favor 01 any other creditor or person that may materially affect any of Borrower's property or 
Borrower's ability 10 repay this Note or pertorm Borrower's obligations under this Note or any of the related documents. 

False Statements. Any warranty, representation or statement made or furnished to Lender by Borrower or on Borrower's behalf under this 
Note or the related documents is false or misleading in any material respect, either now or a t  the time made or furnished 01 becomes false 
or misleading at any time thereafter. 

Insolvency. The dissolution or termination of BorrOwer's existence as a going business, the insolvency of Borrower, the Bppoinunent of a 
receiver lor any parr of Borrower's property. any ossignment for the benefit of creditors, any type of creditor workout. or the 
commencement of any proceeding under any bankruptcy or insolvency laws by or against Borrower, 

Creditor or Forfelturw Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help, 
repossession or any other method, by any creditor of Borrower or by any governmental agency againsi any collateral securing the loan 
This includes a garnishment of any ot Borrower's accounts. including deposit accounts, with Lender. However. this Event of Deiault shall 
not apply if there is a good faith dispute by Borrower as to the validity or rdasonableness 01 the claim which is the basis of the creditor or 
iorfeiture proceeding and i f  Borrower gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender monies or 
a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its soie discretion, as being an adequate 
reserve or bond for the dispute. 

Events Affecting Guarantor. Any of the preceding events occurs wi th respect to any Guarantor of any of the indebtedness or any 
Guarantor dies or becomes incompetent, or revokes or disputes the validity of, or liability under, any guaranty of the indebtedness 
evidenced by this Note. In the event of a death. Lender, at it$ option, may, but shall not be required to, permit the Guarantor's estate to 
assume unconditionally the obligations arising under the guaranty in a manner satisfactory to Lender, and, in doing so. cure any Event of  
Default.. 

Change In Ownership. Any change in ownership of twenty-five Percent (25%)  or more of the  common stock of Borrower. 

Adverse Change 
performance of this Note is impaired 

Insecurity. Lender in good faith believes itself insecure 

Cure Provisions. II any default, other than a default in payment is curable and if Borrower has not been given a notice of a breach of the 
same provision of  this Note within the preceding twelve (121 months, it may be cured it Borrower. after receiving wrinen notice from 
Lender demanding cure of such default: I l l  cures the default within fifteen 1151 days; or 12) if the cure requires more than fifteen (151 
days. immediately initiates steps which Lender deems in lender's sole discrotion to be sufficient to cure the default and thereafter 
continues and completes all reasonable and necessary steps sufficient to produce compliance as soon as reasonably practical. 

LENDERS RIGHTS. Upon default. Lender may declare the entire unpaid principel balance under this Note and all accrued unpaid interest 
immediately due. and then Borrower will pay that amount. 

ATTORNEYS' FEES; EXPENSES. Lender may hire or pay someone else to help collect this Note if Borrower doas no1 pay. Borrower will pay 
Lender lhal  amount. This includes. subject to any limits under applicable law, Lender's reasonable attorneys' fees and Lender's legal expensos 
whether or not there is a lawsuit, including reasonable attorneys' fees and legal expenses for bankruptcy proceedings lincluding effons to 

A material adverse change occurs in Borrower's financial condition. or lender believes rhe prospect of payment or 
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modily or vacate any automatic Stay or injunctionl. and appeals If not prohibited by applicable law, Borrower also wllr pay any court cosrs. m 
addition Io all other sums provided by law 

GOVERNING LAW. This Note wil l be governed by federal law applicable to Lender and. IO the extent not preempted by lederal law. the laws of 
the Commonwaalth of Kentucky without regard t o  I ta  COnflictS 01 low provlaions. This Note has been accepted by Lender in the Commonwealth 
of Kentucky. 

CHOICE OF VENUE. I 1  there is a lawsuit. Borrower agrees upon Lender's request IO submit to the jurisdiction 01 the courts of  Pulaski County. 
Commonwealth 0 1  Kentucky 

RIGHT OF SETOFF. To the extent permitfed by applicable law. Leader reserves a right of setal1 in all Borrower's accounts with Lendar (whether 
checking, savings. or some other account). This includes all accounts Borrower holds jointly with someone else and all accounts Borrower may 
open in the future However, this does not include a n y  IRA or Keogh accounts. or any trust accounts lor which setoff would be prohibited by 
law Borrower authorizes Lender. to the extent permitted by applicable law, to charge or setoff all sums owing on the indebtedness against any 
and al l  such accounfs 

COLLATERAL. Borrower acknowledges this Note is secured by OPEN END MTG DTD 04/24/2002 BK 710 PG 264 #12028900: OPEN END 
CORRECTED MORTGAGE DATE0 12/14/2005 BK 989 PG 248; S1A DTO 4/24/2002 FILE#2002-1832897-32: R/E MTG ON TOWNHOUSE 
LOCATED AT 551 CANTERBURY DR, BRONSTON. KY 42518; PERSONAL GIJARANTY-TIMOTHY L GROSS. JANICE M GROSS AN0 THE 
JANICE M. GROSS REVOCABLE LIVING TRUST. 

LINE OF CREDIT. This Note evidences a revolving line 01 credit Advances under this Note. as well as directions lor payment lrom Borrower's 
accounts, may be requested orally or in writing by Borrower or by an authorized person. Lender may, but need not. require that all oral requests 
be confirmed in writing. Borrower agrees to be liable lor all sums either: {A) advanced in accordance with the instructions of an authorized 
person or credited to any of Borrower's accounts with Lender The unpaid principal balance owing on this Note at any time may be 
evidenced by endorsements on this Note or by Lender's internal records, including daily computer print-outs 

CROSS-COLLATERALIZATION. Any present or luture agreement securing any other debt I owe you a150 w i  I secure the pavmenf of this loan 
Property securing another debt will not secure this loan: 

111 II and 10 the extent such property is in household goods; 12) If such property is my principal dwelling and you fail to provide any required 
notice of righl 01 rescission: and 13) I I  this loan is made under Kentucky Revised Statures. Chapter 287, and the security is a first lien or first 
mortgage on real estate However, the property securing another debt will apply t o  this loan if the securit) is a first lien or tirst mortgage on 
unimproved real estate not over 10 acres in size or is on real estate on which there is located or to be located a residential mobile home 

PRIOR NOTE. PAYING OFF LOAN 612370700 

SUCCESSOR INTERESTS. The terms 01 this Note shall be binding upon Borrower. and upon 8orrower"s heirs. personal representatives. 
succ~ssors and assigns. and shall inure to the benefit 01 Lender and its successors and assigns. 

GENERAL PROVISIONS. I1 any part 01 this Note cannot be enlorced. this fact  will nor atfecr the rest of  the Note Lender may delay or torgo 
enforcing any of its rights or remedies under this Note without losing them. Borrower and any other person who signs. guarantees or endorses 
this Note. to the extent allowed by law, waive presentment demand lor payment. and notice 0 1  dishonor. Uoon any change in lhe terms of this 
Note, and unless otherwise expressly staled i o  writing. no party who signs this Note. whether as maker, guarantor, accommodation maker or 
endorser, shall be released lrom liability. All such parties agree [hat Lender may renew or extend Irepeatedly and lor any length ot time) this 
loan or release any party or Quarantor or collateral: or impair. fail to realize upon or perfect Lender's securitv interest in the collateral: and take 
any other action deemed necessary by  Lender without the consent of or notice to anyone. All such parties also agree that Lender may modify 
this loan without the consent of 01 nolice to anyone other than.:the party with whom the modification is ma!le. The obligations under this Note 
are joint and several 

PRIOR 'TO SIGNING THIS NOTE; BORROWER READ AN0 UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE, INCLUDING THE VARIABLE 
INTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE NOTE. 

(E) 

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE. 

BORROWER: 

* 

SOUTH F O R K , E L E L ~ T  INC , 
. _. 1 ?&&. 
ilDENT of SOUTH FORK 

LENDER: 

CITIZENS NATIONAL BANK 

X s4 

_ -  
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100 THE VILLAS Home phone  n o . . .  ( 6 0 6 )  561-8458 
BRONSTON I<Y 4 2 5 1 8  B u s i n e s s  p h o n e . .  ( 0 0 0 )  000-0@0@ 

2/05/09 Loan I n q u i r y  __ 
SOUTH FORK DEVELOPMENT INC CIF number . . . . . .  so01221  0 

Tax I D  n u m b e r . .  . 61-1269015 
Type .  I . .  CV REVOLVING COMM 360 
Account  number.  . 1 2  67 8 4 00 

1. of 2 

Originai l o a n  i l m t  1,32.3,000.00 O f f i c e u / c o l l e c t i o n  o f f .  CJC C J C  
Current ba 1 a n c e  1 , 1 6 0 , 9 7 7 . 7 5  O r i g i n a l  l o a n  d a t e  10/29/07 
Accrued  i n t e r e s t  5 . 7 4  Loan term 1 2  M 
Late c h a r g e s  due 1 0 . 0 0  M a t u r i t y  d a t e  1 0 / 2 9 / 0 8  

C u r r e n t  p a y o f f  1 , 1 6 0 , 9 9 3 . 4 9  Last payment d a t e  1 2 / 0 5 / 0 8  
Payof f  i s  good t h r u  1 1 / 0 2 / 0 7  Next  pa rmen t  d u e  d a t e  10/29/08 
Payoff w/ sec acc 1 , 2 6 2 , 8 6 5 . 4 9  Amt p a r t i a l l y  p a i d  
i i evo lv ing  l i n e  amt I, 3 2 3 , 0 0 0 . 0 0  Amount p a s t  d u e  1 , 1 6 0 , 9 9 3 . 4 9  

I n t e r e s t  r a t e  4 . 2 5 0 0  Payment t y p e  S i n g l e  pay 
?er diem 137.05987 Payment f I e qu e n  c y  12  M 

PAST D U E !  Non-accrual S e v e r i t y  Message Messages - 

I n t  2 r e s t  ha s e  360 a c t u a l  Payment amount . o o  

More.. 

F 2 4 =Mor e k e y s  
F2=Image F3=Exit F12=Prev ious  F 4 , F 5 = H i s t o r y  FG=Messages F7=Addresses  
F 8 =PI a i n t. e n  a n  c e F 9 =Re 1 a t  i o n s  h i p s F 1 0 = P m t  s c h e d F 1 1. =E s c r ow 
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2/05/09 
SOUTH FORK DEVELOPMENT INC 

Bank d i scoun t  
Dealer discount 
Credit life ins. 
A & H insurance 
Misc. 

Interest rebate 
Dealer rebate 
Credit life rebate 
A & H rebate 
Misc. Reb 

12:23:13 
12 678 0 00 

DealerlparticipaLion no. Next review date 
Branch number 1 Collateral ins exp date 
Call report code 1 A  UCC expiration date 
Collzteral code 112 First payment date 10/29/08 
Purpose code 55 Interest paid-to date 10/2 9/07 
GL group code 001 Last maintenance date 11 /24 /08 
Class LOAN Last renewed/extended 

Original maturity dare 10/29/08 
Y-T-D interest paid .00 Date of loan setup 11 /O1/07 
Secondary accrual 101,872.00 Last right-to-cure date 0/00/00 
Dealer accrual Maturity rate 
Dealer rate Minimum interest 

F2=Image F 3 = E x i t  F12=Previous F4,F5=History FG=Messages 
More.. . 

F8=Maintenance Fg=Relat.ionships F10=Pmt sched FI l=Escrow F24=IvIore keys 
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COMMERCIAL GUARANTY 

I -- References in the boxes above are for Lender's use only and do not limit the applicability of this document to any particular loan or item 
Any item above containing .*.*- has been omitted due to text length limitations. 

Borrower: SOLJTH FORK DEVELOPMENT INC Lender: CITIZENS NATIONAL BANK 
PO BOX 222 MAIN BRANCH 
BRONSTON. KY 42518 44 PUBLIC scl 

PO BOX 760 
SOMERSET, KY 425025760  

GUafantDr: THE JANICE M GROSS REVOCABLE LIVING 
TRUST 
10346 APPLE PARK CT 
CENTERVILLE, OH 45459 

GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration. Guarantor absolutely and unconditionally guarantees 
lull and punctual payment and satisfaction of the Indebtedness of  Borrower to Lender, and the performance and discharge 01 all Borrower's 
obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, so Lender can 
enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to pay the 
Indebtedness or against any collateral securing the Indebtedness. this Guaranty or any other guaranty of the Indebtedness. Guarantor will make 
any payments l o  Lender or its order. on demand, in legal tender of the United States of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower's obligations under the Nom and Related Documents. 

INDEBTEDNESS. The word 'Indebtedness' as used in this Guaranty means all of the principel emount outstanding from time to time and at any 
one or more times. accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law, reasonable 
attorneys' fees. arising from any and all debts. liabilities and obligations that Borrower individually or collectively or interchangeably with others, 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions. modifications, refinancings. consolidations and 
substitutions of the Note 8nd Related Documents. 

I f  Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender's rights under all guaranties 
shall be cumulative. This Guaranty shall not (unless specifically provided below t o  the contrary) affect or invalidate any such other guaranties. 
Guarantor's liability wil l be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminated guarantias. 

CONTINUING GUARANTY. THIS GUARANTY ENCOMPASSES A LINE OF CREDIT AND GUARANTOR UNDERSTANDS AND AGREES THAT 
THIS GIJARANTY SHALL BE OPEN AND CONTINUOUS UNTIL THE INDEBTEDNESS IS PAID IN FULL AND THE LENDER DECLARES THAT THE 
LINE OF CREDIT IS FULLY SATISFIED, PERFORMED AND TERMINATED 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender. or any 
notice t o  Guarantor or to Borrower, and wil l continue in full force until all the Indebtedness shall have been fully akd finally paid and satisfied and 
all of Guarantor's other obligations undai'this Guaranty shall have been performed in full. Release of any other guarantor or termination 01 any 
other guaranty of the Indebtedness Shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receivas from any one or 
more Guarantors shall not affect me liability of any remaining Guarantors under this Guaranty. This Guaranty covers a revolving lins of credn 
and It is specifically anticipated that fluctuations will occur In tho aggregate amount of the Indublednoas. Guarantor spscUically acknowledges 
and agrees that fluctuations in the amount of tho Indebtedness. even to zero dollar8 IS 0.00). ahan not constitute a torminetion of thiu Guaranty. 
Guarantor's liability under this Guaranty shall terminate only upon (AI termination In writing by BOIIOWRI and Lender of tho line of crsda. ( 6 )  
payment of the Indebtedness In  full In legal tender, and (C) payment in full In legal tsndsr of all of Guarantor's other obllgatlona under thls 
Guarantyy. 

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender. without notice or demand and without lesoening Guarantor's 
liability under this Guaranty. from time t o  time: fo make one or more additional secured or unsecured loans to Borrower. to lease 
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower: 18) to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness. 
including increases and decreases of the rate of interest on the Indebtedness; extansions may be repeated and rnay be for longer than the 
original loan term; to rake and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce. waive, 
subordinate, fail or decide not t o  perfect, and release any such sacurity. with or without the substitution of new collateral; ID) to release, 
substitute, agree not to sue, or deal with any one or more of Borrower's sureties. endorsers. or other guarantors on any terms or in any manner 
Lender rnay choose; (E) to determine how, when and what epplication of  payments end credits shall be mede on the Indebtedness: IF) to 
apply such security and direct the order or manner of sale thereof. including without limitation. any nonjudicial sale permitted by the terms of the 
controlling security agreement or deed of trust, as Lender in its discretion rnay determine; IG) to sell, transfer, assign or grant participations in 
all or any part of the Indebtedness: and IH) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that IA) no representations or 
agteements of any kind hava been made to Guarantor which would limit or qualify in any way the terms ot this Guaranty: IS) this Guaranty is 
executed at Borrower's raquest and not at the request of Lender: IC) Guarantor has full power, right and authority t o  enter into this Guaranty: 
ID1 the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation. court decree or order applicable to Guarantor; IE) Guarantor has not and will not, without 
the prior written consent 01 Lender, sell, lease, assign, encumber, hypo1heca:e. transter, or otherwise dispose of all or substantially all of 
Guarantor's assets, or any interest therein; IF) upon Lender's request, Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to 
Lender is and will be true and correct in all material respects and fairly present Guarantor's financial condition as of the dates the financial 
information is provided; IG) no material adverse change has occurred in Guarantor's financial condition since the date ot the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely aHect Guarantor's financial condition; IH) 
no litigation, claim, investigation. administrative procesding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened; (1) h i d e r  has made no represenlation to Guarantor as to the creditworthiness of Borrower: and (JI Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower's financial condition. Guarantor agrees t o  
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor's risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information, Lender shall have no obligation l o  disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower. 

GLJARANTOR'S WAIVERS. (A) to continue lending 
money or to extend other credit to Borrower; IBI to make any presentment, protest. demand, or notice 01 any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral. or notice of any action or nonaction on the part of Borrower. 
Lender, any surety, endorser, or other guarantor in connection wi th the  Indebtedness or in connection with the creation of new or additional 
loans or obligations; IC1 l o  resort for payment or t o  proceed directly or at once against any person, including Borrower or any other guarantor; 
ID1 to proceed directly against or exhaust any collateral held by Lender from Borrower, any other gusrantor. or any other person; (El to give 
notice of the terms, time, and place of any public or private sale of personal property security held by Lander from Borrower or to comply wi th 
any other applicable provisions of the Uniform Commercial Code; (F) to pursue any other remedy within Lender's power; or IG) to commit any 
act or omission of any kind, or at any time, with respect l o  any matter whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment ot collateral including, but not limited to, any rights or 
defenses arising by reason of IA) any *one action' or 'anti-deficiency' law or any other law which may prevent Lender from bringing any 
action. including a claim for deficiency. against Guarantor. belore or alter Lender's commencement or completion of any foreclosure action. 
either judicially or by exercise of a power of sale; any election ol remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor's rights to proceed against Borrower for reimbursement, including without limitation. any loss of 
tights Guarantor rnay suffer by reason of any law limiting, qualifying. or discharging the Indebtedness; IC) any disability or other defense of  
Borrower. of any other guarantor. or ot any other person, or by reason of the cessation 01 Borrower's liability from any cause whatsoever, other 
than payment in tull in legal tender, of the Indebtedness; ID1 any right to claim discharge of the Indebtedness on the basis 01 unjustified 
impairment of any collateral lor the Indebtedness: IE) any statute of limitations, i f  at any time any action or suit brought by Lender against 
Guarantor is commenced. there is outstanding Indebtedness which is not barred by any applicable statute of limitations; or I F 1  any defenses 
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payment is  made by Borrower, 

IAl  

IC) 

Except as prohibited by applicable law. Guarantor waives any right to require Lender 
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whether voluntarily 0 1  otherwise. or by any third party, on the Indebtedness and thereafter Lender $5 forced to remit the amounr of that payment 
to Borrower's trustee in bankruptcy or to any similar person under any federal or State bankruptcy law or law for the re l i e l  o f  debtors. rhe 
Indebtedness shall be considered unpaid for the purpose of the enlorcement of this Guaranty 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty lor any 
claim of  setoff. counterclaim. counter demand, recoupment or similar right. whether such claim. demand or right may be asserted by the 
Borrower. the Guarantor. or both. 

GUARANTOR'S UNOERSTANOING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each ot the waivers set lorth above 1s 
made with Guarantor's full knowledge of its significance and consequences and that. under the circumstances. the waivers are reasonable and 
not contrary to public policy or law If any such waiver is determined to be contrary to anv applicable law or public policy. such waiver shall be 
effective only to the extent permitted by law or public policy 

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender teserves a right of setoff in all Guarantor's accounts with Lender 
lwhether checking, savings, or Some other account). This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, 01 any trust accounts for which setoff would be 
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable law. to hold these funds if there i5 a default. and Lender 
may apply the funds in these accounts l o  pay what Guarantor owes under the terms of this Guaranty 

SUBOROlNATlON OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness. whether now existing 01 hereafier 
created. shall be superior to any claim that Guarantor may now have or hereatter acquire against Borrower. whether or not Borrower becomes 
insolvent Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever. to any 
claim that Lender rnay now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of  the asse1s of Borrower. 
through bankruptcy. by an assignment lor the benefit of creditors, by voluntary liquidation, or otherwise. the assets of  Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness 
Guarantor does hereby assign to Lender all claims which it rnay have or acquire against Borrower or against any assignee or trustee in 
bankruptcy 01 Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in 
legal tender 01 the Indebtedness. If Lender so requests. any notes or credit agreements now or hereaher evidencing any debts or obligations 01 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized. in the name of Guarantor. from time to time to lile financing siatements and continuation statements 
and lo  execute documents and to take such other actions as Lender deems necessary or appropriate to perfect. preserve and enforce its rights 
under this Guaranty. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty. together with any Related Documents. constitutes the entire understanding and agreement of  the parties as 
to the matter5 set forth in this Guaranty No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys' Fees: Expenaes. Guarantor agrees to pay upon demand all 0 1  Lender's costs and expenses, including Lender's reasonable 
attorneys' fees and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty Lender may hire 01 pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses nf such enlorcement. Costs and expenses 
include Lender's reasonable attorneys' fees and legal expenses whether or not there is a lawsuit. including reasonable attorneys' fees and 
legal expenses lor bankruptcy proceedings lincluding efforts to modify or vacate any automatic slay or injunction). appeals, and any 
anticipated post.judgment collection services. Guarantor also shall pay all cotirl costs and such additional fees as may be directed by the 
court. 

Captlon Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Govsrning Law. Thia Guaranty wil l be governed by federal law applicable to Lender and. to the axtent not preempted by federal law. the 
laws of l h e  Commonwesllh of  Kentucky without regard to Ita conflict$ of few proviaions. 

Choice nl Vsnue. If there is a lawsuit. Guarantor agrees upon Lender's request to submit to the jurisdiction o f  the courts 01 Pulaski County 
Commonwealth of Kentucky. 

Integration. Guarantor further agrees that Guarantor has read and lully understands the terms of this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect io this Guaranty: the Guaranty lully reflects Guarantor's intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses. 
claims. damages, and costs (including Lender's attorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

Interprstatlon. In al l  cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by mole than one Guarantor. the words "Borrower' and 'Guarantor' 
respectively shall mean all and any one or more of them. The words 'Guarantor,' "Borrower." and "Lender" include the heirs, successors, 
assigns. and translerees of each of them. If a couit finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore. a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be bund  to be invalid or unenforceable. I f  any one or more 0 1  
Borrower or Guarantor are corporations. partnerships, limited Liability companies, or similar entities, it is not necessary lor Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors. panners, managers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered. when 
actually received by teletacsimile lunless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if 
mailed, when deposited in the United States mail, as first class, certified or registsred mail postage prepaid. directed i o  the addresses 
shown near the beginning 01 this Guaranty. Any party rnay change its address for notices under this Guaranty by giving formal written 
notice to the other parties, specifying that the purpose of the notice is to change the party's address For notice purposes, Guarantor 
agrees to keep Lender informed at all times of Guarantor's current address. LJnless otherwise provided or required by law. if [here is more 
than one Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall nor be deemed to have waived any rights under this Guaranty tinless such waiver is given in writing and 
signed by Lender No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender. nor any course of dealing between 
Lender and Guarantor. shall constitute a waiver of any 01 Lender's rights or 01 any of Guarantor's obligations as to any future transactions 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subseqiient instances where such consent is required and in all cases such consent rnay be granted or withheld in 
the sole discretion of Lender. 

Successors and Assigns. Subiect t o  any limitations stated in this Guaranty on transfer 01 Guarant0r.s interest. this Guaranty shall be 
bindins tipon and inure to the benefit 01 the parties, their successors and assigns 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty LJnless specifically 
stated to the conIran/. al l  relerences to dollar amounts shall mean amounts in lawful money 01 the United States of America Words and terms 
used in the singular shall include the plural. and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings anributed to such terms in the Uniform Commercial Code: 

Borrower. The word "Borrower' means SOlJTH FORK DEVELOPMENT INC and includes all co-signers and co-makers signing the Note and 
all their successors and assigns. 

Guerantor. The word "Guarantor' means everyone signing this Guaranty. including without limitation THE .JANICE M GROSS REVOCABLE 
LIVING TRUST. and in each case. any signer's successors and assigns 

Guaranty. The word 'Guaranty' means this guaranty from Guarantor to Lender. 

Indebtedness. The word 'Indebtedness" means 8orrower"s indebtedness to Lender as more particularly described in lhts Guaranty 

Lender.. The word -Lender' means CITIZENS NATIONAL BANK, its successors and assigns 

Note. The word 'Note" means the  promissory note dated October 29, 2007. in the original prlncipal amount of f1.323.000.00 from 
Borrower to Lender. together with all renewals 01. extensions of. modifications of. refinancings of, consolidations of. and substitutions for 
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the promissory note or agreement 

Related Documents The words ‘Related Documents’ mean all promissory notes, credit agreements, b a n  agreements. environmental 
agreements. guaranties. securiry agreements. mortgages. deeds of  trust. security deeds. collateral mortgages. and all other instruments, 
agreements and documents. whether now or hereafter exisling. executed in connection with the Indebtedness. 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR‘S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED “DURATION OF GUARANTY‘. NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GLJARANTY IS DATED OCTOBER 29, 2007. 

GUARANTOR: 

THE JANICE M GROSS REVOCABLE LIVING TRUST 

STATE OF OHIO 
COUNTY OF +&+Tu-r> . . .SCT 
The foregoing  ins turment  was acknowledged b e f o r e  me t h i s  3 a day o f  October,  2007 
J a n i c e  M. Gross. 

NOTARY PUBLIC. 

llRy-~OoLa,m 
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Bo r rower :  SOUTH FORK DEVELOPMENT INC Lender: CITIZENS NATIONAL BANK 
PO BOX 222 MAIN BRANCH 
BRONSTON. K Y  42516 44 PUBLIC sa 

PO BOX 760 
SOMERSET, KY 425020760 

Guarantor: JANICE M GROSS 
10345 APPLE PARK CT 
CENTERVILLE. OH 45458 

GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration. Guarantor absolutely and unconditionally guarantees 
full and punctual payment and satisfaction of the Indebtedness of Borrower to Lender, and the performance and discharge of el l  Borrower's 
obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection. so Lender can 
enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to pay the 
Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor will make 
any payments to Lander or its order, on demand, in legal tender of the United States of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower's obligations under the Note and Releted Documents. 

INDEBTEDNESS. The word 'Indebtedness" as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto psrminsd by law, reasonable 
attorneys' lees. arising from any and all debts. liabilities and obligations that Borrower individually or collectively or interchangeably wi th others, 
owes or will owe Lender under the Note end Related Documents and any renewals, extensions. modifications. refinancings, consolidations and 
subsritutions of  the Note and Related Documents 

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor. Lender's rights under all guaranties 
shall be cumulative. This Guaranty shall not lunless specifically provided below to the contrary) affect or invalidate any such other guaranties. 
Guarantor's liability will be Guarantor's eggregete liability under the terms of this Guaranty and eny such other unterminated guaranties 

CONTINUING GUARANTY. THIS GUARANTY ENCOMPASSES A LINE OF CREDIT AN0 GUARANTOR UNDERSTANDS AND AGREES THAT 
THIS GlJARANTY SHALL BE OPEN AND CONTINUOUS UNTIL THE INDEBTEDNESS IS PAID IN FULL AND THE LENDER DECLARES THAT THE 
LINE OF CREDIT IS FULLY SATISFIED. PERFORMED AND TERMINATED. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice t o  Guarantor or to Borrower. and will continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor's other obligations under this Guaranty shall have been performed in full. Releasa of any other guarantor or termination of any 
other guaranty of the Indebtedness shall not aflect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one.or 
more Guarantors shall not aifect the liability of any remaining Guarantors under this Guaranty. Thla Guaranty covers a ravolving nne of credlt 
and I1 Is specifically anticipated that fluctuations wlll occur In the aggregate amount of the Indebtedness. Guarantor specifically acknowledges 
and agrees that fluctuations in the amount of the Indebtedns~s. even to zero dollars I$ 0.00). shall not constitute a termlnation of thls Guaranty 
Guarantor's liability under this Guaranty shali terminate only upon (A) tarminatlon in writlng by Borrower and Lender of the [ina of credit. IS) 
payment 01  the Indebtedness in full in legal tender, and IC) paymenl in full in legal tender of all of Guerantor'a other obligations under this 
Guaranty. 

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender. without notice or demand and without lessening Gu&nt&r's 
liability under this Guaranty. from time to time: to make one or more additional secured or unsecured loans to Borrower, t o  lease 
equipment or other goods to Borrower. or otherwise to extend additional credit to Borrower; IBI to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the time lor payment or other terms of rhe Indebtedness or any pan of the Indebtedness. 
including increases and decreases of  the rate of interest on the Indebtedness; enensions may be repeated and may be for longer than the 
original loan term; to taka and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect. and release any such security. with or withom the substitution of new collateral; (D) to release, 
substitute. agree not to sue. or deal wi th any one or more of Borrower's sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choose; (E) to determine how, when and what application 01 payments and credits shall be made on tha Indebtedness; IF) to 
apply such security and direct the order or manner 01 sale thereof, including without limitation. any nonjudicial Sale permined by the terms of the 
controlling security agreement or deed of trust. as Lender in its discretion may determine; IG) to sell, transfer, assign or grant participations in 
all or any part of the Indebtedness; and IH) to assign or transfer this Guaranty in whole or in part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor rapresents and warrants to Lander that IA) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; IB) this Guaranty is 
executed at Borrower's request and not at the request 01 Lender; IC) Guarantor has full power, right and authority t o  enter into this Guaranty; 
ID) the provisions of this Guaranty do not conflict with or result in a default under any agreement or othar instrument binding upon Guarantor 
and do not result in a violation of any law, regulation. coun decree or order applicable to Guarantor; (El Guarantor has not and will not. without 
the prior wrinen consent of Lender, sell, lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially ell of 
Guarantor's assets, or any interest therein; IF) upon Lender's request, Guarantor will provide to Lender iinanciai and credit information in form 
acceptable to Lender. and all such financial information which currentiy has been, and all future financial information which will be provided to 
Lender is and will be true and correct in all material respects and fairly present Guarantor's financial condition as of the dates the financial 
information is provided; IG) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affecl Guarantor's financial condition; IH) 
no litigation. claim, investigation. administrative proceeding or similar action lincluding those for unpaid taxes) against Guarantor is pending or 
threatened; I11 Lender hes made no representation to Guarantor as to the creditworthiness of Borrower; and IJ) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower's financial condition. Guarantor agrees to 
keep adequately informed from such means of any facts. events, or circumstmces which might in any way affect Guarantor's riskn under this 
Guaranty, and Guarantor further agrees that, absent a request for information. Lender shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law. Guarantor waives any right to require Lender to continue lending 
money or to extend other credit to Borrower; (6) to'make any presentment, protest. demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notica of any action or nonaction on the part of Borrower. 
Lender. any surety, endorser. or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations; IC) to resort for payment or to procaed directly or at once against any person, including Borrower or any other guarantor; 
ID) to proceed directly egainst or exhaust any collateral held by Lender from Borrower. any other guarantor, or any other person; IE) to give 
notice of the terms, time, and place 01 any public or private sale of personal property security held by Lender from Borrower or to comply with 
any other applicable provisions of the Uniform Commercial Code; IF) to pursue any other remedy within Lender's power; or (G) to commit any 
act or omission of any kind, or at any time, with respect to any mansr whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship Or impairment of collataral including, but not limited to. any rights or 
defenses arising by reason of  IA i  any "one action- or 'anti-deficiency' law or any other law which may prevent Lender from bringing any 
action. including a claim for deficiency. against Guarantor. before or after Lender's commencement or completion of any foreclosure action, 
either judicially or by exercise of  a power of sale; any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor's rights to proceed against Borrower for reimbursement. including without limitation, any loss of 
rights Guarantor may suffer by reason of  any law limiting. qualifying. or discharging the Indebtedness; IC) any disability or other defense of 
Borrower. of any other guarantor. or of any other person, or by reason of the cessation of Borrower's liebility from any causa whatsoever, other 
than payment in full in legel tender. of  the Indebtedness; ID) any right to claim discharge of the Indebtedness on the basis of unjustified 
impairment of  any collateral for the Indebtedness; IE) any statute of limitations. if at any time any action or suit brought by Lender against 
Guarantor is commenced. there is outstanding Indebtedness which is not barred by any applicable statute of limitations; or IF) any defenses 
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payment is made by Borrower, 
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereahsr Lender is forced to remit the amount of that paymsnt 

IA) 
, . .  

IC) 

IA) 

IBI 
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to Borrower's trustee in bankruptcy or lo any similar person under any lederal or state bankruptcy law or taw lor the reltel 01 debtors the 
Indebtedness shall be considered unpaid for the purpose of the enlorcement of this Guaranty 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for anv 
claim of setoff. counterclaim. counter demand. recoupment or similar right. whether such claim demand 01 right rnay be asserted by the 
Borrower, the Guarantor. or both 

GLJARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above IS 

made with Guarantor's full knowledge of  its significance and consequences and that. under the circumstances. the waivers are reasonable and 
not contrary to public policy or law If any such waiver is determined to be contrary to any applicable law or public policy. such waiver shall be 
effective only to the extent permitted by law or public policy 

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Guarantor's accounts with Lender 
lwhether checking. savings, or some other account) This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor rnay open in the future. However. this does not include any IRA or Keogh accounts. or any trust accounts for which setoff would be 
prohibited by law. Guarantor authorizes Lender, to the extent permined by applicable law. to hold these lunds if there is a delault. and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness. whether now existing or hereatier 
created, shall be superior to any claim that Guarantor rnay now have or hereafter acquire against Borrower. whether or not Borrower becomes 
insolven! Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender rnay now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower. 
through bankruptcy. by an assignment for the benefit of creditors, by voluntary liquidation. or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee 01 trustee in 
bankruptcy 01 Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender lull payment in 
legal tender of the Indebtedness. If Lender so requests. any notes or credit agreements now or hereafter evidencing any debts or obligations of  
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor. from time to time to lite financing statements and continuation statemenls 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 
under this Guaranty. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty. together with any Related Documents. constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be elfective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment 

Attorneys' Fees: Expenses. Guarantor agrees to pay upon demand al l  of Lender's costs and expenses, including Lender's reasonable 
attorneys' fees and Lender's legal expenses. incurred in connection with the enforcement of this Guaranty Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement Costs and expenses 
include Lender's reasonable attorneys' fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys' fees and 
legal expenses for bankruptcy proceedings {including efforts to modify or vacate any automatic stay or injiinction). appeals, and any 
anticipated post-judgment collection services Guarantor also shall pay all court costs and such additional lees as rnay be directed by the  
court. 

Caption Headlngs. Caption headiigs in this Guaranty are lor convenience purposes only and are not 10 be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty will be governed by federal law appiicabls to Lender and, 10 the extent not preempted by federal law, the 
laws of the Commonwealth of Kentucky without regard to its conflicts of law provisions. 

Cholce of Venue. If there is a lawsuit. Guarantor agrees upon Lender's request t o  submit to the jurisdiction 01 the courts of Pulaski Counry, 
Commonwealth of Kentucky. 

Integration. Guarantor further agrees that Guarantor has read and fully understands tho terms of this Guaranty: Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to-this Guaranty; the Guaranty fully reflects Guarantor's intentions and parol 
evidence is not required to interpret the terms of this Guaranty Guarantor hereby indemnities and holds Lender harmless lrom all losses. 
claims, damages, and costs lincluding Lender's attorneys' lees) suffered or incurred by Lender as a result of any breach by Guarantor of the  
warranties. represenlatiom and agreements of this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guarantor. then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words 'Borrower' and 'Guarantor- 
respectively shall mean all and any one or more of them. The words 'Guarantor.' 'Borrower.' and *Lender' include the heirs, successors. 
assigns, and transferees of each of  them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore. a court will enfofce the rest of the 
provisions of this Guaranty even i f  a provision of this Guaranty rnay be lound to be invalid or unenforceable If any one or more 01 
Borrower or Guarantor are corporations, partnerships. limited liability companies. or similar entities, it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors. partners, managers. or other agents acting or purporting to act on 
their behalf. and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing. and shall be effective when actually delivered, when 
actuelly received by telefacsirnile (unless otherwise required by law). when deposited with a nationally recognized overnight courier, or. if 
mailed, when deposited in the United States mall, as first class, certified or registered mail postage prepaid. directed to the addresses 
shown near Ihe beginning of this Gueranty. Any party rnay change its sddrass for noiices under this Guaranty by giving formal written 
notice to the other parties, specifying thst the purpose of the notice is to change the party's address. For notice purposes. Guarantor 
agrees to keep Lender informed at a l l  times of Guarantor's current address. Unless otherwise provided or required by law. if there is more 
than one Guarantor. any notice given by Lender to any Guarantor is deemed 10 be notice given to all Guarantors 

No Walver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the pert of Lender in exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of  a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of  this Guaranty. No prior waiver by Lender, nor any course o f  dealing between 
Lender and Guarantor. shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as l o  any luture transactions. 
Whenever the consent of Lender is required under this Guarenty, the granting of such consent by Lender in any instance shall not Constitute 
continuing consent to subsequent instances where such consent is required and in a l l  cases such consent may be granted or withheld in 
the sole discretion of Lender 

Succssaori and Asrigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor 5 interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties. their siiccessors and assigns. 

Unless specifically 
Words and terms 

Words and terms not otherwise 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty 
stated to the contrary. all references to dollar amounts shall mean amounts in lawful money of the United States of  America 
used in the singular shall include the plural. and the plural shall include the singular. as the context rnay require 
defined in this Guaranty shall have the meanings anributed to such terms in the Uniform Commercial Code: 

Borrower. The word 'Borrower' means SOUTH FORK DEVELOPMENT INC and includes all co-signers and co-makers signing the Note and 
all their successors and assigns. 

Guarantor. The word "Guarantor' means everyone signing this Guaranty. including without limitation JANICE M GROSS, and in each case. 
any signer's successors and assigns. 

Guaranty. The word "Guaranty- means this guaranty from Guarantor to Lender 

Indebtedness. The word *Indebtedness' means Borrower's indebtedness to Lender as more particularly described in this Guaranty 

Lender. The word "Lender" means CITIZENS NATIONAL BANK. its successors and assigns 

Note. The word "Note' means the promissory note dated October 29. 2007. In the original prlnclpal amount of 41.323.000.00 from 
Borrower to Lender, together with all renewals of. extensions 0 1 ,  modilic8tions 0 1 ,  refinancings of .  consolidations 01. and subsfittitions for 
the promissory note or agreement. 

. _i -- 



Reprint Page 3 - 9/9/2008, 2:54pm Citizens Nat'l of Somerset Archive Copy 

Loan No: 12678400 
COMMERCIAL GUARANTY 

(Continued) Page 3 

Related Docurnenla. The words 'Related Documents' mean all promissory n07es. credit agreements, loan agreements. environmental 
agreements, guaranties. security agreements. mortgages. deeds of trusf. security deeds, collateral mortgages, and all other instruments. 
agreements and documents. whether now or hereatrer existing, executed in connection with the Indebtedness 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION. EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER S E l  FORTH 
IN THE SECTION TITLED "DURATION OF GUARANTY'. NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GllARANTY IS DATED OCTOBER 29. 2007. 

GUARANTOR: 

X 
JAflCE M GROSS 

. . . SCT 

The foregoing instrument was acknowledged before me t h i s 3  0 day of October, 2007 
by Janice M .  Gross. 
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I References in the boxes above are lor Lender's use only and do not limit the applicability of this document to any particular loan or item. 
Any i t e m 2 e  containing has been omitted due to text length limitations. I 

Borrower: SOUTH FORK DEVELOPMENT INC Lender: CITIZENS NATIONAL BANK 
PO BOX 222 MAIN BRANCH 
BRONSTON. KY 42518 44 PUBLIC sa 

PO BOX 760 
SOMERSET, KY 42502-0760 

Guarantor: TIMOTHY L. GROSS 
10345 APPLE PARK CT 
CENTERVILLE, on 45458 

GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally gunrantees 
lull and punctual payment and satisfaction of the Indebtedness of Borrower to Lender, and the performance and discharge 01 all Borrower's 
obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of  collection. so Lender can 
enlorce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against nnyone etse obligated to pay the 
Indebtedness or against any coilateral securing the Indebtedness. this Guaranty or any other guaranty of the Indebtedness. Guarantor will make 
any payments to Lender or its order, on demand, in legal tender of the United States 01 America, in same-day lunds, without set-off or 
deduction or counterclaim. and will otherwise perform Borrower's obligations under the Note and Related Documents. 

INDEBTEDNESS. The word 'Indebtedness' as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permined by law. reasonable 
attorneys' fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others. 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions. modifications, refinancings, consolidations and 
substitutions 01 the Note and Related Documents. 

If Lender presently holds one or more guaranties, or hereatter receives addifionel guaranties from Guerantor. Lender's rights under all guaranties 
shall be cumulative. This Guaranty shall not lunless specifically provided below to the contrary1 affect or invalidate any such other guaranties. 
Guarantor's liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 

CONTINUING GUARANTY.. THIS GUARANTY ENCOMPASSES A LINE OF CREDIT AND GUARANTOR UNDERSTANDS AND AGREES THAT 
THIS GUARANTY SHALL BE OPEN AND CONTINUOUS LJNTIL THE INDEBTEDNESS IS PAID IN FULL AND THE LENDER DECLARES THAT THE 
LINE OF CREDIT IS FULLY SATISFIED, PERFORMED AN0 TERMINATED. 

DLJRATION OF GUARANTY.. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any 
notice to Guarantor or to Borrower, and will continue in lull force until ell the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor's other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any 
other guaranty 01 the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability 01 any remaining Guarantors under this Guaranty. Thls Guaranty covers a revolving line of credit 
and it Is speclficalty anticipated that fluctuations will occur in the aggregate amount of the Indebtedness. Guarantor apeclflcally acknowledges 
and agrees that fluctuations in t h e  amount of the Indebtedness. even to zero dollars 19 0.001, shall not constitute a temlnatlon of this Guaranty. 
Guarantor's liability under this Guaranty shaltterminate only upon (AI termlnetlon In wrlflng by Borrower and lender of the line of credit, (6) 
payment of the lndebtednesa in full in legal tender. and (Cl payment In full in legal tender 01 all of Guarantor's other obligatlons under this 
Guaranty. 

GUARANTOR'S AUTHORIZATION TO LENDER.. Guarantor authorizes Lender, without notics or demand and without lessening Guarantor's 
liability under thir Guaranty. from time to'tima: IAI to make one or more additional secured or unsecured loans to Borrower. to lease 
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower; lBl to alter. compromise, renew, extend. 
accelerare, or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness. 
including increases and decreases Of the rate of interest on the Indebtedness; extensions may be repeated and may be for longer' than the 
original loan term: to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate, fail or decide not to perfect. and release any such security, with or without the substitution of new coliateral; ID) to release. 
substitute. agree not to sue. or deal wi th any one or more of Borrower's sureties. endorsers, or other guarantors on any terms or in any manner 
Lender may choose; (E) t o  determine how, when and what application of payments and credits shall be made on the Indebtedness; IF) to 
apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial sale permitted by the terms of  the 
confrolling security agreement or deed of trust, as Lender in its discretion may determine; (G) t o  sell, transfer. assign or grant participations in 
all or any part of the Indebtedness; and IHI to assign or transfer this Guaranty in whole or in part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that IA) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the farms of this Guaranty; (8) this Guaranty is 
executed at Borrower's raquest and not at the requesr of Lender; IC) Guerantor has full power. right and authority to enter into this Guaranty; 
101 the provisions of this Guaranty do not confiict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (0 Guarantor has not and will not, without 
the prior wrinen consent of Lender, sell. lease, assign, encumber, hypothecate. transfer. or otherwise dispose of all or substantially all of 
Guarentor's a s e t s ,  or any interest lherein; (FI upon Lander's request, Guarantor wi:l provide to Lzndiir :inancia1 and cridir in1orma;ion in form 
acceptable to Lender, and ell such financial information which currently has been, and all future nnancial information which will be provided to 
Lender is and wil l be true and correct in a11 material respects and fairly present Guarantor's financial condition as of the dates the financiat 
information is provided; (GI rw material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
linancial statements provided to Lender and no event has occurred which rnay materially adversely affect Guarantor's financial condition; (HI 
no litigation, claim, investigation. administrative proceeding or similar action (including those lor unpaid taxes) against Guerentor is pending or 
threatened: 111 Lender has made no representation to Guarantor as to the creditworthiness of Borrower: and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower's financial condition. Guarantor agrees to 
keep adequately informed from such means of any facts. events, or circumstances which might in any way affect Guarantor's risks under this 
Guaranty, and Guarantor further agrees that, absent a request for information. Lender shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower.. 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law. Guarantor waives any right to require Lender (A\ to continue lending 
money or to extend other credit to Borrower; (8 )  to make any presentment. protest. demand, or notice of any kind, including notice of any 
nonpayment 01 the Indebtedness or of any nonpayment related 10 any collateral, or notice of any action or nonaction on the part of Borrower, 
Lender. any surefy. endorser, or other guarantor in connection wi th the Indebtedness or in connection wi th the creation 01 new or additional 
loans or obligations; (C1 to resort tor payment or to proceed directly or at once against any person. including Borrower or any other guarantor: 
ID1 to proceed directly against or exhaust any collateral held by Lender trom Borrower. any other guarantor. or any other person; (El to give 
notice 01 the terms, lime. and place of any public or private sale of  personal Property security held by Lender from Borrower or to comply with 
any other applicable provisions of the Uniform Commercial Code: (F) to pursue any other remedy within Lender's power; or (GI to commit any 
act or omission of  any kind. or at any time. wi th respect to any maner whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to. any rights or 
defenses arising by reason of (AI any "one action. of 'anti-deficiency' law or any other law which may prevent Lender lrom bringing any 
action. including o claim lor deliciencv. against Guarantor, before or after Lender's commencement or completion of any foreclosure action 
either judicially or by exercise of a power 01 sale; 181 any election of remedies by Lender which destroys or otherwise adversely aflect; 
Guarantor's subrogation rights or Guarantor's rights to proceed against Borrower for reimbursement, including without limitation. any loss of 
rights Guarantor rnay suffer by reason of  any law limiting, qualifying, or discharging rhe Indebtedness: IC) any disability or other defense of 
Borrower. 01 any other guarantor, or of any other person, or by reason of  the cessation of Borrower's liability lrom any cause whatsoever, other 
than payment in full in legal tender. Of  the Indebtedness; ID1 any right to claim discharge of the Indebtedness on the basis of unjustilied 
impairment ol any collateral lor the Indebtedness; IEI any statuto of limitations, if at any time any action or suit brought by Lander against 
Guarantor is commenced. there is outstanding Indebtedness which is not barred by any applicable statute of limitations; or IF) any defenses 
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness. I f  payment is made by Borrower, 
whether voluntarily or otherwise. or by any third party, on the Indebtedness and thereaher Lender is forced to remit the amount of thaf payment 

' 
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to Borfower's trustee in bankruptcy or to any similar Person under any lederal 01 state bankruptcy law or law lor the rel ie l  01 debtors the 
Indebtedness shall be considered unpaid lor the purpose of  the enforcement 0 1  this Guarantv 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under thbs Guaranty lor any 
claim 01 setoff. counterclaim. counter demand. recoupment or similar right. whether such claim. demand or right may be assened by the 
Borrower. the Guarantor. or both. 

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers sei lorth above is 
made with Guarantor's full knowledge of its significance and consequences and that. under the circumstances. the waivers are reasonable and 
not contrary to public policy or law. I f  any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy 

RIGHT OF SETOFF. To the extent permined by applicable law, Lender reserves a right of setoff in all Guarantor's accounts with Lender 
(whether checking, savings, or Some other account1 This includes all accounls Guarantor holds jointly with someone else and al l  accounts 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts. or any trust accounts tor which setoff would be 
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable law, to hold these funds il there is a default. and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms 01 this Guaranty 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness. whether now existing or hereafter 
created. shall be superior to any claim that Guarantor rnay now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower. upon any account whatsoever. to any 
claim that Lender may now or hereafter have against Borrower in the event 01 insolvency and consequent liquidation of the assets of Borrower 
through bankruptcy, by an assignment lor the benefit of creditors. by voluntary liquidation. or otherwise. the assets of Borrower applicable to 
the payment of the claims 01 both Lender and Gusrantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or tiustee in 
bankruptcy of Borrower: provided however, that such assignment shall be etfecfive only for the purpose of assuring to Lender full payment in 
legal tender of  the Indebtedness. II Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations o f  
Borrower to Guarantor shall be marked with a legend that the same are subject 10 this Guaranty and shall be delivered to Lender Guarantor 
agrees. and Lender is hereby authorized. in the name of  Guarantor. from time to time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perlect. preserve and enlorce its rishls 
under this Guaranty 

MISCELLANEOUS PROVISIONS. The following miscellaneous provistons are a part 01 this Guaranty: 

Amendments. This Guaranty. together with any Related Documents. constitutes the entire understanding and agreement ot the parties as 
to the maners set forth in this Guaranty No alteration of  or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment 

Attorneys' Fees: Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses. including Lender's reasonable 
attorneys' fees and Lender's legal expenses, incurred in Connection with the enforcement of  this Guaranty Lender rnay hire or pay 
someone else l o  help enforce this Guaranty. and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys' fees and legal expenses whether or not there is a lawsuit. including reasonable attorneys' fees and 
legal expenses for bankruptcy proceedings lincluding ef fons  to modify 01 vacate any automatic stay or iniunciion). appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay a l l  court costs and such additional fees as may be directed by the 
coun 

Caption Heo'dlngs. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty 

Governing Law. This Guaranty wil l bo governed by federal law applicable to Lendor and. l o  the extent not preempted by tederal law, the 
laws of the Commonwoelth of Kentucky whhout regard to its conflicu of law provisions. 

Choice of Venue. I f  there is a lawsuit. Guarantor agrees upon Lender's request to submit to the jurisdiction 01 the courts 01 Pulaski County, 
Commonwealth of Kentucky. 

Integration. Guarantor further agrees that Guarantor has read and lully understands the terms ot  this Guaranty: Guarantor has had the 
opponunity to be advised by Guarantor's attorney with respect to this Guaranty: the Guaranty fully reflects Guarantor's intentions and parol 
evidence is not required to interpret the terms of this Guaranty Guarantor hereby indemnities and-holds Lender harmless from al l  losses. 
claims, damages, and costs (including Lender's attorneys' lees1 sulfered or incurred by Lender as a resuit 01 any breach by Guarantor of  the 
warranties. fepresentations and agreements of  this paragraph. 

Intrrprstation. In a11 cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to havs been used in the plural where the context and construction so require: and where there i5  more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor. the words "Borrower" and '"Guarantor.' 
respectively shall mean all and any one or more of them. The words -Guarantor.' 'Borrower." and "Lender' include the heirs. successors, 
assigns. and transferees of each of them I f  a court finds that any provision of this Guaranty is not valid or should not be enforced. that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest 01 the 
provisions of this Guaranty even i f  a provision of this Guaranty may be found to be invalid or unenforceable It any one or more of 
Borrower or Guarantor are corporations, partnerships. limited liability companies. or similar entities. it is not necessary for Lender to inquire 
into the powers 01 Borrower or Guarsntor or of the officers, directors, portners. mansgers, or other agents acting or purporting to act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise 01 such powers shall be guaranteed under this 
Guaranty. 

Noticea. Any notice required to be given under this Guaranty shall be given in writing, and shall be eflective when actually delivered, when 
actually received by telelacsimile (unless otherwise required by lawl, when deposited with a nationally recognized overnigh1 courier, or. if 
mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near rha beginning of this Guaranty Any party rnay change its address :or notices undsr this Guaranty by giving formal wrinen 
notice to the other parties, specifying that the purpose ot the notice is to change the party's address For notice purposes, Guarantor 
agrees to keep Lender informed at all times of Guarantor's current address Unless otherwise provided or required by law. i f  there is more 
than one Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part 0 1  Lender in exercising any right shall operate as a waiver 0 1  such right or any other 
right. A waiver by Lender of a provision 01 this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision 01 this Guaranty. No prior waiver by Lender. nor any course of dealing between 
1,ender and Guarantor, shall constitrite a waiver 01 any of Lender's rights or of any 01 Guarantor's obligations as to any future transactions 
Whenever the consent of Lender is required under this Guaranty. the granting of  such Consent by Lender in any instance shall not Constitute 
continuing consent t o  subsequent instances where such consent is required and in all cases such consent may be granted or withheld in 
the sole discretion of Lender. 

Succaasora and Assigns. Subject to any limitations stated in this Guaranty on transler 01 Guarantor's interest. this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns 

Unless specifically 
Words and terms 

Words and terms not otherwise 

Borrower. The word "0orrower' means SOUTH FORK DEVELOPMENT INC and includes all co-signers and co-makers signing the Note and 
al l  their successors and assigns 

Guarantor. The word 'Guarantor' means everyone signing this Guaranty. including without limitation TIMOTHY L GROSS. and in each 
case, any signer's successors and assigns. 

Guaranty. The word 'Guaranty' means this guaranty lrom Guarantor to Lender 

Indabiedness. The word -Indebtedness" means Borrower's indebtedness to Lender as more panicularly described in this Guaranty 

Lender. The word -Lender- means CITIZENS NATIONAL BANK, its successors and assigns 

Note. The word 'Note' means the promissory note dated October 29, 2007, in the original principal amount 01 3 1,323,000 00 lrorn 
Borrower 70 Lender, together with all IenEWalS of, extensions 0 1 ,  modifications 01, refinancings 01. consolidations 01. and substitutions 101 

- 

DEflNITIONS. The following capitalized words and terms shall have the lollowing meanings when used in this Guaranty. 
s7ated to the contrary, al l  references to dollar amounts shall mean amounts in lawful money of the United States of America 
used in the singular shall include the plural. and the plural shall include the singular, as the context rnay require 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

the promissory note or agreement 
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Loan No: 12678400 
COMMERCIAL GUARANTY 

(Continued) Page 3 

Related Documents. The words 'Related Documents' mean all promissory notes. credit agreements. loan agreements. anvironmental 
agreements. guaranties. security agreements. mortgages. deeds of trust, security deeds, collateral mortgages. and all other instruments. 
agreements and documents. whether now or hereatter existing, executed in connection with the Indebtedness. 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION. EACH GUARANTOR UNDERSTANDS THAT THIS GOARANN IS EFFECTIVE UPON GUARANTOR'S EXECUTION AN0 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANN WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED "DURATION OF GLJARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GIJARANTY IS DATED OCTOBER 29. 2007. 

;:' GUARANTOR: 
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HATLED TO: 
x2f&mwx 
WPKM PINAL DOCS X 9 9 9 9 - 0 1 M  
1000 BLUE GENTIAN ROAD 
EAGAN, M N  5512'1 

Prepared By: SOUTHERN OHIO MORTGAGE, LLC PREPARED BY: 

9 1 2 A N A T E  DR.IVE, ,  DAYTON, OH 4 5 4 5 9 0 0 0 0  

J A Y  MCSHURLEY, L.AW ER 
126 Nor th  Maple S t r e e t  
P .  0. Box 1827 
Somerset ,  KY 42502 -.. 

DEFINITIONS 

Words used in rnuluple sections of this document are defined btlow and oher words are defined in  
Sections 3, 11. 13, 18, 20 and 21. Certain rules regarding the usage of words used in diis dolument arc 
also provided in Section 16. 

(A) "Security h r u m e n t "  means this document, which is dated DECEXBER 2 2 ,  2006 
together with all Riders io this document. 
@) "Borrower" i s  TIMOTHY 1.. GROSS, A MARRIED PERSON and .JANICE M. GllOSS, 

h i s  spouse  

Borrower is Ihe mongagor under this Secun'iy instrument. 
0071733844 

KENTUCKY - Single Famay. Fannie MaelFreddie Mac UNlFORM INSTRUMENT Form3018 l l O l  Irav. 10101) 
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(C)  "L'ender" is SOtWBERN OHIO MORTGAGE, LLC 

Lrndrr is a LIMITED LTAEXLXTY COMPANY 
orgsnized and existing under the laws of THE STATE OF UELAWARE 
Lender's address is P.O. BOX 11701, NEWARX, NJ 071014701. 

Lrnder is the mortgagee under this Security Insuumeet. 
(D) "Note" means the promissory note signed by Borrower and dated DECEMBER 22, 2 0 0 6  
The Note states that Borrower owes Lender TXXEE HIINDRED THOUSAND ANn OO/lOO 

Dollars 
(U S. S*f**300,000.00 ) plus interest. Borrower has promised to pay his debt in regular Periodic 
Payments and to p ~ y  the debt in full not later dun  JANUARY 01 ,  2037 . This Security 
Instrument secures 150% of the principal amnunt of the Note, but any amount secured in excess of die 
amount stated in Lhe second sentence of this paragraph must be a "Protective Advance' as defined by 
Section 26 hereof (or, if the rate of interest is adjustable, may be interest added to principal. cormnonly 
called "negative amortization"). 
(E) "Property" meanc thc proprny h a t  is described below uiider tbe heading "Transfer o l  Rjgha  in the 
Property." 
0 "Loan" meam the debt evidenced by the Note. plus interest, any prepayment charges and late charges 
due under the Note. and all sunis due under this Security Insrrument, plus interest. 
(G) "Riders" nienns al l  Riders to this Security Instrumeiit that are execufed by Borrower The following 
Riders are to be executed by Borrower !check box as applicable]: 

Adjusuble Rate Rider Condominium Rider Second Home Rider 0 Planned Unit Development Rider 0 1-4 Family Rider 
VA Rider 0 Biweekly Payment Rider C3 Other(s) Ispecibl 

alloon Rider 

(€3) "Applicable Law" means all controlling applicable federal, state and local statutes. regulation?;, 
ordinances and administrative rules and orders (that have rhe effect of law) as well a all applicable final, 
non-appealable judicial opinions. 
(0 "Community Association Dues, Fees, and Assessments" m a n s  all dues, fees, assessments and other 
charges that are imposed on Borrower or the Property by a condominium association, homeowners 
axociation or similar organization. 
(J) "Electronic Funds Transfer" means any transfer of funds, other than B transaction originated by 
check. draft, or similar paper instrument, which is initiated through an electronic terminal, telephonic 
instrument. computer, or magnetic rape so as to order, instruct, or authorize a financial institution to debit 
or credit an account. Such term includes, but is not limited to. poinr-of-sale transfers, automated teller 
machine transactions, trailsfers initiated by telephone. wire txansfers. and autornated clearinghouse 
transfers. 

(L) "Miscellaneous Proceeds" means any compensation, settlement, award of damages, or proceeds paid 
by any fhird party (other than insurance proceeds paid under the coverages described in Section 5) for: (i) 
damage (0. or desuuction of, the Property; (5) condemnation or other takjng of all or any pan o f  the 
Property; (iii) conveyance in lieu of condemnation; or (iv) misrepresentation7 of, or onlissions as IO, the 
value andlor condition of the Property. 
(M) "Mortgage insurance" means insurance protecting Lender apaimt the nonpaymeiit of, or default on, 
tbe Loan. 
(N) "Periodic Payrnenl" incans the regularly scheduled amount due for (ij principal and interest under the 
Note, pius (ii) any amounts under Section 3 of this Security Instrument. 

"Escrow Ifem" means diose items that arc described in Section 3. 

P q r  2 FI 1s  
INllJI 



Reprint Page 3 - 9/9/2008, 2:56pm Citizens Nat'l of Somerset Archive Copy 

(0) "RESPA" means the Real Eqtate Settlement Procedures Act (I2 U.S.C. Section 2601 et seq.) and ia 
implementing regulation. Regulation X (24 C.F.R. Pan 3500). as they might be amended from time to 
timc, or atiy additional or successor legislation or regulation rhat governs the same subject nmter.. As used 
i n  this Security Instrument, "RESPA" refers to all requirements and restrictions that are imposed in regard 
to a "federally related mortgage loan" even if the Loan does not qualify as a "federally related mortgage 
loan" under RESPA. 
0 "Successor in Interest of Borrower" means any party that has taken title to the Property, whelher or 
not that party has assumed Borrower's obligations under the Note and/or this Security Instrument. 

TRANSFER OF RIGHTS IN THE PROPERTY 

This Security Instrument secures to Lender: (i) the repayment of the Loan. and all renewals, extensions and 
modifications of the Note; and (ii) the performance of Borrower's covenants and agreements under this 
Srcurity Instrument and &e Note. For this purpose, Borrower does hereby mortgage, grant and 
convey to Lender and Lender's successors and assigns. with power of sale, the following described 
property located in h e  COUNTY 
of P(JLASK1 

(Type of kcording IuriYliciioii] 
[Name of Recording Jurisclictionl: 

SEE EXHIBIT A 

Tax Parcel ID Number: 
551 CANTERBURY ST 
BRONSMN 
("Property Address"): 

which currently has the address of 
[Slrcctl 

Icilyl, Kentucky 42518 [Zip Codel 

TOGETHER WITH all the improvemeiiv; now or hereafter erected on die propmy, aiid all 
easements, appurtenances. and fixtures now or hereafter a pan of h e  property. All rep1:~cements and 
additions shall also be covered by this Security Instrument. All of (he foregoing is refemd to in this 
Security Instrument as the "Propeny." 

BORROWER COVENANTS rhat Borrower is lawfully seised of the cslilte hereby conveyed and has 
the right to mortgage. grant and convey ihe Property and that rhe Property is unencumbered, except for 
encumbrances of record Borrower warrants and will defend generally the title !o the Proper:y agaimt all 
claims and demids ,  subject IO any encunibranccs of record. 

THIS SECURITY INSTRUMENT combines uniform covemnts for national use and non-ululornl 
covenan& with liinited variations by jurisdiction io cowtitute a uniform security instrument covering real 
property. .', . 

Int,Jr 

Pwr 3 01 16 
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UNIFORM COVENANTS. Borrower and Lender covenant and agree as follows: 
I. Payment of Principal, Interest, Escrow Items, Prepayment Charges, and Late C h a r g s  

Borrower sliall pay when due the principal of, and interesf on. the debt evidenced by the Note and any 
prepayment charges and late charges due under b e  Note Borrower shall also pay funds for Escrow Item? 
pursuant ta Section 3. Payments due under tire Note and this Security Instrument shall be made in U.S. 
currency. However, if any check or other instrument received by Lcnder as payment under &e Notr or this 
Security Instrument is rerurned to Lender unpaid. Lender may require that any or all subsequent payments 
due under the Note and this Security Instrument be nude in one or more of the following formc, as 
selected by Ltnder: (a) cash; @) money order; (c) crnified check, bank check, treasurer's check or 
cashier's check. provided any such check is drawn upon an insdtution whose deposits are insured by a 
federal agency, instrumentality, or entity; or (d) Electronic Funds Transfer. 

Payments are deemed received by Lender when received at the location designated ir. the Note or at 
such other location as m y  be designated by Lender in accordance with the notice provision; in Sectinn IS 
Lender may return any payment or partial payment if the payment or partial payments are insufficient to 
bring the Laan current. Lender may accepc any payment or partial payment insufficient to bring the Loan 
current. without waiver of any righLs hereunder or prejudice to its rights to refuse such payment or partial 
paymenti in the future. but Lender is not obligated to apply such payments at the Unie such payments are 
accepted. I f  each Periodic Payment i s  applied as of its scheduled due dale, then Lender need not pay 
interest on unapplied funds. Lender may hold such UJUpplied funds until Borrower makes p:iyment to bring 
die Loan current. If Borrower does not do so witiiin a reasonable period of time, Lender shall eidier apply 
such funds or return hem to Borrower If not applied earlier, such funds will be applied to the outstanding 
principal balance under the Note immediately prior to foreclosure. No offset or claim which Borrower 
might have now or in the future against Lender shall relieve Borrower from making paymenls due under 
the Note and this Security Insuumeni or performing the covenants and agreements secured by this Security 
Instrument. 

2. Application of Payments or Proceeds. Except as otherwise described in this Section 2, all 
payments accepted and applied by Lrnder shall be applied in the Following order of priority: (a) interest 
due under tlie Note; (b) priiicipal due under the Note; (c) amounts due under Section 3. Such payiaenL< 
shall be applied to each Periodic Payment io the order in which it became due. Any remaining aniouns 
slrdll be applied first to late charges, second to any other aniounts due under this Security Instrument. and 
then to reduce the principal balance of the Note. 

If Lender receives a payment from Borrower for a delinquent Periodic Payment which includes a 
sufficient aniount to pay any lute charge due, the payment may be applied to the delinquent payment and 
the late charge. If more than one Periodic Payment is outstanding. Lender may apply any payment received 
from Banower to the repayment of the Periodic Payments if. and to the extent drat, each paymenl can bc 
paid in full. To the extent that any excess exists affer the payment is applied to the full payinent of one or 
more Periodic Payments. such excess m y  be applied to any late charges due. Voluntary prepayments shall 
be applied first to any prepayment charges and then as described in the Note. 

Any application of paynients. in..urance proceeds, or Miscellanwus Proceeds to principal due under 
the Note shall not extend or postpone thc due date, or change b e  aniount, of the Periodic Payments. 

3. Funds lor Escrow Items. Borrower shall pay to Lender on the day Periodic Payments are due 
under the Note, until the Note is paid in full, a sum (the "Funds") to provide for payment of amounts due 
for: (a) laxes and assessments and other ikms which can attain priority over this Security lnsuumcnt as a 
lien or encumbrance on the Property; @) leasehold paymenu or ground rents on the Property, if any; (c) 
premiums for any and all insurance required by Lender under Section 5; and (d) Mortgage Insurance 
premiums, if any, or any sums payable by Borrower to Lender in lieu of the payment of Mortgage 
Insurance pmliums in accordance wifh tlie provisions of Section IO. These items art called "&<crow 

i"i,i.l. 

P I ) t . ( o l 1 5  
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Items." Ar origination or at any time during the term of the Laan, Lender my require Oiat CDnmunity 
Association Dues. Fees, and Assessments, i f  any, be escrowed by Borrower, and such dues, fees and 
assessiwnls shall be an Escrow ltrm. Borrower shall promptly furnish to Lender all notices of anloounu it) 
be paid under this Section. Borrower shall pay Lender the Funds for Escrow Items unless Lender waives 
Borrower's obligation to pay the Funds for any or all Escrow Items Lender may waive Borrower's 
obligation to pay to Lender Funds for any or all Escrow ILem at any time. Any such waiver may only be 
in wriling. In the event of such waiver. Borrower shall pay directly, when and where payable. the amouIm 
due for any Escrow I t em for which payment of Funds has been waived by Lender and. if Lender requires, 
shall hrnish 10 Irnder receipts evidencing sucli payment within such time period as Lender m y  require. 
Borrower's obligation to make such payments and to provide receipts shall for all purposes be deenlrd to 
be ;I coveiwnt arid agrermrnt conoined ia this Security Iristruinent, as che phrase "coverlalit an3 agreement" 
is used in Scction 9. I f  Borrowcr is obligated to pay Escrow Items directly. pursuant IO a waiver. and 
Borrower fails to pay h e  amount due for an Escrow Item. Lender nlay exercise its right5 under Section 9 
and pay such axnount and Borrower shall lJm be obligated under Section 9 to repay to Lender any such 
amount. Lender imp revoke d-re waiver a to any or all t icrow Items at any time by a notice given in 
accordance with Section 15 and, upon such revocation, Borrower shall pay LO Lender all Funds, and in 
such amounts, that are  hen required under Ulis Section 3. 

lrnder may, ar any time, collrct and bold Funds in an amaunr (a) sufficient to permit Lender to apply 
&e Funds at the time specified under RESPA, and @) not to exceed h e  maximum amount a lender can 
require under RESPA. Lender shall estinlate the amount of Funds due on the basis of currrnf data and 
reasonable estimales of expenditures of future Escrow Items or otherwise in accordance wid] Applicable 
Law. 

The Funds shall be held in an imitution whose dcposits are insured by a federd! agency, 
instrumentality. or entity (including Lender, if Lender is  an institution whose deposits are so imured) or in 
any Federal Home Loan Bank. Lender shall upply the Funds to pay the Escrow Items no later than the time 
specitied under RESPA. Lrnder shall not charge Borrower for holding and applying the Funds, annually 
analyzing the escrow account. or verifying the Escrow Items, unless Lender pays Borrower interest on Ole 
Funds and Applicable Law permil< Lender to make such a charge. Unless an agreement is made in writing 
or Applicable Law requires interest to be paid on the Funds, Lender shall not be required to pay Borrower 
any interest or earnings on the Funds. Borrower and Lender can agree in writing, however. that interest 
shall be paid on the Funds. Lender shall give to Borrower. without charge, ail annual accounting o f  the 
Funds as required by RESPA. 

If here is a surplus of Funds held in escrow, as defined under RESPA, Lender shall accounr to 
Borrower for the excess funds in accordance with RESPA. If there is a shortage of Funds held in escrow, 
as defined under RESPA, Lender shall notify Borrower as required by RESPA, and Borrower shall pay to 
Lender h e  amount necessary to make up the shortage in accordance with RESPA, but in no more than 12 
monthly payments. If there is a deficiency of Funds held in escrow, as defined under RESPA. Lender shall 
notify Borrower as required by RESPA, and Burrower shall pay u) Lender the amount necessary to make 
up the deficiency in accordance with RESPA, but ill no more rhm 12 monthly paymenu. 

Upon payment in full of all sums secured by this Security Instrumenf. Ixndrr shall promptly refund 
to Borrower any Funds held by Lender. 

4. Charga;  Liens. Borrower shal l  pzy all taxes, assessnienu, charges. fines, and imposition? 
attributable ro the Property whkh can attain priority over this Security Insmment, leasehold payments or 
ground rcnis on the Properly, if any. and Community Association Dues, Fees, and Assessments, if my. To 
the extmt that these items are Escrow Items, Borrower shal1 pay h e m  in the manner provided in  Section 3. 
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Borsowrr shall promptly discharge any lien which has priority over this Security Insuurnent unless 
Borrower: (a) agrecs in wnung to the payment of Lhe obligation secured by the lien in a manner accepiable 
to Lender, but only so long as Borrower is performing such agreement: fb) contests die lien in good faith 
by, or defends against euforcenient of the lien in. legal proceedings which in Lender's opinion operate to 
prevent the enforcement of die lien while those proceedings are pending, bur only until such proceedings 
are concluded; or fc) secures from the holder of the lien an agreement satisfactory to Lender subordinating 
die lien to this Security hstrurnent. I f  Lender determines that any part of the Property is subject to a lien 
which C ~ I I  atuin priority over this Security Instrument, LLnder m y  give Borrower a notice identifying die 
lien. Widtin 10 days of the date on which that notice is given. Borrower shall satisfy the lien or take one or 
mort of die actions set fortli above in this Section 4.  

Lender m a y  require Borrower to pay a one-time charge for a real estate tax verification andlor 
reporting service used by Lender in connection with this Loan. 

5. Properly Insurance. Borrower shall keep the improvemen8 now exisling or hereafter erected on 
the Property insured ngains loss by fire, hazards included within the lenn "entriided coverage," and any 
olher hazards including. but not limited to, earthquakes and floods, for which Lender requires insurance. 
This insurance shall be maintained in the amoum (including deductible levels) and for the periods that 
Lender nqoirrs. What Lender rrquires pursuant to the preceding sentences can change during die terni of 
the Loan. The insurance carrier providing the insurance shall he chosen by Borrower subject to Lender's 
right to disapprove Borrower's choice, which right shall not be exercisd unreasonably. Lrnder  nay 
require Borrower to pay, in connection wilh this Loan, either: (a) a one-time charge for flood zone 
determinarion. certification and [racking services; or (b) if one-time charge for flood zone driermination 
and certification services and subsequent charges each time remappings or similar changes occur which 
reasonably might aFfect such determination or certification. Borrower shall also be responsiblc for the 
payment of any fees imposed by the Federal Eniergency Management Agency in connection with t h ~  
review of any flood zone determination resulting from an objection by Borrower. 

lf  Borrower hils to nuinfain any of the coverages described above, Lender may obtain insurance 
coverage, at Lender's option and Borrower's expense. Lender is under no obligation IO purchase any 
particular type or amount of coverage. Therefore, such coverage shall cover Lender. but might or might 
not protect Borrower, Borrower's equity in the Property, or the contents of  the Property, against any risk, 
havrd or liability and might provide greater or lesser coverage than was previously in effect. Borrower 
acknowledges that the cost of the insurance coverage so obtained might significantly exceed the cost of 
insurance that Borrower could have oblained. Any amounts disbursed by Lender under this Section 5 shall 
become additional debt of Borrower secured by this Security Instrument. These amounts shall bear interest 
31 the Note rate from the date of disbursement and shall be payable, with such interest, upon notice from 
L.ender to Borrower requesting payment. 

All ~nsurance policies required by Lender and renewals of such policies shall be subject to Lender's 
right to disapprove such policies, shall include a standard mortgage clause, and shall name Lender as 
mortgagee and/or as a n  additional loss payee. Lender shall have h e  right to hold the policies and renewal 
certificates. If  Lender requires, Borrower shall promptly give to Lender all receipts of paid premiums and 
renewal notices. If Borrower obhins any form of insurance coverage, not otherwise required by Lender. 
for damage to. or destruction of, the Property. such policy shall include a standard mortgage clause and 
shall name Lender as mongagee andlor as an additional loss payee. 

In  the event of loss, Borrower shall give prompt notice to the insurance comer and knde r  Lzndcr 
nay tilake proof of loss if not made promptly by Borrower. Unless Lender aud Bormwer otherwise agree 
in writing, any insurance pmceedq, whether or not the underlying insurance was required by Lender, shall 
be applied to restoration or repair of the  Property, if the restoration or repair is economically feasible and 
Lrnder's security is not lessened. During such repair and restorztion p i o d ,  Lender shall have the right to 
hold such insurance proceeds until L.ender has had an opportunity IO inspect such Propcny to ensure che 
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work has been completed to Lender’s satisfaction. provided that such inspection shall be undertaken 
promptly. Lender may disburse proceeds for the repairs and restoration in a single payment or i n  a series 
of progrm payments as the work is completed. Unless an agreement is made in writing or Applicable Law 
requires interest to be paid on such hsunnce proceeds, Lender shall not be required to pap Borrower any 
interest or rarnings on such proceeds. Fees for public adjusfcrs, or other third parties, retained by 
Borrower shall not be paid out of the inrurance proceeds and shall be tlie sole obligation of Borrower. If 
the restoration or repair is not cconoriucally fcasiblc or Lmder’s security would be lescened, the insurdnce 
proceeds slrall be applied 10 the sums secured by this Security Instrument, whether or not then due, with 
the excess, if any, paid to Borrower. Such inwrance proceeds shall be applied in the order provided for in 
Srcrioii 2. 

if  Borrower abandons the Property. Lender may file, negotiate and settle any available insurance 
claim and relared mfters. If Borrower does not respond within 30 days to a notice from Lrndei Lhdl the 
insurance camer has offered Lo settle a claim. then Lender may negotiate and settle the claim. The 3 0 4 3 ~  
period will begin when Ihe notice i s  given. In either event, or if Lender acquires the Property under 
Srctioii 22 or otherwise, Borrower hereby assigns fo Lrnder (a) Borrower’s rights to any insurance 
proceeds in an amount not to exceed the amouns unpaid under the Note or this Security Irlstiunient, and 
(b) any other of  Borrower’s rights (other &an the right to any refund of unearned prenlium paid by 
Borrower) under all insurance policies covcring the Properry, insofar as such rights m applicable to the 
coverage of the Property. Lcnder may use the imurance proceeds either to repair or restore the Property or 
to pay amounts unpaid under the Note or this Security Ikwument, whether or not then due. 

6. Qccupmcy. Borrower shall occupy, establish. and use the Propeny as Borrower’s principal 
residence within 60 days after the execution of this security Instrument and shall continue to occupy the 
Property as Borrower’s principal residence for at  least one year after the date of occupancy, unless Lender 
otherwise agrees in writing, which consent shall not be unreasonably withheld. or unless extenuating 
circumrlances exist which are beyond Borrower’s control. 

7. Reservation, Maintenance and Protection of the Propeity; Inspeclions. Borrower shall not 
destroy, damage or impair the Property, allow the Propeny to deteriorate or cormnit waste on the 
Propeny. Whether or not Borrower is residing in the Property, Borrower shall maintain the Property in 
order io prevent the Property from deteriorating or decreasing in value due to ~ L S  condition. I lnless it is 
determined pursuant to Section 5 that repair or restoration is  not economically feasible, Borrower shall 
promptly repair the Property i f  damaged to avoid funher deterioration or damage. I f  insurance or 
condemnation proceeds are paid in connection with damage to, or the taking of, the Property, Borrower 
sllall bc rtsponsible for repairing or restoring the Propeny only if Lender has released proceeds for such 
purposes. Lender may disburse proceeds for the repairs and restoration in a single payment or in a series of 
progress payments as the work is completed. If the insurance or condemnadon proceeds are not sufficient 
to repair or restore the Property. Borrower is not relieved of Borrower’s obligation for the completion of 
such repair or restoration. 

Lender or its agent may make reasonable entries upon and inspectioa of the Property. If it has 
reasonable cause, Lender m y  inqpect the interior of the improvements on the Property. Lender shall give 
Borrower notice at the time of or prior to such an interior inspecdon specifj4ng such reasonable cause. 

8. Borrower’s Loan Application. Borrower shall be in defaulf if. during the Loan applicition 
process, Borrower or any persons or entities acting at the direction of Borrower or with Borrower’s 
knowledge or consent gdve materially false. misleading. or inaccurate informadon or slalements to Lsnder 
(or failed to provide Lcnder with material information) in comection with the h a n .  Material 
representations include. but are not limited to. representations concerning Borrower’s occupancy of the 
Property as Borrower’s principal residence. 
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9. Protection of Lender's lnterest in the Property and Rights Under this Security Instrument. I f  
(a) Borrower fails to perform the covenants and agreemenis contained in this Security Instrument, @) there 
is a legal proceeding that might significautly affect Lender's interest in the Property andlor rights under 
this Security Instrument (such as a proceeding in bankruptcy. probate. for condemnation or forfeiture, for 
enforcement of a lien which may attain priority over this Security Inmument or to enforce laws or 
regulation<), or (c) Borrower has abandoned the Property, then Lender may do and pay for whatever is 
rwsonabk or appropriate to protect Lender's interest in the Property and rights under this Security 
Jnstruinent, including protecting andlor assessing the value of the Property, and securing andlor repairing 
h e  Property Lender's actiom can include, but are nor limited Io: (a) paying any sum secured by a lien 
which has priority over this Security Instrument; @) appearing in court; and (c) paying reasonable 
attorneys' fees to protect its interest in fhe Property andlor rights under this Security Insuurnent, including 
its secured position in a bankruptcy proceeding. Securing the Property includes, bug is MI limited to. 
entering the Property to m k e  repairs, change locks, replace or board up doors and windows, drain water 
from pipes. e l i m h t e  building or other code violations or dangerous conditions, and have utilities turned 
on or off. Although Lender may fake action under &is Section 9, Lender does llot have to do so and is not 
under any dury or obligation to do so. I t  is agreed that Lmder incurs no liability for not taking any or al l  
rcctiom authorized under this Section 9. 

Any amounts disbursed by Lender under this Section 9 shall become additional debt of Borrower 
securcd by chis Security Imtrurnent. These amounts shall bear interest at  the Note rate from the dare of 
disbursement and shall be payable, wich such interest, upon notice from Lender to Borrower requesting 
payment. 

I t  this Security In?trument is on a leasehold. Borrower shall comply wid1 all the provision? of LIE 
lease. If Borrower acquires fee title to h e  Property. the leasehold and the fee title shall not merge unless 
Lender agrees io the merger in writing. 

10. Mortgage Insumnce. If Lender required Mortgage Insurance as a condition of m a ~ n g  the Loan. 
Borrower shall pay the premiums required u) maintain the Mongage Insurance in effect. If, for any reason. 
the Mortgage Insurance coverage required by Lender ceases to be available from the mortgage insurer thal 
previously provided such insurance and Borrower was required to make separately designated payments 
iowdrd the premiums for Mortgage Insurance, Borrower shalt pay the prezniums required to obtain 
coverage substantially equivalent to the Mortgage Insurance previously in effect, at a cos1 substantially 
equivalent to &e cost to Borrower of the Mortgage Insurance previously in effect, from an nl temte 
mortgage insurer selected by Lender. I f  substantially equivalent Mortgage Insurance coverage is not 
available, Borrower shall continue to pay to Lender the amount of the separately designated payments that 
were due when che insurance coverage ceased to be in effect. Lender will accept, use snd reuin these 
paymenls as a non-refundable loss reserve in lieu of Mortgage Insurance. Such loss reserve shall be 
non-refundable. notwiChsfanding the fact lhat the Loan is ukimately paid in full. and Lender shall not be 
required IO pay Borrower any interest or earnings on such loss reserve. Lender can no longer require loss 
reserve payments if Mortgage Insurance coverage (in the amount and for the period that Lender requires) 
provided by an insurer selected by Lender again becomes availabk, is obtained. and Lender requires 
separately designated payments toward the premiums for Mortgage Insurance. If Lender required Mortgage 
Insurance as a condition of making the Loan and Borrower was required to make separately designated 
payments toward the premiums for Mortgage Insurance, Borrower shall pay h e  premiums required to 
maintain Mortgage Insurance in effect. or io provide a non-refundable loss reserve, until Lender's 
requirement for Mortgage Inwrance ends in accordance with any written agreement between Borrower and 
Lender providing for such termination or until tenninaiion is required by Applicable Law. Nothing in this 
Section 10 affects Borrower's obligation to pay interest a1 the rate provided in the Note. 

Mortgage Insurance reimburses Lcnder (or any entity that purchases the Note) for cenain losses it 
nuy incur if Borrower does not repay he Loan as agreed. Borrower is not a pany to the Mortgage 
Insurance. 

Mortgage insurers evaluate their total risk on all such inwrance in force from time IO time, and my 
enter into agreements with other parties that share or modify fheir risk, or reducr lossrs. These agrc~~nen~s  
are on  terms and conditions that arc satisfactory to the mortgage insurer and the other pany (or parties) io 
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these agreements. These agreernencs m y  require the mortgage insurer to make payments using any source 
of funds cltat the mortgage insurer may have available (which may include funds oblained from Mortgage 
Insurance premiumq). 

As a result of these agreements, Lender, any purchaser of the Note, another inqurer, any reinsurer. 
any other entity, or any affiliate of any of the foregoing. may recrjve (directly or indirectly) amounu that 
derive from (or might be characterized as) a portion of Borrower’s payments for Mortgage Insurance. in 
exchange for sharing or modifying the mortgage insurer’s risk, or reducing losses. If such agreement 
providcs that an affiliate of Lender takes a share of the insurer’s rk* in excbange for a share of the 
premiums paid to the insurer, the arrangement is often termed “captive reinsurance.” Funher: 

(a) Any such agreements will not nffert the amounts that Borrower has agreed to pay for 
Mortgage Insurance, o r  any other terms of the Loan. Such agreements will not increase the amount 
Borrower will owe for Mortgage Insurance, and they will not entitle Borrower Lo any rerund. 

(b) Any such agreements will not affect the rights Borrower has - if any - with respect to the 
Mortgage lnsunnce under the Romeownm Protection Act of 1998 or any other law. These rights 
may include the right to receive certain disclosures, to request and obtain cancellation or the 
Mortgage Insurance, to have the Mortgage Insurance terminated automatically, and/or to receive a 
refund of  any Mortgage Insurance premiums that were unearned at the time or such c:incellation or 
termination. 

11. Assignment of  Miscellanwus Roc&; Forfeilure. All Miscellaneous Proceeds are lrrreby 
assigned to and shill be paid to Lender. 

If the Property is damaged. such Miscellaneous Procceds shall be applied to restoration or repair of 
tbe Property. if the restoration or repair is economically feasible and Lender’s security is not lessened. 
During such repair and restoration period, Lender shall have the right m hold such Miscellaneous Proceeds 
until Lender has had an opportunity IO inspect such Properly to ensure the work has bcen completed io 
Lender’s sarisfaction, provided that such inspection shall be undendken promptly. Lcnder m y  pay for the 
repairs and restoration in a single disbursement or in a series of progress paymenu as the work is 
completed. Unless an agreement is made in wrifing or Applicable b w  requires interest to be paid on such 
Miscellaneous Proceeds. Lender shall no1 be required to pay Borrower any inlerest or eanungs on such 
Mi~cellaneous Proceeds. If  the restoration or repair is not economically feasible or Lender‘s securiry would 
be lessened, the Miscellaneous Proceeds shall be applied to the sums secured by Lhis Security Ins~riIient, 
whether or not then due, wilh the excess, if any, paid to Borrower. Such Miscellaneous Proceeds shall be 
applied i n  the order provided for in Section 2. 

In the event of 3 tola] taking, destruction, or loss in value of the Property. tlir Miscelkaneous 
Proceeds shall be applied to Lhe sums secured by this Security Insuument, whether or not tliru due, with 
the excess, if any. paid to Borrower. 

In the event of a partial taking, destruction, or loss in value of the Property in which the fair market 
value of the Property immediately before the partial taking. destruction, or loss in value is equal io or 
greater than the amounl of the sums secured by this Security Instrument immediately before the parcial 
raking, destruction, or loss in value, unless Borrower and Lender otherwise agree in writing, the sums 
secured by this Security Imtrunient shall be reduced by the amount of the Miscellaneous Procerds 
multiplied by the following fraction: (a) the total amouni of the sums secured immediately before the 
partial taking, destruction, or loss in value divided by (b) the fair marker value of the Property immediately 
before the partial taking, destruction. or loss in value. Any balance shall be paid to Borrower. 

In the event of a partial taking, destruction, or loss in value of the Property in wbicb the fair market 
value of the Property immediately before thc partial taking. destruction, or loss in value is less than the 
amount of Ox sums secured immediately before the partial raking. desmcuon, or loss in value, unless 
Borrower and Lrnder otherwise agree in writing, the Miscellaneous Proceeds shall be applied to the sums 
secured by this Security lnstrumeni whetber or not the sums are tben due. 

If the Property is abandoned by Borrower, or if. afier notice by Lender to Borrower that the 
Opposing Party (‘as defined in the next sentence) offers to make an award to settle a claim for damages, 
Borrower fails Lo respond to Lender within 30 days after the date the notice is given, Lender is authorized 
to collect and apply the Miscellaneous Proceeds either to restoration or repair of the Property or to !!!e 
sum7 secured by this Security Insimment, whether or not then due. ”Opposing Party” means the third party 
that owes Borrower Miscellaneous Proceeds or the party againyt whom Borrower has a riEht of action in 
regard to Miscellaneous Proceeds. ,, I 
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Borrower sbdl bt: in default if  any action or proceeding, whether civil or criminal. is begun &at, in 
Lender’s judgment, could result in forfeiture of the Propcny or other material impaimient of Lender’s 
interest in the Propeny or righL7 undcr this Securiiy Inwument. Borrower can cure such a default and. if 
accelcration has occurred, reinsrate as provided in Section 19, by causing the action or proceeding to be 
dismissed with a ruling that. in Lender’s judgment. precludes forfeimre of the Properly or other material 
impairment of Lender’s interest in the Property or rights under this Security Instrument. The proceeds of 
any award or claim for darnages that are attributable to the impairnient of Lmder’s interest in the Propcny 
are hereby assigned and shall be paid to Lender. 

All Miscellaneous Proceeds that are not applied to restoration or repair of the Property shall be 
applied in the order provided for in Section 2 .  

12. Borrower Not Released; Forbextnce By Lender Not a Waiver. Extension of the time for 
payment or modification of amonization of the .wls secured by this Security Instrument granted by Lender 
to Borrower or any Successor in Interest of Borrower shall not operate to release the liability of Borrower 
or any Successors in Interest of Borrower. Lender shall not be required to commence proceedings agaimt 
any Successor in Interest of Borrower or to refuse to extend time for payment or otherwise modify 
amonization of the sums secured by this Security Instrument by reason of any demand made by the original 
Borrower o r  any Successors in Interest of Borrower. Any forbearance by Lender in exercising any right or 
remedy including. without limitation, Lender’s acceptance of payments from third persnns, entities or 
Successors in Interest of Borrower or in amounts less than the amount then due, shall not be a waiver ot or 
preclude the exercise of any right or remedy. 

13. Joint and Several Liability; Co-signers; Successors and Assigns Bound. Borrower covenants 
and agrees that Borrower’s obligations and liability shall be joint and severdl. However. any Borrower who 
co-signs this Security instrument but does not execute the Note (a ”co-signer”): (a) is so-signing this 
Security Insuument only to mortgage, grant and convey the co-signer’s interest in tlie Propeny under the 
term of this Security Instrument; @) is not personally obligated LO pay the sums secured by this Security 
Instrument; and (c) agrees that Lender and any other Borrower can agree to extend, modify. forbear or 
nuke any accommodatiota with regard IO die terms of this Security Instrument or the Note without tlie 
co-signer’s consem. 

Subject to the provisions of Section 18. any Successor in Interest of Borrower who assumes 
Borrower’s obligations under this Security Insuument in writing, and is approved by Lender, shall obtain 
all of Borrower’s righls and benefiu under this Security Instrument. Borrower shall not be released from 
Borrower’s obligations and liability under this Security lnsrrument unless Ltnder agrees to such release in 
writing. The covenants and agreements of this Securiry Instrument shall bind (except i l s  provided in 
Section 20) and benefit the successors and assigns of Lender. 

14. Loan Charges. Lrnder nlay charge Borrower fees for services performed in connectiou with 
Borrower’s default, for the purpose of protecting Lender’s inlerest in the Property and rights undcr this 
Security instrument, including. but not limited to. attorneys’ fees, property inspection and valuation fees. 
In regard to any other fees, the absence of express authority in his Sccurity Instrument LO charge a specific 
fee to Borrower shall not be construed as a prohibition on the charging of such fee. Lender inay not charge 
fets that are expressly prohibited by this Security Instrument or by Applicable Law. 

I f  the Loan is subject to a law which sets maximum loan charges, and that law is f i ~ l l y  interpreted so 
that the interest or other loan charges collected or to be collected in connection with the Loan exceed the 
permitted 1imik.s. then: (a) any such loan charge sball be reduced by the amount necessary to reduce the 
charge to the permitted limit; and @) any sums already collected from Borrower which exceeded permitted 
limits will be refunded to Borrower. Lender may choose to make his refund by reducing the principal 
owed under the Note o r  by makjng a direct payment to Borrower. If a refund reduces principal, the 
reduction will be treated as a pada l  prepayment without any prepayment charge (whether or not a 
prepayment charge is provided for undcr the Note). Borrower’s acceptance of any such refund made by 
direct payment to Borrower will constitute a waiver of any right of action Borrower might have arising out 
of such overcharge. 

15. Notices. All notices given by Borrower or Lender in connection with this Security Instrument 
must be in writing Any notice Lo Borrower in connection with chis Security Instrument shall be deemed to 
have been given to Barrower when nailed by first class mail or when actually delivered to Borrower’s 
notice address if sent by other means. Notice to any one Borrower shall constitute notice io all Borrowers 
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unless Applicable Law expressly requires otlierwise. The notice address shall be the Property Address 
unless Borrower bas designated a substitute notice address by notice to Lender. Borrower shall promptly 
notify Lznder of Borrower's change of address. If Lcnder specifies a procedure for reponing Borrower's 
change of address, then Borrower shall only repon a change of address through Lhat specified procedure. 
There nny be only one designated notice address under this Security Instrument at any one time. Any 
notice to Lmder shall be given by delivering it or by mailing it by first class mail to Lender's address 
stated herein unless Icender ha% designated another address by notice to Borrower. Any notice in 
connection with this Security Instrument shall not be deemed to have been given to Lender until actually 
received by Lcnder. If any notice required by this Security Instrument is also required under Applicable 
Law. the Applicable Law requirement will satisfy the corresponding requirement under this Security 
Instrument. 

16. Governing Law; Severability; Rules of Construction. This Security lnstruinent shall be 
governed by federal law and the law of the jurisdiction in which the Properry is located. All righrs and 
obligations contaioed in this Security Imtrummt are subject to any requirements and limitations of 
Applicable Law. Applicable Law might explicitly or implicitly allow the panies to agree by contract or it 
might be silent, hut such silence shall not be construed as a prohibition against agreement by contract. In 
the event that any provision or clause o f  this Security Instrument or the Note conflicts with Applicable 
Law, such conflicr shall not affect other provisions of this Security In~trument or the Note which can be 
given effect without the conflicting provision. 

As used in this Security Instrument: (a) words of the masculine gender shall mean and include 
corresponding neuter words or words of the feminine gender; @) words in the singular shall mean and 
include the plural and vice v e w :  and (c)  the word "may" gives sole discretion without any obligation to 
take any action. 

17. Borrower's Copy. Borrower shall be given one copy of the Note and of this Security Instrument. 
18. Transfer of the Property or a Beneficial Interest in Borrower. As used in this Section 18, 

"Interest in the Property" meara any legal or beneficial interest in the Propcny. including. but not lintited 
to. those beneficial interests transfrired in a bond for deed. contract for deed, installment sales contract or 
escrow agreement, the intent of which is the transfer of title by Borrower at a future date to a purchaser. 

If all or any pan of the Property or any Interest in the Property is sold or %insferred (or if Borrower 
is not a natural person.and a beneficial interest in Borrower is sold or transferred) without Lender's prior 
written consent, Lender may require immediate payment in full of all sums secured by this Security 
Instrument. However, this option shall not be exercised by Lender if such exercise is proliibited hp 
Applicable Law. 

If lender exercises this option, Lender shsll give Borrower notice of acceleration. The notice shall 
provide a period of not less than 30 days from the dare the notice is given in accordance with Section I5 
within which Bonower must pay all sums secured by this Security Instrument. If Borrower fails to pay 
these sums prior to the expirltion of this period, Lender-may invoke any remedies pernutted by this 
Security Instrnment without hurther notice or demand on Borrower. 

19. Borrower's Right to Reinstate After Acceleration. I f  Borrower meets certain condition$, 
Borrower shall have he right to have enforcement of this Security Instrument discontinued at any time 
prior to the earliest of: (a) five days before sale of the Property pursuant to any power of sale contained in 
this Security 1n.trurnent: (b) such other period as Applicable Law might specify for the termination of 
Borrower's right to reinstate: or (c) enuy of a judgmenr enforcing h i s  Security Instrument. Those 
conditions are that Borrower: (a) pays Lender a11 sums which then would be due under this Sccuriiy 
lnsuument and the Note as i f  M acceleration had occurred; @) cures any default of any other covenants or 
agreements; (c) pays all expenses incurred in enforcing this Security Instrument, including, but not limited 
to, rcasonable attorneys' fees, property inspection and valuation fees, and other fees incurred for the 
purpose of protecting Lender's interest in the Propelzy and rights under this Sccurily Instrument; and 
(d) takes such action as Lender may reasonably require lo assure that Lender's interest in the Property and 
rights under this Security Insrrumeni. and Borrower's obligation IO pay the sums secured by this Security 
lns~rument, shall continue unchanged. Lender may require that Borrower pay such reinslatemeor sums 
and expenses in one or more of the following forms, as selected by Lender: (a) cash; (b) money order; (c) 
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certified check, bank check, treasuref's check or cashier's check. provided any such check is drdWn upon 
an institution whose deposis are insured by a federal agency. instrumenuliry or entity: or (d) Electronic 
Funds TrdiLSfcr. Upon rrinstatmient by Borrower. this Sccurity Inswnient and obligations SeCUrKd hereby 
shall remain fully effective as if no acceleration had occurred. However, this right IO reinstate shall not 
apply in the Case of acceleration under Section 18. 

20. Sale of Note; Change of Loan Servicer; Notice of Grievance. The Note or a partial interest iii 
the Note (together w i h  this Security Instrument) cao be sold one or more times without prior notice to 
Borrower. A sale might result in a change in the entity (known as the "Loan Servicer") that collects 
Periodic Payments due under the Note and this Security Instrument and perfomis other mortgage loan 
servicing obligations under the Note, this Security Instrument, and Applicable Law. There also nught be 
one or more changes of die Loan Servicer unrelated to a sale of the Note. If mere is a change of the Loan 
Servicer. Borrower will be given writren notice of the change which will state the name and address of the 
new Loan Servicer. die address to which payments should be made and any other information RESPA 
requires in connection wich a notice of tran$fer of servicing. If the Note is sold and hereafter the Loan is 
serviced by a Loan Scrvicer other than the purchaser of the Note, the mongage loan servicing obligations 
tu Borrower will rerimin with the Loan Sewicer or be Uaraferred In a $uccessar Loa11 Stn'icer and w e  not 
assumed by the Note purchaser unless otherwise provided by tbe No& purchaser. 

Neither Borrower nor Lender may commence, join, or be joined to any judicial action (as either an 
individual litigant or the member of  a class) that arises from the other party's actions pursuant to this 
Security Insrrument or that alleges that the odier party has breached any provision of, or any duty owed by 
reason of ,  this Security Insuument, until such Borrower or Lender has notified lhe other pdny (with such 
notice given in compliance with the requirements of Section 15) of such alleged breach and afforded the 
other party hereto a reasonable period after the giving of such notice to take corrective action. I f  
Applicable L3w provides a rime period which must elapse before certain action can be taken, bat time 
period will be dermed to be reasonable for purposes of this paragraph. The notice of  rcceleration and 
opportunity-to cure given to Borrower pursuant to Section 22 and the notice of acceleration given to 
Borrower puisuanr lo Section 15 shall be deemed to satjsfy the notice and opportunity to rake corrective 
action provisions of this Section 20. 

21. Hazardous Substances. As used in this Section 21: (a) "Hazardous Substances" are those 
substances defined as toxic or hazardous substances, pofIutants. or wastes by Enviromenlal Law and the 
foIlowing substances: gasoline. kerosene, other f l a w b l e  or toxic petroleum products, toxic pesticides 
and herbicides. volaiile solvents. materials containing asbestos or formaldehyde, and radiowive mterials; 
(b) "Environm'enlal Law" means kdKrdl laws and laws ofthe jurisdiction where the Property is located that 
relate to health. safety or environmental prorection; (c) "Environmental Cleanup" includes any response 
action. remedial action, or removal action, as defined in Envimnmental Law; and (d) an "Environmental 
Condition" mean? a condition that can cause, contribute to. or otherwise trigger an Environmental 
Cleanup. 

Borrower shall not cause or permit the presence, use. disposal, stonge, or release of any Hazardous 
Substances, or threaten to relelse any Hazardous Substances, on or in the Property. Borrower shall not do, 
nor allow anyone else to do, anylhing affecting the Property (a) that is in violation of any Environmental 
Law, (h) which credtes an Environmental Condition, or (c) which. due to the presence, use, or release of a 
Hazardous Substance. creates a condition that adversely affecrs the value of the Property. The preceding 
two sentences shall not apply to the presence, use, or storage on the Property of sinal1 quantities of 
Hazardous Substances that are gcnerdlly recognized to be appropriate to n o m 1  residential uses and to 
maintenance of  the Property (including, but not limited to. hazardous substances in cowrne r  products), 

Borrower shall promptly give Lender writien notice o f  (a) any invmigs:ion, claim, denmd,  lawsuit 
or orlier acrion by any governmenu1 or regulatory agency or private party involving the Property and 
any Hazardous Subslance or Environmental Law of which Borrower has actual knowledge, @) any 
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Environmental Condition. including but not limited to, any spilling. leaking, discharge, release or threat of 
release of any Hazardous Substance, and (c) any condition caused by the presence, use or release of a 
Hazardous Substance which adversely affects the value of the Property. If Borrower learns. or is notified 
by any governmenla1 or regulatory authority, or any private party, that any removal or other remediation 
of any Hazardous Substance affecting the Property is necessary, Borrower shall promptly take all necessary 
remedial actions in accordance with Environmental Law. Nothing herein shall create any obligation on 
Lender for an Environmental Cleanup. 

NON-UNIFORM COVENANTS.. Borrower and Lender funber covenant and agree as follows: 
22. Acceleration; Remedies. l ande r  shall give notice to Borrower prior to acceleration following 

Borrower’s breach of any covenant nr agreement in this Security Instrument (but not prior IO 

acceleration under Section 18 unless Applicable Law provides otherwise). The notice shall specify: (e) 
the derault; (b) the action required to cure Ihe default; (c) a date, not less than 30 days from the date 
the notice is given to Borrower, by which the default must be cured; and (d) that failure to cure the 
default on o r  before the date specified in the notice may result in acceleration of the sums secured by 
this Security Instrument, roredosure by judicial proceeding and sale of b e  Property. The notice shall 
further inform Borrower of the right to reinstate after acceleration and the right to :15sert So the 
foreclosure proceeding the non-existence of a default o r  any other defense of Borrower to acceleration 
and foreclosure. If the default is not cured on or before the date specified in the notice, Lender at its 
option may require immediate payment in full of all sums secured by this Security Instrument 
without further demand and  may foreclose this Security Instrument by judicial proceeding. Lender 
shall be entitled to collect all expenses incurred in pursuing the remedies provided in this Section 22, 
including, but not limited to, reasonable attorneys’ fees and costs of title evidence. 

23. Release. Upon payment of all sums secured by this Security I u t ~ m e n t ,  Lender shall release this 
Security Instrument. Borrower shall pay any recordation costs. Lender may charge Borrower a fee for 
releasing this Security Instrument, but only if the fee is paid to a third party for services rendered and the 
charging of the fee is permitted under Applicable Law. 

24. Waiver of Homestead. Borrower waives all right ofhomestead exemption in the Property. 
25. Taxes and Assessments on Mortgage Insurance Premiums. If mortgage insunnce prenliums 

are required-to be paid by Borrower pursuant to Section IO, then in addition to such prem’urns, Bonower 
shall pay ail. taxes and assessinenu thereon for so long as Borrower is required by Lender to pay rhe 
premiums. All taxes and assessments on premiums due and payable by Borrower shall be considered an 
Escrow Item and shall be paid by Borrower to Lender in the manner provided for Escrow I tem in Section 
3. 

26. Protective Advances. This Security Instrument secures not only the initial advance under Uir 
Note, but d S 0  all Protective Advances. “Protective Advances” mean any advances to maintain and prorect 
the Property and/or protect Lender’s rights in the Property made by Lender or by any successors or assigns 
of Lender, including, without limitation, any sums. with interest. advanced under Sections 5 ,  9, or 14 
hereof: (a) to pay any Escrow Items; (b) to pay any sums secured by a lien or encumbrance on the Property 
without which payment the secured position of Lcnder, including rbe priority of this Security Instrument, 
or any successor or assign of Lender might be jeopardized; (c) to secure, repair, maintain, protect or 
preserve the Property, or Lender’s interest in the Property and rights under this Security Instrument; or (d) 
to pay any and all expenses incident IO the collection of the indebtedness secured by this Security 
Instrument and the foreclosure thereof by judicial proceedings, or otherwise, pursuant to Applicable Law, 
whether the Property is still owned by the Borrower or is owned by a Successor in Interest of Borrower. 

To the extern chat any Protective Advances are deemed to be “fufure advances” or ”additional 
indebtedness” within the meaning of KRS 382.520, this Security Insuument secures such future advances 
or additional indebtedness, provided that the total indebtedness at any one time outstanding shall not 
exceed 150% of the original principal amount of the Note, wiih interest thereon, and whether or not 
evidenced by notes, accounts or obligations of any kind whalroever. It shall be a default under this 
Security I n s m m n t  if Borrower requests a release, in the manner provided by KRS 382.520, of any 
portion of the lien securing any of the additional indebtedness secured by this Security Instrument pursuanl 
to KRS 382.520 prior to tbe date that all of the obligacions secured by his Security Instrument have been 
paid and discharged and the Note and this Security Instrument have been terminated, and Borrower hereby 
waives any and all right to request such a release to the maximum extent ijemitred by Applicable Law. 
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BY SIGNING BELOW, Borrower accepts and agrea io dle t e r n  and covenans conrained i n  his 
Securi[y Instrument and in any Rider executed by Borrower and recorded wilh it  

Witnesses: 

(Seal) 
orrowtr 

(Seal) 
-0omwcr  

(Seal) ~ 

-Borrower 

(seal) (Seal) 
-Burrower -Bonowcr 
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O H I O  
STATE. OF REwmdCW, Montgomery County ss: 

The foregoing instrument was acknowledged before me this DECEMBER 22 ,  2006 
by T ~ X H Y  L. GBOSS and JANICE M. GROSS, HIS SPOUSE 

known to me (or satisfactorily proven) to be b e  prrson(s) whose m e ( $  islarc subscribed to the wilhitr 
inslmmenf and acknowledged lhal lielshe (they) execuied rbe Same for the purposes therein ctrnlainrd. 

P q c  15 0 1  16 
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EXHIBIT A 

Being Condominium Unit No. 551, Building No 55, of the Villas a i  
Waodson Bend Horizontal Property Regime, a Condominium established 
under the Kentucky Horizontal Property law, a plan of which is contained 
completely in file of said plan, which is recorded in Apartment Ownership 
Deed Book No. 14, Page No 514, Pulaski County Court Clerk's Office, 
Kentucky, and all amendments recorded from time to time; the location of 
Building No. 55 being shown on plat recorded in Plat Cabinet I ,  Slide 
226, and the plat of Building No. 55 being recorded in Plat Cabinet I ,  
Slide 231, which plats are incorporated into the Horizontal Propcrty 
Regime by reference 

Being the same property conveyed to Timothy I, Gross by deed dated 
August 31, 2006 from Southfork Development, Inc. of record in 
Apartment Ownership Deed Book 17, Page 396, Pulaski County Court 
Clerk's Office, Kentucky 
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CONDOMINI‘IJM D E R  
THIS CONDOMINIUM RIDER is made this22m day of DECEMBER. 2 0 0 6  . 

and is incorporated into and shall be deemed to amrnd and supplement the Mortgage, Decd of’ Trus~. or 
Srcurity Deed (die ”Security Incuument”) of the same dare given by the undersigned (Ole “Bomower”) to 
secure Borrower’s Note to SQUTRERN O H I O  MORTGAGE, L1.C 

(the 
“Lender“) of the ~ a n i c  dvte and covering the Property described in the Security Instrorneiit and located 31: 
5 5 1  CXXTERBURY ST, BRQNSTQN, KY 4 2 5 1 8  

[Propmy Addrcsl 

Tlte Property includes a unit in, togciher with an undivided interest in Ute common elenirnfs of. a 
condontiniuin pr0,jrCl kiinwii as: VILLAS AT WOODSEN BEND 

[Panic of Condominium PmjcciJ 
(the “Condominium Project”). If the owners association or orher entity which acts for the Ccmdopinium 
Project (the ”Owners Association”) holds title to property for the benefit or use of its nieinbers 01 
shareholders, Ute Propeny also includes Borrower’s interest in the Owners Association ind the uses, 
proceeds and benefiu of Borrower’s interest. 

CONDOlLIIMUM COVENANTS. In addition to the covenants and agreements made in &e Srcurity 
Instrument. Borrower and Lender funher covenant and agree as follows: 

A. Condominium Obligations. Borrower shall perform all of Borrower’s obligation? under the 
Condominium Project’s Constituent Documenls. The ”Constituent Documents” are the: (i) Declaration or 
any other document which creates the Candominiurn Project: (ii) by-laws: (iii) code of regulation$; and 
(iv) other equivalen1 documems. Borrower shall promptly pay, when due, all dues and assessments 
imposed pursuant to the Constituent Documents 

B. Property Insurance. So long as the Owners Association maintains. with a generally accepted 
insurance carrier, a “master” or “blanket” poljcy on the Condominium Project which is sitiskctory to 
Lender and which provides insurance coverage in the amounts (including deductible levels). for the 
periods, and against loss by fire, hazards included wilhin the term “extended coverage,” and any other 
hazards, including. but not limited to, eanhquakvs and Roods. from which Lender requires insurance. 
0 0 7 1 7 3 3 8 4 4  

MULTISTATE CONDOMINIUM RIDER-Single Family-Fannim MealFraddi~ Mac UNIFORM INSTRUMENT 
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then: (i) Lender waives the provision in Section 3 for the Periodic Payment to Lender of the yearly 
premium insblltnents for property insurdnce on the Propeny; and (ii) Borrower's obligation under Srction 
5 io maintain property insurance coverage on the Propeny is deemed satisfied to the exteni chat the 
required coverage is provided by the Owners Association policy 

What Lender requires as s condition of this waiver can change during the term of the loan 
Borrower shall give Lender prompt notice of any lapse in required property iiuurance coverage 

provided by the master or blanket policy. 
In the even1 of a distribution of property insurance proceeds in lieu of restoration or repair following 

a l on  to the Propeny, whether to the unit or to common elements, any proceeds payable to Borrower are 
hereby assigned and shall be paid to Lender for applintion to the Sums secured by the Security Inscruineiit. 
whether or not then dur, with tbe excess, if any, paid io Borrower. 

C. Public Liability hsurance. Borrower shall take such actions as may bc reasonable to insure that 
rhe Owners Association maintains a public liability insurance policy acceptable in form. amouni, and 
extent of coverage to Lender. 

D. Condemnation. The proceeds of any award or claim for damages, direct or consequential, 
payable to Borrower in connection with any condemnation or other laking of all or any pan of the 
Property, whether of the unit or of the conunon elemnts. or for any conveyance in lieu of condenmtion. 
are hereby assigned and shall be paid IO Lender. Such proceeds shall be applied by Lender to the mills 
secured by the Security Instrument as provided in Section 11. 

E. Lender's Prior Consenl. Borrower shall not, except after notice to Lender and wid, Lender's 
pnor written consent. either partition or subdivide the Property or c o w n t  IO: (i) the abandonment or 
ternlination of the Condomjnium Project. except for abandonment or rermination required by law in the 
case of substantial destruction by fire or otfier casualty or in che case of a raking by condemnation or 
eminent donuin: (ii) any amendment to any provision of the Constituent Documents if che provision is for 
the express benefit of Lender; (iii) termination of professional managenlent and assumption of 
self-management of the Owners Association; or (iv) any action which would have the effect of rendering 
the public liability inntrance coverage maintained by the Owners Associalion unacceptable to Lender 

F. Remedies. If Borrower docs not pay condominium dues and assessments when due. then Lender 
may pay &em. Any amounts disbursed by Lender under chis paragraph F shall become additional debt o f  
Borrower secured by die Security Instrument. Unless Borrower and Lender agree IO orher terns of 
payment, these amouns shall bear interest from the date of disbursement at the Note rate and shall be 
payable. with interest. upon notice from Lender to Borrower requesting payment. 

(oooai Page 2 o f  3 
Inirials: 

*-' Form 3140 1/01 
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BY SIGNING BELOW. Borrower accepr? and agrees io the tern& and provisiom contained in h i s  
Condominium Rider. 

-Honower 
--(Sell) 

-Rorruwcr 

I_ (Seal) 
-!%rower 

(Seal) 
-Borrower 

(Seal) - (Seal) 
-8orrowcr -8onowcr 

. .  

Pago 3 of 3 Furm 3140 1/01 
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SECOND HOME RIDER 
THIS SECXiND HOME RIDER is nude this 22ND day ofDECEMaER, 2 0 0 6  

and is incorporated into and shall be deemed to amend and supplement the Mortgage, Deed of 
Trust, or Srcunty Deed (the "Security Imtrument") of the same date given by the undersigned (the 
"Borrower" whether there are one or more persons undersigned) to secure Borrower's Note to 
SOUTHERN OHIO NORTGAGE, LLC 

(the "Lender") of he  same date and covering the Property described in die Securiry Iwuurnent (the 
"Property"). which is located at: 
551  CANTERBIJRY ST, BRONSTON, RY 4 2 5 1 8  

llfnpcny Addrcssl 

In addition to &e covenants and agreemrnu made in rhe Security Insmmenr. Borrower and Ltnder 
funher covenant and agree that Sections 6 and 8 of the Security Instrument are deleted and are replaced by 
the following: 

6. Occupancy. Borrower shall occupy, and shall only use, the Property as Borrower's second 
home Borrower shall keep che Property available for Barrower's exclusive use and enjoyment at 
all times, and shall not subject the Propeny to any timesharing or odier shrred ownership 
anngemrnt  or to any rental pool or agreement that requires Borrower either to rcnt the 
Property or give a management firm or any other person any control over &e occupancy or use 
of thr Property. 

8 .  Borrower's Loan Application. Borrower shall be in default if, during die Loan applicition 
process, Borrower or m y  persons or entities acting at Ule direction of Borrower or with 
Borrower's knowledge or consent gave materially false, misleading, or inaccurate information or 
sufernents to Lrnder (or failed IO provide Lender with material information) in connection with 
the Loan. Material representations include, but are not limited to. represenvations concerning 
Borrower's occupancy o l  rhe Property as Borrower's second home 

0 0 7 1 7 3 3 8 4 4  
MULTISTATE SECOND HOME RIDER. Sinala Familv - 
Fannlc MaelFreddie Mac UNIFORM INSTRUMENT 

@;365R I001 7 1  
P a w  1 of 2 

VMP MORTGAGE FORMS * (800)521-7291 
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-(Seal) 
- Dnnuwcr 

( S d )  
. Bormwcr 

(Seal) (Seal) 
. Ronowcr . h r r o w c r  

365R (001 1) Page 2 of 2 
form 3890 1/01 
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AST E 
(And By-Laws) 360674 

Establishing the Villas at Woodson Bend, Bronston, Pulaskj County, Kentucky, pursuant to the 
Horizontal Property Law of the Commonwealth of Kentucky. 

NAME: VILLAS AT WOODSON BEND 

DECLARANT: SOlJTHFORK DEVELOPMENT, TNC. 
71 1 Colyer Road Suite A 
Bronston, Ky 425 1 8 

DATE OF MASTER DEED: 1 April 2002 

MASTER DEED Establishing VILLAS AT WQODSON BEND 
- --_ - -______ 

THIS MASTER DEED (the "master deed") has been prepared at the direction of and 
caused to be recorded by SOUTHFORK DEVELOPMENT, INC. (hereinafter referred to as  the 
"declarant"), a having an office at 71 I Colyer Road Suite A, Bronston, Kentucky, 42518. 

WITNESSETH: 

WHEREAS, declarant is the owner in fee simple of the land (the "land") described on 
exhibit A attached hereto and made a part hereof; and 

WHEREAS, declarant wkhes to create a residential condominium project by submitting 
the land, together with the improvements and structures now existing and hereafter erected by or 
at the direction of declarant thereon, and all easements, rights, and appurtenances belonging 
thereto (said Jand, improvements, structures, easements, rights, and appurtenances are together 
referred to hereirlafier as the "property") to the provisions of the Horizontal Property Law of the 
Commonwealth of Kentucky, KRS 381.805 to KRS 381.910 (the "Horizontal Property Law"); 

'NOW, TEEREFORE, deckant hereby submits said property to the provisions ofthe 
Horizontal Property Law and declares that said property shall be a condominium project 
fiereinsifter referred to as the "condominium project") as defined in and pursuant to said 
Horizontal Property Law, and pursuant to the following provisions: 

ARTICLE I: Definitions 

The words listed in this article I when used in this master deed shaU have the rneankgs set 
forth for each in this article I: 

. 
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(A) "Articles of Incorporation" means the articles of incorporation of the council, a 

nonstock, nonprofit corporation, which shall govern and control, in part, the affairs and 
administration of the condominium project. 

(I3) "Board of directors" means the bawd of directors of the council who shall be elected 
and serve and shall have the powers and duties provided herein and in the articles of incorporation 
and the trylaws. 

(C) "Buildings" means, collectively, the condominium Units, apartment buildings, and any 
single fmnily dwellings included in the Master Plat to be constructed on the land, containing all of 
the units in the condominium project. The location ofthe buildings on the land, the number by 
which ea.ch building shall be designated, and the area of each of the buildings are as set forth on 
the plans. 

(D) "Bylaws" means the bylaws of the council, approved and adopted by the board of 
directors, which shall govern and control, in part, the al3.i.r~ and administration of the 
condominium project. 

(E) "Common elements" means all of the property, except the d s ,  including without 
limitation the outside walls and roofs of the buildings, the foundations and structural members of 
the buildings-tiiid 5 1 1 1 1 - C o l ~ ~ , s , g ~ d E ~ ~  &&Bs; -aid s u p p o r t s , - t h s r l a T l d - ~ d ~ p r o v e ~ ~ ~ ~ ~ ~  
property (including the land under the units), all utility c r  other pipes and material located outside 
of the units except such as are part of the units, all central installations for the firrnishing of 
utilities and other services to the units, all driveways, roaclways, grass areas, and sidewalks, all 
recreational facilities availabIe in whole or in part for use by the unit owners, and the lobbies, 
halls, stairs, stairwells, and utility rooms in the buildings to the extent the same are not a part of 
any unit and as more fully described in article IIT below. 

-__- - __. 

(F) " C o n d o d m  documents" means, collectively, the master deed, articles of 
incorporation, bylaws, and rules and regulations. 

((3) "Council" means Villas at Woodson Rend Condominium Association, Tnc, a Kentucky 
nonstock, nonprofit corporation, the members of which shau. be each an owner of record of a unit 
in the condominium project. 

fH) "ViUas at Woodson Bend" means the name by which the condominium project shall be 
knOWn. 

(I) "General common elements'' means all of the common elements except for any limited 
common elements as more fidly descrihd in article III below. 

(J) "Limited common elements" means and includes those common elements (if any) 
designated by this master deed to be reserved far the exclusive use of a particular unit or 
combination of units as more hl ly  described in article IV txlow. 
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(K)  "Person" means any natural person, firm, corporation, partnership, association, trust, 
or other legal entity or any combination thereof. 

(L) "Plans" meals the plans and specifjcations for the condominium project, includmg the 
floor plans for the buildings dated us"/*a/*, prepared by EMHT Engineers, showing the layout, 
location, unit nu bers and dimensions of the units, and recorded in condominium and apartment 
ownership boo&-, pages 
Pulaski County, Kentucky, simultaneously with the recording of this master deed. 

through 153 , in the oftice of the county court clerk of 

(M) "Rules and regulations" means the rules and regulations promulgated by the board of 
directors and governing, in part, the use and occupancy of the units. 

(N) "Unit" means an enclosed space (KRS 381 -81 O(1)) within the buildings measured 
from interior uniinished sL.-faces of walls, ceilings, and floors, havmg a direct exit to a 
thorougllfare or to a c o m n  element leading to a thoroughfare. It is acknowledged that under 
the Horizontal Property Law a unit must be an "enclosed space." 

Each unit shall include the interior unfinished surface of any doors, windows, vents, and 
other structural elements as ordinarily are regarded as enclosures of space, and any wallpaper, 
paint, carpets, tile, and all other decorating or finishing materials affixed or Installed as part of the 

mechanical systems, and equipment instalIed in and for the sole md exclusive use of an individual 
Wnit; provided however, that neither pipes, wires, conduits, or o thc  public utility lines or 
installations constituting part of the overall systems designed for thc general service of an entire 
building, nor property of any kind which is not removable without jeopardizing the soundness and 
safety ofthe remainder of an entire building, shall be deemed to be included within any unit. 
"Entire building," as used in the preceding sentence, shaU include a y  other unit and any common 
element, whether general or limited. 

-____^ physical structure of the mit;-and-all closets; cab ine ts~s to~~e-are8s~and-vis~l~~~ures , - -~- - - - - - - - - -  

(:O) ''Unit owner" means any person ar permitted entity having record title to a unit. 

ARTICLE II: Units 

(,A) Number, location, designation, and plans for units 

There shall be not more than 200 and not less than 48 units within the condominium 
project. For purposes of identification, each Unit has been assigned a number and designated as 
indicated on exhibit €3 attached hereto and made a part hereof No unit bears the same 
identification number as  any other unit. The plans set forth the layout, location within the 
applicable building, unit number designation, and dimensions of each unit. Upon completion of 
construction of all units, the declarant shal be and hereby is authorized, without any requirement 
to obtain the consent of any unit owner or other person, to amend this master deed and the p h  
to the extent necessary in order that the area in square feet and percentage interest of each xnit 8s 

disclosed on exhibit B attached hereto shall conform to the area in square feet and percentage 
interest of those units as built. 
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(B) Ownership of units 

Each unit owner shall obtain fee simple ownership of the unit acquired, the appurtenant 
undivided interest in the general common elements of the condominium project, and, ifapplicable, 
any limited common elements appurtenant to the unit. Each unit owner shall be a member of the 
council. The form of ownership of a ilnit may be individual, corporate, in partnership, joint with 
right of survivorship, a tenancy in common, a tenancy by the entireties, or (subject to the other 
provisions of the condominium documents) any other estate in real property recognized by law 
and which may be conveyed and encumbered. AU deeds to each imit shall describe such unit by 
reference to this master deed, the plans, the name of this condominium project, and the identifying 
number of the unit followed by the words "a condominium unit." No unit shall be subdivided, and 
no action for partition of a unit shall lie, except in the manner provided in the Horizontal Property 
L,aw of Kentucky and upon the prior written approval of the halder(s) of any mortgage(s) on such 
unit and approved by a mjority yote of the comcil. Any conveyance of a unit shall be. deemed 
also to convey the undivided interest of the unit owner in the general common elements and any 
limited common elements appurtenant to the unit, whether or not the instrument evidencing such 
conveyance expressly shall so state. 

(C) Taxation of units 

The Owner of each- unit shall be responsible f o r - ~ y a n d - a ~ - ~ - v a l c r r e - m - u ~ e ~ l - e ~ t ~ ~ ~ ~ ~ e - s - -  . 

and special assessments that may be assessed against the unit and its percentage of ownership in 
the common elements by any governmental authority with jurisdiction over the unit. Nothing 
contained in this m e r  deed shall be construed as giving to m y  unit owner any right of 
contribution or adjustment against any other unit owner on account of any deviation by any 
governmental authority from the percentages of ownership set forth in any valuation or 
assessment against the unit owned by such unit owner. 

(D) Use of units 

lJnless otherwise permitted by the board of directors (who sball take into consideration 
the interests of all unit owners), each unit (except for one or more unsold units whicb declarant 
may use as a sales office or model) shall be occupied (1) as a residence by only one family at a 
time (though two families or couples may awn a particular unit), and (2) in the case of unit 
owners which me businesses, to house business gaests Ero~ll t h e  to time for stays of temporary 
duration, provided the remuneration, ifany, received by such unit owner for any such stay is not a 
material inducement for permitting such use, and for incidental business meetings so long as such 
use is not the primary purpose of ownership and occupancy o f  the unit, The units shall be used for 
no other purpose. The word "family," as used in subsection (1) of the preceding sentence, shall 
mean (a) one or more natural persons related by blood, adoption, or marriage, living together as a 
single housekeeping unit, or (b) no more than two persons (plus any children of either of them) 
living together as a single housekeeping unit though not related by biood, adoption, or marriage. 

No industry, trade, business, or profession of any kind (other than incidental business meetings as  
set forth above OJ as permitted by the board of directors as set forth above) shall be conducted, 
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maintained, or permitted on any part of the condominium project except that the declarant may 
use unsold units and the common elements appurtenant to them as a sales office, model unit, or 
otherwise as reasonably necessary to facilitate the sale of other unsold units, such as erecting and 
storing signs and billboards within the units and distributing promotional materials in and around 
the condominium project. I.Jse of a unit as a mode1 or sales office for the development shall not 
constitute a violation and is specifmlly permitted. 

(E) Maintenance and repair of units and common elements 

It shall be the responsibility of the council to maintain, repair, or replace: 

(1) The buildings (except to the extent of the units comprising a part of the same), 
including the roofs, and the grounds and parking lots. 

(2) All portions of any unit which contribute to the support of any building, including main 
bearing walls (but excluding painting, wallpapering, decorating, or other work on the interior 
surfBces of walls, ceilings, and floors within the unit, which shad be the unit owner's 
responsibility). 

(3) A11 portions of the unit which constitute a part of the exterior of any building. --_ - - - - - - - -~ - - - - - 

(3) All common elements. 

( 5 )  All incidental damage caused by work done at the direction of the board of directors. 

It shall be the responsibility of each unit owner with respect to the unit owned by such unit 
. owner: 

(1 )  To maintain, repair, and replace at the expense of such unit owner all portions of the 
unit except the portions to be maintained, repaired, and replaced by the council, including all 
decorating and redecorating, painting, tiling, carpeting, waxirig, papering, plastering, or varnishing 
which m y  be necessary to maintain the good appearance and condition of the unit. Where the 
limited common elements appurtenant to a particular unit include a porch or balcony or patio, the 
unit owner who has the right to excIusive use of said porch or balcony or patio shall be 
respomible foi the snaintenance, preservation, and care of the porch or baicony or patio, the fixed 
or sliding glass doors in the entrance thereto, and the replacement of any light bulbs, wiriag, 
electrical outlets, or any other fixtures thereon. Such maintenance, repair, and replacement shall 
be done without disturbing the rights of other unit owners, and such maintenance, repair, and 
replacement shall not change the appearance of any portion of the exterior of a building or unit 
without prior approval of the board of directors. 

(2) To &ta;l, repair, and replace at the expense of such unit owner the appliances and 
fixtures located in the unit, or located in the limited common elements appurtenant to the unit, or 
Iocafed in the general common elements but benefitting the unit to the exclusion of any other unit, 
including, but not limited to, any plurnbing fixtures, water heaters, air conditioning equipment, 
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lighting fixtures, refrigerators, dishwashers, disposals, ranges, range hoods and fans, sinks, lamps, 
doors, windows, telephones, or any electric, gas, or water pipes or lines or wires or conduits or 
ducts serving any such appliances and fixtures. 

(3) To report promptly to the courrcil any defect or need for repairs for which the council 
is responsible. 

(4) To maintain, repair, or replace at the expense of such unit owner all portions of the 
unit which may cause injury or damage to the other units or to the common elements. 

( 5 )  To perfbrm the responsibilities of such unit owner in such a manner and at such 
reasonable hours so as not to unreasonabfy disturb other unit owners in the buildings. 

(F) Liability of unit owna for certain repah  

A unit owner shall be liable for the entire expense of any maintenance, repair, or 
replacement of any part of the condominium project, whether part of a unit or part of the general 
common elements or limjted common elements, if'such maintenance, repair, or rephacement is 
rendered necessary by any negligent act or omission of the unit owner, or any member of the 
family, or guests, employees, agents, or lessees of such unit owner. If any unit owner Edils to 

----mderMce -mi -m-ch rii8int'enaiice, repair, o r  r e p l a E e m ~ f i t % t l . i i i T ' l 0 - & ~ 3 ~ ~ t ~ i ' ~ ~ ~ - - - ~ - -  
directors notifies such Unit owner in writing that the board of directors has determined that such 
maintenance, repair, or replacement is the responsibility of such unit owner underthis section, the 
bard ofdkectors may undertake such maintenance, repair, or replacement, and the cost thzreof 
shall be a lien on the unit owned by such unit owner until paid by the unit owner, and such lien 

- s M  be subject ta the same remedies as are provided in this master deed for nonpayment by a unit 
owner of common charges arid assessments. 

(G) Alteration or improvement of units 

No alteration or improvement to the unit which would alter or af5ect the common 
elements or any other unit m y  be made by any unit owner other than the declarant without the 
prior written consent of the board of directors. No application shall be filed by any unit owner 
other thin declarant with any govemmental authority for a permit covering an addition, alteration, 
or bqrovemeot to be n?zde in a unit which alters or sects the common ele~nents or other units, 
unless approved and e,xecuted by the board of directors. Such approval and execution shall not 
evidence any consent to any liability on the part of the board of directors, or any individual 
member of the board of directors, to any contractor, subcontractor, materialman, architect, or 
engineer by reason of such addition, alteration, or improvement or to any person having any claim 
for injury to person or damage to property arismg therefrom Consent shall be requested in 
writing through the manager or the managing agent, ifany, or through the president or secretary 
of the council ifno manager or management agent is employed. The board of directors shall have 
the obligation to answer wi t , !  30 days. The board of directors may require that the unit owner 
making such improvenierit, alteration, or addition obtain such insurance coverages and in such 
amounts as the board of directors deems proper. 
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ARTICLE Ill: Common Elements 

(A) General c o m n  element 

The general cornan elements of the condominium project include the land and all other 
areas, and all slnictures an not 
included within the unit 
include, but a r e x c e s s a r i l y  limited to, the h d ,  the foundations, structural columns, walls and 
floors and celllngs and roofs (other than the interior decorated surfaces thereof located within the 
boundaries of individual units) of the buildings; the gardens, outside walks, and outside 
driveways, breezeways, automobile parking spaces (other than those designated as limited 
common elements pursuant to the article of this master deed entitled “Limited Common 
Elements”), outside retaining waUs and landscaping, any recreational facilities - located on the land, 
laundg cI-.;.zy*- facil&s, and compartments or installations of central services such as pipes,xcts, 
electrical Wiring and conduits, and public utility lines. The sewage system outside the interior 
w& of each unit shall not be deemed common area and- be apart of a separate corpora&on 
for _.__..c the operatiomaf. +--- sewage 1emo~wl9r..d~p~~sd.. Easements are hereby granted for the purpose 
of providing sewage facilities. 

--#-- 

+ 
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(B) hiterest in common elements 

Ibch unit shall have appwtemt to it that percentage interest in the common elements 
which the floor area of the unit bears to the sum of the floor area for all units (which percentage 
interest is set forth on exhibit B attached and made a part of this m t e r  deed), and each unit 
owner shall bear the same percentage of the comm~n expenses of the condominium project. KRS 
38 1.8301( ])(a). 

The undivided interest in the common elements shaU not be separated fiom the unit to 
which it appertains and shall be deemed conveyed or encumbered with the unit even though such 
interest is not expressly mentioned or described in the instrument of such conveyance. 

(C) Common elements to remain undivided 

The c o m n  elements shall remain undivided and no unit owner shall bring any action for 
pa~-&ioo!~ QT division udess othe,wiss prwided by law. Any covemrt to the cwttrary s M  be void. 

{D) Adjustments in percentage of ownership 

Except as provided in section TII(A), and article XITI of this master deed and as otherwise 
may be eqressly provided herein, the percentages of ownership in the comrnan elements set forth 
in exhibit B attached to this master deed shall remain constant regardless of the purchase price 
paid for any unit at any time. Except as provided in section III(A), and article MI1 of this master 
deed md 8s otherwise may be expressly provided herein, no adjustment in percentages of 
o;vriership shall he made without the prior written approval of all unit owners, and all holders of 
record of first mortgages on all units in the condominium project for which the percentages of 

. ----.------ _I 



ownership are being adjusted. 

(E) Use of conmon elements 

The c o m n  elements shall be used for the benefit of the unit owners, the finishing of 
services and facilities for which the same are reasonably intended, and for the enjoyment to be 
derived from such proper and reasonable use. Each unit owner may use the general common 
elements in accordance with the purposes for which they are intended so long as such use does 
not hinder the exercise of or encroach upon the rights of other unit owners. The b a r d  of 
directors shall, if any question arises, determine the purpose for which a common element is 
intended to be used. The board of directors shall have the right to promulgate the rules and 
regulations which may limit the use of the common elements to Unit owners, their guests, 
permitted tenants, and invitees. 

(F) Maintenance of common elements 

The maintenance and operation, including landscaping, gardening, snow removal, 
cIeaning, painting and all other repair, of the common elements shall be the responsibility and 
expense of the council, unless and except as otherwise expressly provided in the condominium 
documents. 

(G) Alteration and improvement of common elements 

The board of directors shall have the right to make or cause to be made such alterations 
and improvements to the common elements as in the opinion of the board of directors may be 
beneficial and necessary. The cast of any such alterations and improvements to the common 
elements shall. constitute a part of the c o m n  expenses. When in the sole opinion of the board of 
directors the costs therefor shall be exclusively or substantially exclusively for the benefit of unit 
owner($ that requested the alteration or improvement, the cost shall be assessed against such unit 
owner(s) in such proportion as the board of directors, in its discretion, reasonably shall determine 
is fair and equitable. 

. 

ARTICLE N: Limited Common Elements 

The limited common elements of the condominium project are areas which are reserved 
for the use of unit owners of a certain unit or Units to the exclusion of the unit owners andor 
occupants of other units. The limited common elements of the condominium project include any 
patios and balconies adjacent to or associated with a particular unit and intended for use 
exclusively by occupants of that particular unit, and shall also include automobile parking spaces 
and storage areas designated as being intended for the exclusive use of a unit or units pursuant to 
the plarts. 

(8) Limited common elements to remain undivided 

. 
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The limited c o m n  elements shall remain undivided and no unit owner shall bring any 

action for partition or divisjon unless otherwise provided by law. Any covenant to the contrary 
shall be void. 

( C )  Parking spaces 

Any parking spaces not a part of a unit and not expressly designated on the plans as being 
appurtenant to any unit as a limited common element shall remain general common elements and 
shall be available for use generally by all unit owners, their tenants, or guests without reservation 
or restriction, other than any reasonable restrictions imposed by the board of directors and 
applicable to all imit owners; provided, however, that the council may, but shall not be required 
to, rent such parking spaces to any unit owners who make application therefor, at such rates and 
for such periods as the board of directors deems advisable, and any such unassigned parking 
spaces that are rented to unit owners shall be reserved for the exclusive use of those unit owners 
for the period during which they are rented. 

ARTICLE V: Assessments 

The making and collection of assessments against unit owners for common expenses of 
the condominium project, including but not limited to maintenance and repair of, and insurance 
charges and utility expenses related to, the common elements, shall be pursuant to the bylaws and 
subject to the following provisions: 

(A) Share of c o m n  expense 

Each unit owner shall be personally liable for the proportionate share of the common 
expenses and shaU share in the common surplus (after due allowance for the retention of any 
reserve to cover fkture common expenses), such shares being the same as the unit owner's 
undivided share in the common elements as set forth in exhibit B to this master deed. No unit 
owner shall be exempt from contributing toward such expenses by waiver of the use or enjoyment 
of the common elements or by abandonment of the unit owned by such unit owner or by claiming 
that the quantity or quality of services does not warrant such payment or is not as  contemplated 
by such unit owner as of the time of purchase; provided, however, the board of directors may, but 
is not required to, abate or reduce a w - t  owner's contribution for a reasonable period of time 
dwkg which the mit ovmed by wch unit owner is uninhabitable as the result of damage ar 
destruction. 

(R) Interest; application of payments 

Assessments and instaUments on such assessments paid on or before 10 days after the day 
when due shau not bear interest, but all sums not paid on or befare 10 days after the date when 
due, inchding any s u m  due as a result of acceleration of unpaid assessments as may be provided 
in the bylaws, shall bear interest from the date when due until paid at the rate of interest per 
annun1 provided in the bylaws, AU payments upon account shall be first applied to interest a d  
then to the assessment payment first due. 
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(C) Lien for assessments 

E.xcept as provided in section V(E) of this master deed, any unpaid common expenses 
assessed to a unit owner shall constitute a lien against the unit owned by such unit owner and 
against such unit owner's interest in the condominium project prior to all other liens except the 
lien of a first mortgage on the unit and tax or assessment liens on the unit by the taxing 
subdivision of any governmental authority, including but not limited to state, county, city, and 
school district taxing agencies. 

The lien created by this section shall be deemed to be incorporated by reference in and 
reserved by each deed or other instrument conveying any interest in a unit whether or not such 
deed or instrument by its express terms refers to said lien. In addition to any other remedies or 
liens provided by law, if any unit owner is in default in the payment of any common expenses 
assessed to such unit owner for 30 days, including any sums due as a result of aweleration of 
unpaid assessments as m y  be provided in any of the condominium documents, the council may 
bring suit for and an behalf of itself and as representative of all unit owners to enforce collection 
of the assessment and all costs of collection thereof, including reasonable attorney fees, and to 
foreclose the aforesaid lien in accordance with the laws of the Commonwealth of Kentucky, in 
like manner as a mortgage on real property. The lien for unpaid assessments shall also secure legal 
interest and reasonable attorney fees incurred by the council incident to the collection of such 
assessment or enforcement of such lien. In the event the proceeds of the foreclosure sale are not 
sufficient to pay such unpaid common charges, the unpaid balance shall be charged to all unit 
owners as a common expense. 

(,TI) Transfer of units 

12 unit owner shall not be liable for any common expenses accruing after the sale o f &  
unit and the recording of a deed to the purchaser. The purchaser of a unit subject to any lien 
arising under this master deed prior to the date of purchase and the recording of the deed shall 
take titb: to the unit subject to the lien; provided, however, that at the request of any unit awner 
or a prospective purchaser of the unit, the board of directors shall provide a statement disclosing 
whether the unit owner is then in default under any of the obligations hereunder and whether and 
in what amount a lien exists against the unit owned by the unit owner under the section hereof 
entitled "Lien for Assessments," which statement shall be conclusive as to the facts stated therein 
as agakst the ccu~ci?  m d  the other unit. owners and may be relied upon by a prospective 
purchaser or mortgagee or assignee of any mortgage upon the unit of such unit owner. 

(E) Limitation on mortgagee liabilities 

Where the mortgagee of a first mortgage of record, or the purchaser OT purchasers of a 
unit obtains title to the unit as a result of foreclosure of a first mortgage, or by voluntary 
conveyance in lieu of such foreclosure, said mortgagee or purchaser shall not be liable for the 
shares of common expenses or assessments by the council pertziining to such unit or clmgeabfe to 
a former unit cwner of such unit which became due prior to acquisition of title by said mortgagee 
or purchaser as a result of the foreclosure or voluntary conveyance in lieu of szid foreclosure. 



Such unpaid share of common expenses or assessments shall be deemed to be common expenses 
collectible from all of the other unit owners of units, including a successor or assign of the 
mortgagee. The waiver of liability granted herein for the payment of past due assessments shall 
not apply to a unit owner who takes back a purchase money mortgage, or to any other mortgagee 
which is not an "institutional mortgagee." The term "institutional mortgagee'' herein used shall 
mean a Eust mortgage holder which is a bank, savings and loan association, life insurance 
company, pension fund, trust company, credit union, or other sirr~ilar institutional lender. 

(F) Rental pending foreclosure 

In any foreclosure of a lien for assessments, the unit owner of the unit subject to the lien 
shall be required to pay a reasonable rental for the unit, and the council shall be entitled to the 
appointment of a receiver to collect the same. 

ARTICLE VI: Council of Co-owners 

(A) Council manages condominium project 

The management and operation of the condominium project shall be the responsibility of 
the council, acting through the board of directors and the elected oacers thereof, and the council 
shaU Mi its hc t ions  pursuant to the provisions of the condominium documents. 

The bylaws adopted by the council from time to time shall be the bylaws of the 
condominium project. 

(C) Rules and regulations 

Each unit owner's ownership and use of the unit(s) owned by such unit owner shall be 
subject to the rules and regulations promulgated by the board of directors fiom time to time, 
applicable to all unit owners including declarant. A copy of the rules and regulations, including 
any amendments thereto, shall be &mished by the council to all unit owners and residents of the 
condominium project upon request. 

(D) Limitation upon liability of council 

Notwithstanding the duty of the council to manage, operate, maintain, and repair the 
condominium project, subject to and in accordance with the provisions of the condominium 
documents, the council shall not be liable to unit owners for injury or damage, other than the cost 
of maintenance and repair, caused by any latefit condition of the condominium project required to 
be maintained and repaked by the council, or caused by the weather or other elements, or by other 
unit owners or persons, including, but not limited to, defects which are the result of characteristics 
common to the materials used, damage due to ordirmry wear and tear and normal use, and 
damage due to wind, r e  snow, hail, and condensation on or expansion or contraction of 



materials due to weather. 

(E) Board of directors 

The members of the b a r d  of directors shall be elected and serve and shall have the duties 
and powers as provided in the articles of incorporation and bylaws. The h a r d  of directors shall 
have the right to delegate its duties to a managing agent. The board of directors shall be the final 
arbiter of any dispute concerning the operation of the condominium project, and the interpretation 
and effect of the condominim documents. 

(F) Declarant’s written consent necessary for certain actions 

0 

Anything to the contrary contained in any of the condomiTlium documents j .I4 dL.” 
0 -,,wt ~ 

e- + 0 %, .‘ (I ” 
notwithstanding, during the interval (the ”declarant’s marketing interval”) fiom the date of 
recordation of this master deed until the earlier of such time as ( 1 )  declarant or its designee(s) 
shall cease to own any units in the condominium project, or (2) four years from the datexf 
recordingthis -~ .- master d-eed-the b a r d  of directors may not, without the declarant’s prior written 
consent (1) m e n d  any of the condominium documents; (2)  make any addition, alteration, or 
improvement to the common elements or to any unit; (3) assess any common charges for the 
creation oc addition to, or replacement of all or part of a reserve, contingency, or surplus fimd if 
the effect of such assessment would be to increase the amount o f  such reserve, contingency, or 
surplus h d  in excess of an amount equal to that proportion of the then existing budget which the 
amount of reserves in the initial budget of estimated expenses for the condominium project bears 
to the total amount of such initial budget of estimated expenses; (4) hire any employee in addition 
to the employees, if any, provided for in the initial budget; (5) enter into m y  service or 
maintenance contract for work not covered by contracts in existence on the date of the fist 
closing of title to a unit; (6) borrow money on behalf or‘the condominium project; or (7) reduce 
the quantity or quality of services to or maintenance of the condominium project. During the 
declarant’s marketing interval, in addition, declarant may unilaterally amend any condominium 
document so long as any such amendment does not ( 1 )  alter the undivided interest in the common 
elements appurtenant to any unit not owned by declarant or its nominee at the time of such 
amendment, (2) increase the share of common expenses which are the obligation ofunit owners 
other than declarant at the time of such amendment, or (3) materially alter the responsibilities and 
obligations of declarant as developer of the condominium project to other unit owners under the 
condoinbiuii do cments . 

(G) Approval or disapproval of matters 

Whenever the decision of a unit owner is required upon any matter, whether or not the 
subject of a couricil meeting, such decision shall be expressed by the same person who would cast 
the vote of such Unit owner if in a council meeting, unless joinder of all unit owners of record is 
specifically required by the applicable provision ofthe condominium documents. 

ARTICLE Vn: Easements 
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(A) Existing easements 

Easements are hereby declared and granted by each unit owner in favor of each other unit 
owner, and reserved by declarant, for all utility purposes as they exist on the date of the recording 
of this master deed or as are contemplated by the plans, or as  may be required to be incorporated 
in the find construction of the buildings and the common elements. Each unit owner shall have an 
easement in common with all other unit owners to use all pipes, wires, ducts, cables, conduits, 
public utility lines, and other common elements located in any of the other Units and serving the 
unit(s) of such unit owner. Each unit shall be subject to an easement in favor of all other unit 
owners to use the pipes, ducts, cables, wires, conduits, public utility lines, and other common 
elements serving such other units and located in such unit. Easements are further declared and 
granted and reserved for ingress and egress for pedestrian traftic over, through, and across 
sidewalks, paths, walks, and lanes as are now and from time to time m y  exist upon the common 
elements; and for vehicular traffic over, through, and across such driveways, parking aeas  
(subject to the rights of applicable unit owners in parking spaces which are limited cammon 
elements), and other portions of the common elements as are now and fiorn time to time may be 
paved aud intended for such purposes. All easements and rights described in this master deed are 
easements appurtenant, running with the land, and shall inure to the benefit of and be binding 
upon the declarant, unit owners, and any other person having any interest in the condominium 
project, but shall be subject to and limited by the provisions of the condominium documents. The 
deed of conveyance of any unit, or any mortgage or trust deed or other evidence of obligation, 
shall be subject to the easements and rights described in this master deed, and reference to thjs 
master deed shall be sufficient to create and reserve such easements and rights to the respective 
grantees, mortgagees, and trustees of such units as my and completely as ifsuch easements and - 

rights hid been recited hl ly  and set forth in their entirety in such documents. 

(B) Future easements . 

The council may grant fbrther easements for utility purposes for the benefit of the 
condominium project, including the right to install, lay, maintain, repair, and replace water mains 
and pipes, sewer lines, gas mains, telephone wires and equipment, cable television wires and 
equipment, and electrical conduits and wires over, under, dong, and on any portion of the 
c o n d o f i u m  project, and each unit owner hereby grants the council (acting through its president) 
an irrevocable power of attorney to execute, acknowledge, and record, for and on behalf of each 
unit owner, such instruments or documents as may be necessary to effectuate such easements; 
provided, however, that any easement through a unit shall be only according to the plans and 
specifications for the building in which such unit is located, or as such building is constructed, 
unless approved in writing by the unit owner. The power of attorney granted by this section shall 
survive any disability or death of the unit owner and shall be binding on each successive unit 
owner. Easements shall be granted for up to, but not more than, sixty--sjx separate single family 
units which may be constructed on adjacent properties or which may be designated on the Master 
Hat of the development. 

(C) Access to m'ts by the council 
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The council shall have a right of access to each unit upon reasonable prior notice and at 

reasonable hours: ( 1 )  to inspect the same for compliance with the provisions of the condominium 
documents; (2) for the maintenance, repair, replacement, or improvement of any portion of the 
common elements (or any portion of the unit which is the responsibility of the board of directors) 
including any pipes, wires, ducts, cables, conduits, and public utility lines located in or adjacent to 
any unit; (3) to prevent damage to the common elements or any other unit; (4) to abate any 
violation of law, order, rules, or regulations of any governmental authority having jurisdiction 
thereat (5) to abate any violation of any provision of any of the condominium documents. The 
council shall have such other right of access to each unit as may be provided under any other 
provisions of the condominium documents. The council shall be obligated to rep& any damage to 
a unit incurred by reason of exercise of this right of access. 

(D) Declarant's easement for marketing purposes 

Declarant reserves the right with respect to its marketing of units to use the common 
elements for the ingress and egress of itself and for prospective purchasers and lessees of units, 
including the right of such prospective purchasers and lessees to park in parking spaces which are 
not limited common elements. Any damage to the common elements resulting fiorn this easement 
sfiall be repaired by declarant promptly after the same occurs. 

(E) Declarant's easement for completion of units 

Ileclarant reserves the right for the purpose of completing the development of the 
condominium project, including the buildings and units, to have access to the common elements 
and (but only to the extent reasonably necessary and only upon reasonable prior notice to the 
applicable unit owner and at reasonable hours) to any units presently existing, for the ingress and 
egress of itself and its subcontractors, materialmen, and suppliers for the purpose of constructing, 
installing, maintaining, and repairing equipment and fixtures pursuant to such development, and 
for other activities reasonably necessary in connection with such development, including the right 
to use the roadways and to park in those parking spaces which are not limited c o m o n  elements 
at the condominium project. Declarant agrees to repair any damage which may be caused to the 
building or to any wnit resulting fiom the actions of declarant permitted by this section promptly 
after declarant is notified that such damage has occurred. 

(F) Emements far encroackments 

An easement shall exist for any portion of a unit ar the common elements which 
encroaches upon any other unit or the common elements as a result of (1) the original or future 
construction or settling or shifting of any part of a building, or (2) any repair or restoration 
undertaken by the board of directors, or (3) any construction after a partial or total destruction as 
a result of a fire or other casualty or as a result of condemnation or eminent domain proceedings. 
Such easements as provided in this section shall exist so long as the building in which the 
encroachment exists (or any replacement thereof permitted under any condominium document) 
shall stand. 
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((3) Additional easements 

The board of directors shall have the right to grant such additional easements burdening 
the common elements as are reasanably determined by it to be cornpatjble with the intended uses 
and fiitme development of the condominium project, including, without limitation, additional 
easements for ingress and egress to and from and over the land. 

ARTICLE VTI1: Insurance 

The council shall maintain insurance coverage upon the condominium project in 
accordance with the provisions of thk article: 

(,4) Authority to purchase; named insixred 

All insurance policies upon the condominium project shall be purchased by the council. 
The named insured shall be the council individually and as agent for the unit owners, without 
&g them, and as agent for the mortgagees of the unit owners. Provision shall be made for the 
issuance of mortgagee endorsements and memoranda of insurance to the mortgagees of Unit 
owners. Such policies shall provide that payments by the insurer for losses shall be made to the 
insurance trustee designated below, and all policies and their endorsements shall be deposited with 
the insurance trustee. Unit owners may obtain coverage at their own expense for their own units, 
thek own personal property, and other risks. 

(B) Coverage 

( I )  All buildings, common elements, and other improvements upon the land shall be 
insured in an mount  equal to the mavimum insurable replacement value, excluding foundation 
and excavation costs as determined annually by the board of directors on behalf of the council; 
provided, however, the council shall not be required to insure any part of the condominium 
project within the boundaries of individual units except structural columns, load-bearing walls and 
pipes, conduits, wires, or other installations for the provision of services to the entire buildings. 
All personal property included in the common elements shall be insured for its value, as 
determined annually by the board of directors on behalf' of the council. Such coverage shall afford 
protection against: 

(a) L,oss or damage by fire and other hazards covered by a standard extended coverage 
endorsement, and 

(b) Such other risks as from time to time shall be customarily covered with respect to 
buildings similar in construction, location, and use as the buildings on the land, including, but not 
limited to, vandalism and malicious mischief, earthquake, and plate glass insurance. 

(2) Public liability insurance coverage shall be provided in such amounts and with such 
coverage as shall be required by the board of directors and with cross liability endorsement to 
cover liabilities of the unit owners jointly and severdy and of the council. 
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(4) Such other insurance as the board of directors from time to time shall determine is 
desirable. 

(C) Premiums 

Premiums upon insurance policies purchased by the council shall be paid by the council as 
a common expense; provided, however, that should the amount of any insurance premium be 
affected by a particular use of a unit or units, the owner or owners of such unit or units shall be 
required to pay any increase in premium resulting from such use. 

(D) Instrance trustee 

All insurance policies purchased by the council shall be for the benefit of the council and 
the unit owners and the mortgagees of the units as their interests may appear, and shall provide 
that all proceeds covering property losses shall be paid to (name of bank), as trustee, or to such 
other bank in Kentucky with trust powers as may be designated as insurance trustee by the board 
of directors, which trustee is referred to in this instrument as the "insurance trustee." Payment of 
premiums, renewal and sufficiency of policies, settlement of claims with insurers, and collection of 
insurance proceeds SM be the responsibility of the board of directors, and the sole duty of the 
insurance trustee sball be to receive such proceeds as are paid and hold the proceeds in trust for 
the p q a s e s  elsewhere stated in this article. 

(E) Shares of proceeds; mortgagees 

'The insurance trustee shall hold all insurance proceeds covering property losses in shares, 
which shares need not be set forth on the records of the insurance trustee, as follows: each unit 
owner shall have an undivided share in such proceeds, such share being the same as the undivided 
s h e  in the common elements appurtenant to the d ( s )  owned by such unit owner as set forth in 
exhibit B to this master deed. In the event a mortgagee endorsement has been issued with respect 
to a unit, the share of the unit owner shall be held in trust for the mortgagee and the unit owner as 
their interests may appear; provided, however, that no mortgagee shall have any right to apply or 
have applied to the reduction of a mortgage debt any insurance proceeds which, pursuant to the 
P iovis io~  oftbk a-ticle, are to be held by the ksurmce tnstee, except distributions of such 
proceeds made pursuant to this article. 

(F) Distribution of proceeds 

Proceeds of insurance policies received by the insurance trustee shall be distributed to or 
for the benefit of the beneficial owners in the following manner: 

(1) Expense of the trust 

AU expenses of the insurance trustee shall be paid first or provision made for such 
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payment. 

(2) Reconstruction or repair 

If the damage for which the proceeds are paid iS to be repaired or reconstructed 
substantially in accordance with the original plans for the buildings, the remaining proceeds shall 
be paid to defiay the cost of such as provided in article IX of this master deed. Any proceeds 
remaining d e r  defraying such costs shall be distributed to the beneficial owners, remittances to 
unit owners and their mortgagees being payable jointly to them. All mortgages and other liens 
existing against any unit(s) at the time of the damage shall attach to such repaired or 
reconstructed unit(s) in the same priority a s  existed prior to such damage. All such repaired or 
reconstructed units shall bear the same unit numbers as those of the original units and shall retain 
the same percentage of ownership in the common elements as those of the original units (subject 
to ”as built” adjustment as set forth in section II(A) above). If the damage for which the proceeds 
are paid is not to Ix repaired or reconstructed in accordance with the original plans for the 
buildings as permitted by article IX of this master deed, the mortgagees of units in that building 
may denmnd that the remaining proceeds be applied to reduction of the mortgage debt on such 
units up to the total amount of the mortgage debt then due. Any proceeds remaining after such 
application to reduction of the mortgage debt shall be paid to deiiay the costs of repair and 
reconstruction as provided in the article of this rnaster deed entitled “Reconstruction or Repair 
after Cawdty.” This section is a covenant for the benefit of any mortgagee of a unit and may be 
enforced by such mortgagee. 

(3) Failure to reconstruct or repair 

If it is determined in the manner provided in article IX of this master deed that the damage 
for which proceeds are paid shalI not be reconstructed or repaired, the net proceeds remaining 
after all mijrtgages on the damaged or destroyed buildings have been paid shall be distributed in- 
the manner determined by all of the unit owners at the special meeting of the council provided by 
section IX(A), provided that such distribution complies with the provisions of the Horizontal 
Property Law as amended. 

(4) Certificate 

In making distribution to unit ow-r~ers mdor the iiiorigtigees of the wits, the inm.u-ame 
trustee imy rely upon a certificate of the council made by its president and secretary as to the 
names of the unit owners and their respective shares of the distribution, and the insurance trustee 
shalJ have no Liability to the council or to any unit owner for any distribution made in reliance 
upon such a certificate. 

(G) Council as agent 

‘The council is irrevocably appointed agent for each unit owner and for each holder of a 
mortgage or other lien upon a unit and for each owner of any other interest in the condominium 
project to adjust all claims arising under insurance policies purchased by the council and to 
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execute and deliver releases upon the payment of claims. 

ARTICLE IX: Reconstruction or Repair after Casualty 

(A) Determination to reconstruct or repair 

If any part of the condominium project shall be damaged or destroyed by casualty, 
whether or not it shall be reconstructed or repaired shall be determined in the following manner: 

(1) Common element 

Ifthe damaged or destroyed improvement is a common element (other than portions of 
any of the buildmgs), the damaged or destroyed property shall be reconstructed or repaired. 

(2) Buildings 

Ifthe damaged or destroyed improvement is one or more of the buildings, such building or 
buildings also shall be reconstructed or repaired except that, as to each building (Zany) as to 
which more than two-thirds of such building has been destroy5d, such building shall not be 
reconstructed or repaired if(and only i f )  (a) all of the unit owners of units in such building shall 
agree in writing within 30 days after the date of the occurrence of such destruction that they 
desire that such building not be repaired or reconstructed, and request the secretary of the council 
in writing to call a special meeting of the unit owners for the purpose of deciding whether such 
building shall be repaired or reconstructed, and (b) unit owners of units in the entire condominium 
project to which greater than 80% ofthe common elements are appurtenant shall vote not to 
repair or reconstruct such building at the meeting of all of the unit owners, which shall be duly 
called by the secretary of the council within 10 days after the receipt by the secretary of the 
written request from the unit owners of the affected building. In the event the building is not * 

reconstructed or repaired, the unit owners of such building (and their mortgagees) shaU be entitled 
to receise their proportionate share of the insurance proceeds payable as a result of such 
destruction, and the board of directors shall cause the master deed to be amended to revise the 
allocation of the common elements among the units located in the remaining buildings according 
to the proportion which the floor area of each such unit bears, respectively, to the sum of the floor 
area for all of such remaining units. 

(3) Certificate 

'Re insurance trustee may rely upon a certgcate of the council made by its president and 
secretary to determine whether or not the damaged or destroyed property is to be reconstructed 
or repaired. 

(B) Manner of reconstruction 

The original plans for the condominium project shall be the property of the council and 
shall be kept by the board of directors in a fire-proof safe or safe deposit box. Any reconstruction 



or repair must be substantially in accordance with the original plans, or, ifnot, then according to 
plans and specifications approved by the board of directors and, if the damaged property is all or 
part of any building, by all mortgagees of units in the damaged or destroyed building(s), and by aU 
of the unit owners of units in that building. 

(C) Responsibility 

If' the damage is only to those parts of a unit for which the responsibility of mak temce  
and repair is that of the unit owner, then the unit owner shall be responsible for reconstruction and 
repair after casualty. In all other instances, the responsibility of reconstruction and repair after 
casualty shall be that of the council. 

(D) Estimate of costs 

Immediately after a determination is made to rebuild or repair damage to property for 
which the council has the responsibility of reconstruction and repair, the council shall obtain 
reliable 2nd detailed estimates of the cost to rebuild or repair. 

(E) Assessments 

If the proceeds of insurance are not sufficient to defiay the estimated costs of 
reconstruction and repair by the council, or ifat any time during reconstruction and repair, or 
upon completion of reconstruction and repair, the proceeds are determined to be insufficient, 
assessments shall be made against the unit owners in amounts sufficient to provide fimds far the 
payment of such costs. Such assessments against i n i t  owners for damage to units shall be in 
proportion to the cost of reconstruction and repair of their respective units. Such assessmenls on 
account of damage to common elements shall be in proportion to the share in the common 
elements appurtenant to the unit owned by such unit owner as set forth in exhibit B to this master 
deed. 

CF) Construction funds 

'The funds for payment of costs of reconstruction and repair after casualty, which shall 
consist of proceeds of insurance held by the insurance tnistee and h d s  collected by the council 
iiom assessmefits sgainst unit owners, shall be dkbiased i? payxefit. of such costs in the following 
manner: 

(1) council 

If the total of assessments made by the council in order to provide funds for payment of 
costs ofreconstruction and repair that is the responsibility of the council is more than 
$500,000.00 (Five Hundred Thousand Dollars), then the sums paid upon such assessments shall 
De deposited by the council with the insurance trustee. In ail other cases the council shall hold the 
s m s  paid upon such assessments and disb.Jrse them in paymzxit of the costs of reconstruction and 
repair. 
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(2) Insurance trustee; construction fimd 

The proceeds of insurance collected on account o fa  casualty, and the sums deposited with 
the insurance trustee by the council fiom collections of assessments against unit owners on 
account of such casualty, shall constitute a construction hnd  which shall be disbursed in payment 
of the costs of reconstruction and repair in the foilowing manner and order: 

(a) Council--lesser damage 

If the amount of the estimated costs of reconstruction and repair that is the responsibility 
of the council is less than $5,000.00 (Five Thousand Dollars), then the construction h d  shall be 
disbursed in payment of such costs upon the order of the council; provided, however, that, upon 
request to the insurance trustee by a mortgagee that is a beneficiary of an inswance policy the 
proceeds of which are included in the construction fund, such h d  shall be disbursed in the 
manner provided for the reconstruction and repair of major damage. 

(b) Council--nzajor damage 

If the amount of the estimated costs of reconstruction and repair that is the responsibility 
of the council is more than $500,000.00 (Five Hundred Thousand Dollars), then the construction 
fund shall be disbursed in payment of such costs in the n m e r  required by the b a r d  of directors . 

(,c) Unit owner 

The portion of insurance proceeds representing damage for which the responsibility of 
reconstruction and repair lies with a unit owner shall be paid by the insurance trustee to the unit 
owner, or ifthere is a mortgagee endorsement as to the unit, then to the Unit owner and the 
mortgagee, jointly, who may use such proceeds as they determine. 

Id) Surplus 

It shall be presumed that the first moneys disbursed in payment of costs of reconstruction 
and repair shall be from insurance proceeds. If there is a balance in a constniction h d  after 
payment of all costs of the reconstructian and repair for which the fund is established, such 
balance shall be distributed to the beneficial owners of the fund in the manner elsewhere stated; 
provided, however, that the part of a distribution to a beneficial owner that represents assessments 
paid by such owner into the construction fimd shall not be made payable to any mortgagee. 

(e) Certificate 

Any provisions of this master deed to the contrary notwithstanding, the insurance trustee 
shall not be required to determine whether or not sums paid by the unit owners upon assessments 
s h d  be deposited by the council with the insurance trustee, nor to determine whether the 
disbursements from the construction fwd are to be upon the order of the council or upon 
approvid of an architect or otherwise, nor whether a disbursement is to be made .from the 
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construction fimd nor to determine the payee nor the amount to be paid. Instead, the insurance 
trustee nlay rely upon a certificate of the council made by its president and secretary as to any and 
all of such matters and stating that the sums to be paid are due and properly payable and stating 
the name of the payee and the amount to be paid; provided that when a mortgagee is required in 
this instrument to be named as payee, the insurance trustee shall also name the mortgagee as a 
payee of any distribution of insurance proceeds to a unit owner; and M h e r  provided that when 
the council, or a mortgagee that is the beneficiary of an insurance policy whose proceeds are 
included in the construction fund, so requires, the approval of an architect named by the council 
shall be first obtained by the council upon disbursements in payment of costs of reconstruction 
and repair. 

(G) Eminent domain 

Appropriation, taking, injury to or destruction of, or condenmation by eminmt domain by 
federal, state, or local government or any instrumentality thereof of any portion of the 
condominium project, respectively, shall be considered to be included in the term "damage and 
destruction" for purposes of this article, and the decision whether or not to restore, insofm as is 
possible, any building of which two-thirds or more is taken, and the proceeds of the eminent 
domain taking, respectively, shall be treated in the same manner as is provided in this master deed 
upon the occurrence of  damage and destruction to the condorninium project. The board of 

. directors shafl give to all holders of-first mortgages on units prompt notice of any eminent dornain 
proceedings, and the distribution of the proceeds of any eminent domain proceeding shall be 
subject lo the provisions of section m ( F )  with respect to the rights of the holders of mortgages 
on units. 

ARTICLE X: Sale, Lease, and Mortgaging d U ~ o i t s  

(A) Right to sell or lease units. 

The unit owner of each unit shall have the right ta sell or lease such unit and the cammon 
elements appurtenant thereto, providing, with respect to any lease (or assignment thereof or 
sublease), that written notice of the fact of the lease, the identity of the lessee, and the term of the 
lease is disclosed to the council or managing agent or manager of the condominium project in 
writing prior to commencement of the term of the lease. Any tenancy or subtenancy of a unit shall 
be subject and subordinate to all of the provisions of the condominium documents. 

@) Mortgaging of units 

No unit owner may mortgage any unit owned by such unit owner or any interest therein 
without the approval of the board of directors md, if the declarant is a unit owner at the time such 
mortgage is granted, without the prior written approval of declarant, except as to a mortgage or 
mortgages granted to a bank, life insurance company, credit union, or savings and loan 
association, or to declarant or to the unit o w e r  fiom whom the unit was purchased, The board of 
directors may, and is hereby authorized to, impose reasonable canditions upon which approval as 
to any other mortgage shall be given. Every mortgage which is not held by ( 1 )  a bank, (2) a life 
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insurance company, (3) a credit union, (4) a savings and loan association, (5) the unit owner from 
whom the unit was purchased, or (6) declarant shall be invalid as a lien against the unit without 
the written approval of the board of directors and, ifrequired under the terms hereof, declarant. 

(C) Grantee to be liable with grmtoi for unpaid common charges 

In any conveyance of a unit either by voluntary instnunent, operation of law, or judicial 
proceeding in accordance with this master deed or the byIaws, the grantee of the unit shalt be 
jointly and severally liable with the former unit owner for any unpaid common charges against the 
latter asswed and due up to the time ofthe grant or conveyance without prejudice to the 
grantee's right to recover from the former unit owner the amounts paid by the grantee therefor. 
"Grantee" as used in this section shall not include either the holder of an institutional mortgage of 
record or a purchaser of a unit at a foreclosure sale of an institutional mortgage. 

(I]) Unauthorized transfer is voidable 

Any lease or mortgage which is not authokiized by the terms of this master deed or for 
which authorization has not been obtained pursuant to the terms hereof is voidable and may be 
voided by the board of directors, or by the declarant ifdeclarant at the time of such avoidance is a 
unit owner, by an instrument duly recorded in the o6ce  of the county caurt clerk of Pulaski 
County, Kentucky. 

ARTICLE XI: Default and Foreclosure of Mortgages or Other Liens on Units 

(A) Mortgagee to  not^ declarant of unjt owner's default 

lJpon the happening of a default under the terms of any mortgage which would p e d  the 
holder to declare the entire principal sum due, and upon which such holder intends to rely in 
accelerating the indebtedness secured by the mortgage, notice of the intention of the holder to do 
so shall be given to the council and to declarant, ifdeclarant is the record unit owner of a unit at 
the time such notice is given. 

(B) Rights of declarant and council with respect to mortgages in default 

The dec!armt and/or the council shs!l h w e  the right at its option to exercise the following 
powers and privileges with respect to mortgages of units which are in default at a time when 
declarant and/or the council or its other nominee(s) shaU be a unit owner: 

(1) To remedy the defaults existing under the terms of the mortgage and to put the same 
in good standing. In the event the declarant shall make the advances necessary to remedy the 
defaults, the declarant shall be deemed to hold a lien position in the unit to secure the amount so 
advanced, together with interest thereon (at the prime rate then in effect at major Louisville 
banks), costs, disbursements, counsel fees, insurance, taxes, or other charges so advanced, and 
with the right to foreclosure of such lien against the defaulting unit owner. The holder of the 
mortgage shall in no event be required, or have the obligation, to collect the lien position so 



neprinc rage L 3  - J / I i / L U U i ,  b:>bpm Lltlzens Nat'l O L  Somerset Archlve Copy 

created on behalf of the declarant. Acceptance of a deed to any unit constitutes a present grant by 
the unit owner of such a lien in favor of declarant and the council. 

(2) To acquire the mortgage by assignment fiorn the holder of said mortgage in 
consideration of the payment by certified check fiorn declarant or the council to the mortgagee of 
an amount equal to (calculated as of the time of the assignment) the unpaid balance plus accrued 
but unpaid interest on the indebtedness secured by the mortgage, plus collection costs (including 
reasonable attorney fees) expended by the mortgagee either before or after institution of 
foreclosure action; in the name of the declarant or in the name of its designated nominee, with all 
the powers and rights of the holder against the defaulting unit owner including the right to 
foreclose the same. 

( 3 )  To require the dehulting unit owner to transfer the unit and its common interest to 
declarant or the nominee of declarant or the council, in exchange for the agreement of declarant 
or the council to remedy all defaults existing under the terms thereof, and to assume the 
indebtedness secured thereby. 

(4) To continue any pending action or to institute an action to foreclose any mortgage 
taken by assignment under subdivision (2) of this section, or to take a deed in lieu of foreclosure 
of the mortgage. In no event shall a unit owner be relieved from liability already incurred for past 
due common expenses and charges, including reasonable expenses of legal counsel, nor be 
relieved from personal liability on the bond, note, or other obligation secured by the mortgage by 
reason of any conveyance made under subdivision (3)  hereof or under this subdivision. 

(5) All of the rights of the declarant under this section shall also be available at all times to 
the council, but such rights as vested in council at aU times shall be junior and subordinate to 
those rights as vested in declarant as long as the declarant is a unit owner, 

(C) Council and declarant shall be necessary parties in all mortgage or other hen 
foreclosures 

The declarant, at any time when declarant is a unit owner, and the council shall be 
necessary parties in every action brought to foreclose any mortgage or other lien encumbering a 
unit, and shall be entitled to bid such amounts as they deem appropriate at any sale, whether the 
action be isn their names oi they be a defecdmt thereia, md t c  purchase my unit rrt such sde. 

@) Incorporation in instruments of encumbrance 

'The provisions of this article shall be deemed incorporated by reference in each mortgage 
or other lien encumbering a unit as though fully set forth therein. 

ARTICLE XI: Obligations of Urnit Owners and Remedies upon Default 

(A) All mit  owners and tenants subject to condominium documents which m with the 
land 
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All present or hture unit owners, tenants, occupants, or any other person that might use 

the condominium project in any manner are subject to the terms and provisions of the 
condominium documents, as they may be amended fiom time to time, and the decisions ofthe 
council acting through the board of directors acting, in turn, through its resolutions, the offkers of 
the council, and the managing agent. The acceptance of a deed or conveyance or the entering into 
of a lease, or the entering into occupancy of any unit shall signify that the provisions of the 
condominium documents, and the decisions of the board of directors, are accepted and ratified by 
such unit owner, tenant, or occupant, and all of such provisions shall be deemed and taken to be 
covenants running with the land and shall bind any person having at any time any interest or estate 
in such unit, a s  though such provisions were recited and stipulated at length in each and every 
deed or conveyance or lease of the unit. 

(B) Remedies upon default 

Failure of a unit owner (or other person subject to the condominium documents) to 
comply with the provisions of the condominium documents shall entitle the council (and the 
declarant, in the proper case) to the following remedies for such violation or breach in addition to 
all remedies provided by the Horizontal Property Law and by any other provisions of the 
condominium documents: 

(1) The right to enter any unit or any portion of the condominium project upon which, or 
as to which, such violation or breach exists which requires emergency attention or emergency 
repairs, and on an emergency basis to abate and remove, at the expeim of the defiw.ltbg unit 
owner, imy structure or thing or condition that m y  exisi in violation of the condominium 
documents; and the council, or its employees or agents, shall not thereby be deemed guilty of 
trespass. 

(2) The right to enjoin, abate, or remedy by appropriate legal proceedings, at law or 
equity, the coritinuance of any breach; and, pursuant to appropriate court action, the right, ifany 
unit owner or any occupant of his unit shall continue to be in violation of the aforesaid documents 
and d e s  and regulations for 30 days after notice in writing fiom the council, to issue to the 
defaulting unit owner a 1 0-day notice in writing to termhate the rights of said unit owner to 
continue as a unit owner and to continue to occupy, use, or control his unit and to file a suit in 
equity algainst the defaulting unit owner for a mandatory injunction against the unit owner or 
occupw~ts or, iri the alternatiw, a decree declaring the termir?ztitlor? ofthe dehulting unit owner’s 
right to occupy, use, or control the unit and ordering that the unit shall be sold at a judicial sale 
upon such notice and terms as the court shall establish, except that the defaulting unit owner shall 
not be entitled to reacquire the unit at such sale or by virtue of right of redemption. 

(C) Costs and attorney fees 

In any proceedhg arising because of an alleged K i u r e  of a unit owner or the council to comply 
with the terms of the condominium documents, as they may be amended from time to time, the 
prevailing party shall t;e entitled to recover the costs of the proceeding and such reasonable 
attorney fees as may be awarded by the court. 

--^_- 
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(D) No waiver of rights 

The Mure  of the council or any unit owner to enforce any covenant, restriction, or other 
provisioii of the Horizontal Property Law or the condominium documents shall not constitute a 
waiver of the right to do so thereafter. 

(E) Rights are cumulative 

All rights, remedies, and privileges granted to the council, declarant, the board of 
directors, its designated agent(s), or a unit owner, pursuant to any terms, provisions, covenants, 
or conditions of the condominium documents shall be deemed to be cumulative, and the exercise 
of any one or more shall not be deemed to constitute an election of remedies nor shall it preclude 
the party thus exercising the same fiorn exercising such other and additional rights, remedies, or 
privileges as may be granted to suck party hereunder, under the other condominium documents, 
or at law or in equity. 

ARTICLE XIII: Future Development 

Villas at Woodson Bend (Condominiums) as built consists of four (4) units in the buildings 
previously constructed, and may consist of additional units contained in additional buildings which 
may be constructed. These buildings and the units therein together with the c o m n  elements 
appurtenant thereto will automatically become subject to this condominium regime by 
amendrrent(s) to the master deed upon the fdkg of their respective floor platis. Declarant 
specifically reserves the right, from time to time, to fbrther amend the master deed to the extent of 
adding additional units and general common elements (not to exceed two hundred (200) units 
containing four hundred seventy-five thousand (475,000) square feet in the aggregate) and limited 
common elements and, once added by amendment, the units therein shall have the same rights, 
privileges, and obligations as appear herein. In fktherance of the foregoing, an irrevocable power 
coupled with an interest is hereby granted and reserved unto declarant, its successors and assigns 
(howewr, individual unit owners shall not be included within the meaning of successors and 
assigns as used in this paragraph), to SHIFT AND REAILQCATE from t h e  to time the 
percentage of ownership in the c o m n  elements appurtenant to each unit to the percentages set 
forth in each amendment pursuant to this paragraph. Each execution of a deed of conveyance, 
mortgage, OT other instrument with respect to a unit, and the acceptance thereof, shall be deemed 
a grant, and a:: acbowledgmen? of md cenc!usive evidence of the pzries thereto to the consent 
of such reservation of power to declarant as attorney in fact and shall be deemed to reserve to 
declarant and its successors and assigns the power to shift and reallocate fiom time to time the 
percentages of ownership in the common elements appurtenant to each unit set forth in each such 
recorded amendment. Further, declarant specifically reserves unto itself; and its successors and 
assigns, the rights to determine the location of all hture units, common elements, and limited 
common elements; it being provided, however, that aU fiture development of the condominium 
project shall be restricted to the property and the condominium project shall not be expanded to 
include any other property. 

Each unit owner by acceptance of a deed to a unit further acknowledges, consents, and 
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(A) The portion of the additional common elements and any additional limited common 
elements described in each such amendment shall be governed in all respects by the provisions of 
this master deed. 

(€3) The percentage of ownership in the common elements appurtenant to each unit shall 
automatically be shifted and reallocated to the extent set forth in each such recorded amendment 
and upon recordation thereof the amount by which such percentage appurtenant to a urd ki 
adjusted as set forth therein shall thereby be arid be deemed to be reallocated from or to such unit 
owner and reconveyed and reallocated among the other unit owners as set forth in each such 
recorded amendment. 

( C )  Each deed, mortgage, or other Iilstrument affecting a unit shall be deemed given 
subject to the conditional limitation that the percentage of ownership in the common elements 
appurtenant to each unit shall, upon the recording of each amendment, be adjusted in proportion 
to the revised percentage set forth in such amendment and vested among all the other owners, 
mortgagees, and others owning an interest in the other units in accordance with the terms and 
percentages of each such recorded amendment. 

(D) A right of revocation is hereby reserved by the grantor in each such deed, mortgage, 
01 other instrument of a unit to so amend and reallocate the percentages of ownership in the 
common elements appurtenant to each unit. 

(E) The percentage of ownership in the common elements appurtenant to each unit shall 
include and be deemed to include any additional common elements made a part of the 
condominium project by a recorded amendment, and each deed, mortgage, or other instrument 
affecting a unit shall be deemed to include such additional common elements and the ownership of 
any such unit and lien of any such mortgage shall automatically include and attach to such 
additional common elements as such amendments are recorded. 

- 

(F) Each unit owner shall have a perpetual easement, appurtenant to his unit, for the use of 
any additional common elements annexed thereto by and described in any recorded amendment 
for the purposes therein set forth, except as to any portion the use of which is limited by exclusive 
easements granted to the owxers ofspjci&c w2ts as m y  be provided i_n_ any such amendment. 

(G) The recording of each such amendment shall not alter the amount of the lien for 
expenses assessed to a unit prior to the date of such amendment. 

CH) Each unit owner by acceptance of the deed conveying his unit agrees for himself and 
all those claiming under him, including mortgagees, that the master deed and each amendment is 
and shall be deemed to be in accordance with the Horizontal Property Law and, for pwposes of 
the master deed and the Horizontal Froperty Law, any changes in the respective percentages of 
ownership in the common elements as set forth ~.II each such amendment shall be deemed to be 
made by agreement of all unit owners and mortgagees. 



(I) Declarant reserves the unilateral right to amend the master deed for the purpose of 
shifting and reallocating the percentages of ownership in the common elements in the manner 
provided by this article and any applicable law. If requested by declarant, each unit owner agrees 
to execute and deliver such documents necessary or desirable to cause the provisions of this 
article to comply with the Horizontal Property Law as it may be amended Corn time to time. 

(J) Additional units shall be substantially completed prior to being subjected to the regime 
and shall be consistent with other units in t e r n  of quality of construction 

(K) The provisions of the master deed and in deeds and mortgages of the Units and 
common elements may contain clauses intended to confirm the right to shift the common 
elements. None of said provisions shall invalidate the other, but each shall he deemed 
supplementary to the other toward the end that a valid shifting of the common elements can be 
accomplished. 

No hture board acting for and on behalfofthe council shall amend the master deed or 
adopt or amend any bylaws which would hinder, obstruct, or jeopardize declarant's interest in the 
present or hture development of the condominium project. 

ARTICLE XIV: Amendment to Declaration 

This master deed may he modified, altered, mended, or added to by declarant pursuant to 
an instmerit recorded by declarant in the office of the county clerk of Pulaski County, Kentucky, 
subject to and in accordance with section VIP),  or by an instnunent signed by each unit owner of 
record (and by declarant, ifthe consent of declarant to such amendment is required under the 
t e r n  ofthe condominium documer~ts), or by a vote of greater than 50% in interest in the 
common elements at any duly called meeting of unit owners provided that: 

(1) A notice of the meeting containing a full statement of the proposed modification, 
alteration, amendment, or addition has been sent to all unit owners as listed on the books and 
records of the council and to all mortgagees of uriits who have requested same; and 

(2) The board of directors (and declarant, if the consent of declarant is required by the 
provisions of the condominium documents) approves the change; and 

(3) An instrument evidencing the change and signed by the president or any vice president 
of the council is duly recorded in the office of the Pulaski County Clerk. Such instrument need not 
contain the written consent of any unit owners but shall contain the verified statement and 
certification by the secretary or other officer of the council not otherwise signing the instrument 
that the requirements ofthis subsection (C) above have been satisfied. 

(A) Severability 

ARTICLE XV: General 
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: o p i  i 3 S V L  The invalidity of any provision of this master deed shall not be deemed to impair or affect 
in any manner the validity, enforceability, or effect of the remainder of this master deed, and, in 
such event, all of the other provisions of this master deed shalf continue in full force and effect as 
if such invalid provision had never been included herein. 

(B) Waiver 

No provision contained in this master deed shall be deemed to have been abrogated or 
waived by reason of any f$ilure to enfarce the same, irrespective of the number of violations or 
breaches which may occur. 

(C) Captions 

The captions herein are inserted only as a matter of convenience and for reference, and in 
no way define, limit, or describe the scope of  this master deed nor the intent of any provision 
hereoE 

(D) Gender 

The usi: of the masculine gender in this master deed shall be deemed to refer to the 
feminine gender whenever the context so requires. 

-. 

IN WTNJ.3SS WN;LEREOF, the declarant has caused this master deed to be executed 
actually on the date indicated in the notarial certificate affucled hereto but effective as of the 1’’ day 
of April, 2002. 

A- 

DECLARANT: 

Commonwealth of Kentucky 
County of Pulaski: 

The foregoing master deed was acknowledged before me, by Robert Kenison, as Pres:%t 
of Soutbfork Development, Inc, a Kentucky corporation, acting in its capacity as Declarant ohh~s 
Master Deed establishing Villas at Woodson 

. .)J -A a, ..;+ -.: , ‘. t .- 3, ..... 
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This instnment was prepared by: 

LAW OFFICES OF JOHN G. PRATER 
P. 0. BOX 616 

66 
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{ Dcxriprioo of 
! The V i k  at Woodson Bend 

67.475 Acres 
c--__---...,+-j 

Shared in the Town ai Bmnston. L County a Pularki, Stric of Kcnludy. on the wa!cm ofrhe South Fa& of 
CumOcrfond Rivcr, End bcinp more puriculariy dcrsribcdas rol!ows; 

&ginning on WS. Corp. of En&-ccr'b mafkcr dLL 3818-1 (1972X said marker k i n g  Ihe 3outhweslcr!y 
corner IO W d s o n  Bend Rexxt, king st thc TRUE POINT OF BEGINNING: 

Thcncc nonhcrly with the wenerly line ofseid Waadsci~ Band, NorthPM'29" West, 2270.22 

Thhencc continuing with aid V'wdson B e d  LineNorth 7"41'39" Wut, 86139 fa% 

Thence kmving said U'wdsan Bcnd linc w t s e  a l o q  [ha $aud~erl) lina of Myra New, Nwth 89"07'29" 
wca, 212.w feet; 

Thence N a t h  SVI'LS" West, 53.- hi; 

Theace North 89"27'!1" We&, 760.81 fut 

Thence along a DBW dividon hi rho foliowing h t t m  (16)  c w d c s :  

I )  south o w w  w e  124.98 LS 
2 )  South 6Y5S'IO" Ea% 2.51.16 f w r  

3) Along B CUCM lo tho right (Rsdiu~17J.oD feci rad bean So& 20eC4'5V' West, h l t o  943%S'OO"), 
m ~ Y C  dismmx of 131.64 fut 

4) South 26'49'10" Eat.  276.62 f i x t  

3) Along a c w e  lo the Sghr (Ilrdiur-375 CO fael and bcar Snutb 63°10'50" West. Rdla ~14'14'da"). 
M arc dk- O f  9334 %et 

6) S o d  1294'12" Emr, 182.67 ictt 

7) South PJ3'31' W q  33276 feet  

8) South I4"47'24" W C S ~  1753 fid 

9) South 6291'46" Wut, 241 05 feet 

10) ?Iorth 72'28'14" Ww, 150 (x1 fee: 

11) swell 17°31'46"WdsL,528.45 feet 

12) solUh72S8'14"Easi, 158.59fkt 

13) Along I nonhngent CUM to tho left (ROdiu~-140.00 feet and b c j n  Somh 83"Id'M" East, Delta 
961°27'32"), m ucdls-of JXI 1 7 k I  

14) Scuth 54'4S'W Earl, 77.25 fisel 
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Exhibit I3 

Percentage Interest of Each Unit in Common Elements 

NOTE: The initial number of units is 48 and the mhm number is 200. The follawhg applies 
to the initial 48 units and shall be modified by recomputation of percentages when and if the 
number of units exceeds 48. At the time there are more units, the percentage shall be modified by 
mathemiticaUy dividing the individual unit's square footage by the total applicable square footage 
of all units. 

Square Footage -l---l *Pacentage 1 Unii Number Square Footage ! +Percentage 1 Unit Numba -- 
1297.38 I 7.76 I291  I 3 4 1  

I 292  1453.10 I 8.68 I 
1293 I343 1475.40 

1453.10 

1453.1 0 

1475.40 1 8.82 

1453.10 I 8.68 I -' 

1297.38 1 7.76 I 3 54 Undc%nnined 

Uncktermined 361 

Undaennjned 362 

Undetermined 363 

3 64 IJndettermined 

Undetermined 371 

- __.__- 

_. --- 
- 

".- 

1652.57 19.89 I 
1032.55 I 6.17 I 
1652.57 9.89 

1032.55 6.17 

U n d a e m i n d  

Undetermined 

Undetermined 

Undetermined 

Undetermined 

-_.____-- 

- 

I321  

3 72 

3 73 Undetermined 

324 Undetermined 374 

381 
I_ 

Undetermined 

Undetermined 

Undetermined 

IJndetermined 

-- 
- 

--- 

3 82 Undetermined 1 
Undetermined 1 383 

3 84 
- 

334 IJndetermined I 



Ilndetermined 391 

LJndetamind 3 92 

3 93 I Jndetermined 

Undetermined 394 

TJndetwmined 401 

Undetermined 4 02 

4 03 Undetermined 

404 I Undetermined 

- ---- 
---- I_- 

- 
"- 

-- 

--. ---. 

---. . 

- 
501 Duplex 

1 Jndetermined 

5 02 Duplex 
t J n d L m e d  

TOTALS - 100.000% T0TAI.S 16,728.20 100.000% 
I 
I #: The foregoing percentages are subject to change as more units are built. 



Civil Action No. 09-CH-00231 

CITIZENS NATIONAL BANK PLAINTIFF 

V. 

ROBERT W. KENISON, et al. DEFENDANTS 

JUDGMENT AND ORDER OF SALE 

On August 20, 2009, the Plaintiff, Citizens National Bank (“Bank”), filed its Motion for 

Summary Judgment arid Order of Sale. On September 1,2009, Timothy L. Gross (‘‘Mr. Gross”), 

Janice M. Gross (“Mrs. Gross”), The Janice M. Gross Revocable Trust (“Trust”), Southfork 

Development. Inc. (“Southfork”) and The Villas Boat Club, Inc. (“Boat Club”) filed their Motion 

to Dismiss the Complaint. The Court heard these motions on October 2,2009, where counsel for 

all of the parties, except Wells Fargo Home Mortgage, Inc., were present. The Court has further 

considered all responses or objections to these motions filed by the parties, and the motions are 

now submitted to the Court for its decision. 

, 

Wherefore, the Court hereby finds, cowcilaades, orders and adjudges that: 

1. Each Defendant has been served with a summons and the Complaint and has filed 

an Answer thereto. 

2. Venue properly lies in this Court. 

3. The Court has in personam jurisdiction over every party to this case either 

because they reside m d  were summoned in this county and/or are subject to this Court’s 

jurisdiction under KRS 454.210. This case arises from contracts between the Bank and the 
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Defendants entered into and related to matters including real property and personal property 

located in Pulaslti County, Kentucky. 

BOAT CLUB LOAPT 

4. On or about March 17, 2006, the Boat Club executed and delivered to the Bank 

the Promissory Note which is attached to the Bank’s Complaint as Exhibit 1 evidencing the 

Bank’s loan to the Boat Club (the “’Boat Club L,oan”). 

5. On or about March 17,2007, the Bank and the Boat Club renewed the Boat Club 

Loan as reflected on the Promissory Note attached to the Bank’s Complaint as Exhibit 2. 

6.  On or about March 3 1, 2005, the Boat Club and the Bank agreed to change the 

terms of the Boat Club Loan as stated in the Change in Terms Agreement attached to the Bank’s 

Complaint as Exhibit 3. 

7. On or about March 17, 2006, the Boat Club executed and delivered to the Bank 

the Commercial Security Agreement attached to the Bank’s Complaint as Exhibit 4, (“Boat Cl~ib 

Security Agreement One”) which is valid, enforceable, first priority and secures payment of the 

Bank’s Judgment’, and which was perfected by appropriate filing in the Kentucky Secretary of 

State’s Office on AGgust 2,2004. 

8. On or about August 1, 2005, the Boat Club executed and delivered to the Bank a 

second Security Agreement, (“Boat Club Security Agreement Two”) attached to the Bank’s 

Complaint as Exhibit 5, which also is valid, enforceable, first priority and secures payment of the 

Bank’s Judgment, and which was perfected by the UCC-Financing Statement attached to the 

1. 

The term “Bank’s Judgment” refers to the judgment awarded to the Bank herein on the Boat Club Loan, Southfork 1 

Loan 8900, and Southfork Loan 8400 in paragraphs 14,34,42 and the attorneys fees to date in paragraph 46; plus 
additional amounts that might be awarded. 
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Bank’s Complaint as Exhibit 6, recorded in the Office of the Kentucky Secretary of State on 

Augr:sl 8, 2088. . 

9. On or\about March 17, 2006, the Trust executed and delivered to the Bank its 

Guaranty attached to the Bank’s Complaint as Exhibit 7 guaranteeing payment of the Boat Club 

Loan. 

10. On or about March 17,2006, Janice Gross executed and delivered to the Bank her 

Guai-mty &ached to the Bank’s Corn$a& as Exhibit 8 gwrantceinp payment of the Boat Club 

Loan. 

1 1. On or about March 17,2006, Timothy Gross executed and delivered to the Bank 

his Guaranty attached to the Bank’s Complaint as Exhibit 9 guaranteeing payment of the Boat 

Club Loan. 

12. On or about March 17, 2006, Southfork executed and delivered to fhe Bark its 

Guaranty attached to the Bank’s Complaint as Exhibit 10 guaranteeing payment of the Boat Club 

Loan. 

13. The Boat Club Loan was due in fill on May 17,2008, has not been paid and is in 

default. 

14. The Bank is hereby awarded jud,ment against the Boat Club, the Tnisi, 

Mrs. Gross, Mr. Gross and Southfork jointly and severally for payment of the Boat Club Loan in 

the principal amount of $355,130.35, with a payoff as of September 29, 2009, in the amount of 

$377,754.57 with interest accruing thereafter at 4.25% per annum or $42.27925 per day, plus 

attorneys’ fees, legal expenses and cpurt costs. Interest on this judgment amount shall be 

4.25 percent. See Loan Inquiry Statement attached to the Bank’s Complaint as Exhibit 11 and 

3 



. . . . . . . . . . . .. .. .~ ~- 

_ .  

the First Amended Affidavit filed by the Bank and signed by its CEO and President, Donald E. 

Bloomer, on September 30,2009. 

15. The Bank is entitled to possession of the collateral described in the aforesaid 

Security Agreements (“Boat Club Collateral”). 

16. The Bank is entitled to and may move this Court to appoint a Receiver to take 

control of the Boat Club Collateral pending its sale by this Court. 

SOUTHFORK ]LOAN 89QQ 

17. On or about April 24, 2002, the Bank extended Southfork a $3,923,000.00 line of 

credit (“Loan 8900”) evidenced by the Promissory Note attached to the Bank’s Complaint as 

Exhibit 12. 

18. On or about May 1, 2003, Southfork and the Bank renewed Loan 8900 by the 

Promissory Note attached to the Bank’s Complaint as Exhibit 13. 

19. On or about May 27, 2004, Southfork and the Bank revised and renewed Loan 

8900 as reflected in the Promissory Note attached to the Bank’s Complaint as Exhibit 14. 

20. On or about May 24, 2005, Southfork and the Bank renewed Loan 8900 through 
5 

the Promissory Note attached to the Bank’s Complaint as Exhibit 15. 

21. On or about May 25,2006, Southfork and the Bank renewed Loan 8900 through 

the Promissory Note attached to the Bank’s Complaint as Exhibit 16. 

22. On or about March 30, 2007, Southfork and the Bank renewed and revised Loan 

8900 pursuant to the Promissory Note attached to the Bank’s Complaint as Exhibit 17. 

23. On or about May 25, 2007, Southfork and the Bank renewed, for the final time, 

Loan 8900 pursuant to the Promissory Note (“Last 8900 Note”) attached to the Bank’s 

Compla.int as Exhibit 18. 

4 ’  
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24. The L,ast 8900 Note matured on May 25,2008, has not been paid, is in default and 

is due and payable. 

25. Payment of the Bards’s Judgment is secured by a valid, enforceable, first priority 

Mortgage (the “Southfork Mortgage”) in the real estate described therein (“the Southfork 

Property”) from Southfork, Robert Kenison, Frances Kenison and the Trust dated April 24,2002, 

recorded on that date in the Pulaski County Clerk’s Office in Mortgage Book 710, Page 264, and 

attached to the Bank’s Complaint as Exhibit 20. A description of the Southfork Property is 

attached hereto, and incorporated by reference herein as Exhibit A. 

26. Payment of the Rank’s Judgment is further secured by a valid, enforceable, first 

pridrity Security Agreement from Southfork to the Bank dated April 24, 2002, (‘‘the Southfork 

Security Agreement”) attached to the Rank’s Complaint as Exhibit 2 1, which granted the Bank a 

valid, enforceable and first priority security interest in the property described therein (the 

“Southfork Collateral”). 

27. This Southfork Security Agreement was properly perfected by a ‘CJCC-Financing 

Sbtement filed in the Kentwky Secretary o f  State’s Office on April 29, 2002, and continued by 

a Continuation Statement filed therein on March 26,2007. 

25. The Bank is entitled to possession of the Southfork Collateral, but there is no 

evidence of any Southfork Collateral. 

29. The Bank is entitled to this Court appointing a Receiver to take control of the 

Sovthfork Co!!ateral pending its sale by this Court if the Bank discovers Socthfork Collakrd and 

moves for a Receiver 

30. Payment of the Rank’s Judgment is m h e r  secured by a valid, enforceable and 

second priority Mortgage (the “Gross Mortgage”) from Mr. Gross, Mrs. Gross and Southfork to 



the Bank dated October 29, 2007, in TJnit 551, Building 55 of the Villas at Woodson Bend, 

Horizontal Property Regime, (‘Unit 551”) but more fixlly described in said Mortgage, and wliich 

is attached to the Bank’s Complaint as Exhibit 22. A description of Unit 551 is attached hereto 

and incorporated by reference herein as Exhibit B. 

3 1. Mr. Gross is personally indebted to the Bank for payment of Loan 8900 pursuant 

to the following Guaranty Agreements: 

(2) Gua-z~~ty  froxi Robel? Kei7;jssi-r a.ad Mr. Cross io the Ezdc $atcd IqxAi 24, 

2002, and attached to the Rank’s Complaint as Exhibit 23; 

(b) Guaranty from Timothy Gross to the Bank dated May 27, 2004, and 

1 attached to the Rank’s Complaint as Exhibit 24; 

(c) Guaranty from Mr. Gross to the Bank dated December 9, 2005, and 

(d) 

Mrs. Gross is indebted to the Bank for Loan 8900 pursuant to the Guaranty 

His Guaranty Agreements related to the Boat Loan and to L,oan 8400. 

32. 

Agreement dated December 9, 2005, attached to the Bank’s Complaint as Exhibit 26 and her 

Guaranty Agreement‘related to the Boat Club Loan and to Loan 8400. 

33. The Trust is indebted to the Bark for Loan 8900 pursuant to the Guaranty 

Agreement dated December 9, 2005, attached to the Bank’s Complaint as Exhibit 27 and its 

Guaranty Agreement related to the Boat Club Loan and to L,oan 8400. 

34. The Bank is hereby awarded judgment for the amounts due on Loan 8900 against 

Southfork, Mr. Gross, Mrs. Gross and the Trust, jointly and severally, in the principal amount of 

$899,642.40 with interest accruing at 4.25% or $106.20778 per diem plus attorneys’ fees and 

legal expenses. The payoff as of September 29, 2009, is $1,041,110.39 exclusive of attorneys 
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fees and legal expenses. Interest on this jud,ment amount is 4.25 percent. This amount is sel 

forth in the Loan Inquiry Statement attached to the Bank’s Complaint as Exhibit 19, and updated 

by the First Amended Affidavit filed by the Bank and signed by its CEO and President, Donald 

E. Bloomer, on September 30,2009. 

SOUTHFom LOAN 8480 

35. On or about October 29, 2007, Southfork and the Rank entered into the Loan 

Agreement attached to the Bank’s Complaint as Exhibit 29. This loan is referred to as L,oan 

8400. 

36. On or abou! October 29, 2017, So&~fo& executed aid clelivereci io tile 2 m k  ik 

Promissory Note attached to the Bank’s Complaint as Exhibit 30 evidencing L,oan 8400. The 

Note matured on October 29,2008, was not paid, is in default. 

37. Loan 8400 is secured by the Southfork Mortgage attached to the Bank’s 

Complaint as Exhibit 20. 

-0 
.IO. 

Exhibit 22. 

39. 

Loain 84Kl is secured by the Gross Mcrtgage attached to the Baidi’s C ~ i ~ p h h t  ;is 

The ?rust is liable to the Bank for payment of Loan 8400 pursuant to the 

Guaranty Agreements regarding Loan 8900 and the Boat Club Loan, plus its Guaranty to the 

Bank dated October 29, 2007, attached to the Bank’s Complaint as Exhibit 32. 

40. Mrs. Gross is iiable to the Bank for payment of Loan 8400 pursuant to her 

Guaranty Agreements regarding Loan 8900 and the Boat Club Loan, plus her Guaranty to the 

Bank dated October 29,2007, attached to the Bank’s Complaint as Exhibit 33. 

41. Mr. Gross is liable to the Bank for payment of Loan 8400 pursuant to his 

Guaranty Agreements regarding Loan 8900 and the Boat Club Loan, plus his Guaranty to the 

Bank dated October 29,2007, attached to the Bank’s Cornplaint as Exhibit 34. 
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Y Mr. Gross, Mrs., Gross and the Trust, ,jointly and severally, in the principal amount of ,.; 

$1,160,977.75 with interest accruing at 4.25% or $137.05987 per diem with the payoff as of 

September 29, 2009, of $1,300,626.08, plus attorneys’ fees and legal expenses, and interest on 

this ,judgment amount at 4.25 percent. A Loan Inquiry Statement is attached to the Bank’s 

Complaint as Exhibit 31 and updated by the First Amended Affidavit filed by the Bank and 

signed by its CEO and President, Donald E. Bloomer, on September 30,2009. 

43. The Court does not adjudicate the Bank’s claims against Robert Kenison and 

Frances Kenison since those parties have advised they will be submitting to the Court an Agreed 

JKdgment resoI7ling those claims. 

44. Each Guaranty on which the Bank relies and on which the Court grants judgment 

against Mr. Gross, Mrs. Gross, Southfork, the Boat Club and the Trust comply with the 

requirements for an enforceable guaranty under Kentucky law, KRS 37 1 .O 165. Each Guaranty 

Agreement expressly refers to the loan document being guaranteed. 

45. The Sa& cnncedcs x ~ d  it is adjudged that its niortgage in Unit 551 is subordinzk 
5 

to a mortgage in favor of the Defendant, Wells Fargo Home Mortgage, he. ,  recorded in 

Apartment Mortgage Book 23, Page 183, of the Pulaski County Clerk’s Office. That mortgage 

was attached as Exhibit 35 to the Bank’s Complaint. 

46. The Bank’s Judgment includes its attorneys’ fees, expenses and court costs as 

provided in the Mortgages, Security Agreements, Promissoiy Notes and Gumaniy i’rgreeri.leilts 

referred to in this Judgment and since it is undisputed that the Rank’s counsel are not its salaried 

employees and the Bank has or has agreed to pay those fees. As of September 29, 2009, the 

Bank has been billed and paid $38,991.42, which shall be part of the Banks Judopent. 
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This Court reserves jurisdiction to award, additional attorneys’ fees, expenses and court costs to 

Commissioner to pay the Bank’s Judgment since they cannot be divided without impairing their 

respective values. Each shall be sold separately, except as stated below: 

(a) TJnit 55 1. (The proceeds from the sale of Unit 55 1 should pay the claim of 

Wells Fargo S c h e  the Ba-k’s Judgment,.) 

(b) Each of the following Condominium Units (“Condo Units”): (i) 

Condominium Unit No. 414 of the Villas at Woodson Bend Horizontal Property Regime; 

(ii) Condominium TJnit No. 421 of the Villas at Woodson Bend Horizontal Property 

Regime; and (iii) condominium Unit No. 422 of the Villas at Woodson Bend Horizontal 

Property Regime. 

(c) Each lot owned by Southfork in the Bluffs Manor Subdivision (“Building 

L,ots”). (They are described in Exhibit C hereto and incorporated by reference herein.) 

(d) All of the Boat Club’s assets, including the Shoreline Usage Permit. The 

Master Comniissioner shall make a recommendation to the Court whether or not the Boat 
L 

Club assets (other than the Shoreline Usage Permit) should be sold as a whole or by more 

than one contract or parcel. 

(e) The Shoreline Use Permit shall be sold separate from the other assets of 

the Boat Club and expressly without any warranty that it can be transferred. Any sale 

shall be subject to approval by the United States Army Corps of Engineers (ccC~rp~77) .  

The Court recognizes the Corps. might not permit the Shoreline Use Permit to be 

transferred from the Boat Club. 
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48. The 67.475 acres of land, more or less, described in Exhibit D to this Judgment 

J and incorporated by reference herein are within the The Villas at Woodson Bend Horizontal 

Property Regime. The Banlc has a first priority mortgage lien in Souiiifoi.k’s iiiteresi in ihis 

property to secure payment of the Banks Judgment. Only the Condo Units will be sold now. The 

balance of Southfork’s interest in this property, if any, will be sold when the extent of 

Southfork’s rights in the property are adjudicated. 

49. Sale of the balance of Southfork’s Property, which includes the Sanitary 

Treatment Facility, will not be sold until the Court hears evidence and d e s  on whether it should 

be sold as a whole. 

50. The interests in TJnit 551 being sold are: 

(a) All interest held by Mr. Gross and Mrs. Gross including interest conveyed 

to Mr. Gross by Deed dated August 31, 2006, recorded in Apartment Ownership Deed 

Book 17, Page 396, in the Pulaski County Court Clerk’s Office. 

(b) Interest held by the Bank pursuant to the mortgage from Mr. and 
d 

Mrs. Gross and Southfork recorded in Apartment Mortgage Book 24, Page 265, in the 

Pulaski County Clerk’s Office. 

(c) Interest held by Wells Fargo pursuant to a mortgage recorded in 

Apartment Mortgage Book 23, Page 183, of the Pulaski County Clerk’s Office. 

5 I .  The interests in the Condo Units and Building L,ots being sold are: 

(a) Those interests held by Southfork including those conveyed in Deed to 

Robert Kenison and Timothy L,. Gross recorded in Deed Book 554, Page 2,26, in the 

Prr!aski County Clerk’s Office; Deed from Timothy L. Gross and Janice M. Gross to the 

Tnist by Deed recorded in Deed Rook 572, Page 355; and Deed to Southfork 
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. 2, 
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Development, Inc. from Robert W. Kenison and Fran Kenison and the Trust in Deed 

t- Book 672, Page 402. 

(b) Interest held by the Bank in mortgage, recorded in Mortgage Book 710, 

Page 264 in the Pulaski County Clerks office. 

52. Sale of the Condo Units are subject to righ.ts and restrktiom g o : w ~ ~ ~ !  by thz 

Master Deed and Bylaws affecting the development as recorded in Apartment Deed Book 14, 

Page 5 14, in the Pulaski County Clerk’s Office, and as same may have been amended. 

53. The portion of Southfork’s Property referred to herein as the Sanitary Treatment 

Facility consist of 19.715 acres of land, more or less, and is more klly described in Exhibit E 

Facility shall be subject to approval by the Kentucky Public Service Commission (“P.S.C.”) to 

the extent it determines its approval is required by Kentucky law. 

54. The Commissioner shall sell the Property on the following terms of sale: 

a. The terms of sale shall be either cash or ten percent (10%) of the purchase 

price in the € o m  of a cash deposit at the time of sale and balance of the purchase price on 

a credit of sixty (60) days. If the purchaser elects to take credit for the balance, then the 

purchaser will be required to post bond and h i s h  acceptable surety thereon. Said bond 

shall be for the unpaid balance of the purchase price and bear interest at the rate of twelve 

percent (1 2%) per annum from the date of sale until paid. 

b. The purchaser shall be required to assume and pay all taxes levied against 

the Property for the current tax year and all subsequent years. The Property shall be sold 

“as is”, and possession shall pass to the purchaser upon delivery of deed. Risk of loss 
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shall pass to the purchaser upon execution of bond of sale or payment of the purchase 

price ir, f i d ,  wkic!iever occurs first. 

c. The Property shall be sold free and clear of any right, title or interest of all 

parties to the action and all liens and encumbrances thereon of any party. The sale of the 

Property shall be made subject to all zoning and building regulations, restrictions, 

ordinances, easements, covenants, and rights-of-way, of record or otherwise. 

d. Banic shall deposit money with the Commissioner to pay the estimated 

cost of sale. Rank shall be reimbursed this deposit from the sale proceeds. 

e. If Bank becomes the purchaser of the Property at the Commissioner’s sale, 

it may comply with the terms of sale by taking credit upon its Judgment without malting 

the cash deposit or executing the sale bond as hereinabove provided. 

I 

f. 

priority: 

0 

0 

The proceeds oE the sale shall be applied to the following in this order of 

To costs of this action, including the Commissioner’s fees and costs; 

TJnpaid ad valorem taxes for tax years prior to the current year as of the date of 

sale. 

To the satisfaction of Bank’s Judgment as adjudicated herein; 

The balance, if any, to be held by the Commissioner, pending further order of the 

c 0Ul-t. 

The Commissioner shall not sell the Property if so instructed by Bank, or its 

6 
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55. 

attorney or agent, verbally or in writing, 

56. The Counterclaim for damages against the Rank filed by Mr. Gross, Mrs. Gross, 

the Trust, Southfork and the Boat Club (the “Counterclaimants”) are dismissed, with prejudice. 
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(a) The Court finds the Counterclaimants neither alleged nor tendered 

anything to the Court showing they could produce evidence at trial that the Bank owed 

them a fiduciary duty. The record indicates that the relationship between the Bailk and 

the Counterclaimants is i i ~  more than that of a creditor aid dsblsr. See ,S,nllee 7. F o ~ f  

Knox Nat'l Bank N.A., 286 F.3d 878 (gfh Cir. 2002), and DeJong v. LeitchJield Deposit 

Bank, 254 S.W.3d 817 (Ky. App., 2007). 

(b) Even if the Counterclaimants could prove the Bank owed them a fiduciary 

duty, the actions they allege the Bank would have breached were refusing to renew loans, 

not providing notice of default, not taking steps to protect the Counterclaimants' interest 

is further development of the common elements in The Villas at Woodson Bend 

Development and not providing sufficient time to cure defaults. 

(c) The Court takes judicial notice from proceedings in Homeowners 

Association v. Southfovk Development, Inc. , Pulaski Circuit Court, Division Two, Case 

No. 08-CI-00386, and Tim Gross and Southfork v. John Prather, Pulaski Circuit Court, 

Division Qne, Case No. 09-CI-00339, that impediments, if any, upon Southfork's ability 

to further develop The Villas at Woodson Bend arise from the Master Deed, rather than 

actions by the Bank. 

(d) While the Bank does have a duty to act towards the Counterclaimants in 

good faith, the Bank is permitted to enforce its contracts with the Counterclaimants, and 

as a matter of law doing so is not a breach of the Bank's duty to act in good faith. 

Farmers Bank & Trust Company v. Willmott Hardwoods, Inc., 171 S.W.3d 4 (Ky., 2005). 
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(e) KRS 371.010(9) prohibits the admission of evidence, contrary to the terrns 

of the loan documents between the Bank and the Counterclaimants, related to an alleged 

agreement by the Bank to make or renew loans to the Counterclaimants. 

(f) Each of the loans for which the Bank is granted judgment had matured, 

making any issue as to receipt of notice of default and an opportunity to cure defaults 

irrelevant. 

57. The Motion to Dismiss is denied since the Corps or the P.S.C. are not necessary 

parties to this case. 

58. All issues raised by the pleadings in this case and not disposed of by this 

Judgment (including, without limitation, an Order of Sale to the remainder of the property and an 

award of additional attorneys’ fees and costs to the Bank) shall be held for further determination 

by the Court: however, pursuant to the provisions of Civil Rule 54.02, the Coui-t determines that 

there is no just reason for delay in entry of this Judgment as to the issues disposed of herein and 

that to that extent this Judgment is final and appealable. The Clerk shall serve notice of entry 

liereof as provided in Civil Rule 77.04. 

EXAM$NED AND ARPRBPW,D: 
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Tendered by: 

John E. Hinlcel, Jr., Esq. 
300 West Vine Street, Suite 600 
Lexington, KY 40507-1660 
(859) 252-6700 
(859) 255-3735 fax 
JHinkel@FowlerLaw.com 

and 

Susan J. Ham, E s d  
HAM & HAM, PSC 
200 E. Mount Vernon Street 
P.O. Box 763 
Somerset, KY 42502-0763 
(6GG) 679-4477 
(606) 451-1327 f a  

CO-COBJNSEL FOR PLAINTIIFF, 
TheHamL,awOffice@aol.com 

CITIZENS NATIONAL BANK 

CLEM'S CERTIIFIECATTE OF SERWCE 

This is to qertify that a true and correct copy of the foregoing has been served 

following, by first class IJnited States mail, postage prepaid, on this the day of 

()t{()\m , 2009: 

Richard G. Meyer, Esq. 
Kevin F. Hoskins, Esq. 
Dressman Benzinger LaVelle PSC 
207 Thomas More Parkway 
Crestview Hills, KY 41017 
ATTORNEYS FOR DEFEbTD;?;NTS, 
TIMOTHY L,. GROSS, JANICE M. GROSS, 
THE JANICE M. GROSS REVOCABLE TRUST, 
SOUTHFORK DEVELOPMENT, INC. 
AND THE VTLL,AS BOAT CLUB, INC. 

15 
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._. 
, 

ddichae l  M. Him, Esq. 
Michael C. Merrick, Esq. 
Dinsmore & Shohl LLP 
1400 PNC Plaza 
SOQ VI. Jefferson Street 
Louisville, KY 40202 
ATTORNEY FOR DEFENDANT, 
VILLAS AT WOODSON BEND 
CONDOMINIUM ASSOCIATION, INC. 

&ark D. Knight, Esq. 
Law Office of Mark D. Knight 
201 W. Columbia Street 
P.O. Box 49 
Somerset, KY 42502-0649 
ATTORNEY FOR DEFENDANTS, 
ROBERT W. KENISON AND FRANCES E. KENISON 

Jrpaul M. Nalepka, Esq. 
Lenier, Sampson & Rothchfuss 
P.O. Box 5480 
Cincinnati, OH 45201 -5480 
ATTORNEY FOR DEFENDANT, 
WELLS FARGO HOME MORTGAGE, INC. 

John E. Hinkel, Jr., Esq. 
/Fowler Measle & Bell PLLC 

300 West Vine Street, Suite 600 
Lexington, KY 40507-1660 

CITIZENS NATIONAL BANK 
CO-COUNSEL FOR PLAINTIFF, 

/Susan J. Ham, Esq. 
Ham & Ham, PSC 
200 E. Mount Vernon Street 
P.O. Box 763 
Somerset, KY 42502-0763 

CITIZENS NATIONAL BANK 
CO-COUNSEL FOR PLAINTIFF, 

4546-0096-94763/8273.000 1 0 
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Begking on W. S. Coq. Of Enginwr's marker #LL 3818-1 (972) and said &ei. to 
Waodson Bend; thencc Ieaving COT, ofEngkesr, with old Line ofWoodson Bend, N,&& 07 . 
degrees 46' 29" West 2270.42 feet to a posc thence still with Woodson Bend's line, North 07 
degrees 41' 39" West 861.39 fw t5 a ced;i? s a x p ,  cmmi ce Myrz Xm; kw-ce Ieaviily 
Woodson Bend Line, with old fence line, of Myra New's line, North 89 degrees 07' 28" West 
212.84 feetto apost, thencestill with old fenceline, North 08 degrees 03'25"Wesr53.79 f i t  
toapost;tbenceNorth 89 dcgees27' 18"West760.81 fe-ettoa post;thenceNorthOOdegrem 
38' 47'' East 634.90 fat to a post; thence North 76 degrees 35' 5X" East 69.63 feet to a dcad 
cedar; thence North 21 degres 5 1'5 I 'I East 60.60 feetto a post in center of dry pond, thence 
South 89 degrees 5 1 ' 10'' East 87.63 feet to a post; hence Not& 01 degrees 16' 43" Easi 
108.3 1 feet to a post: tllence North 85 degrees 06' 15" East 474.89 f k t  to a P. K. Nail which 
said nail is located in the center of Woodson and Quinton Road; thence with center of said 
road for four calls: thence North 44 degrees 20' 36" West 401.47 feet to a P. K. Nail; thence 
North 45 degrees 06' 22" West 423.97 feet to a P. K. Nail; thence North 44 &pees 47' 46" 
West 31 1.90 feet to a D. K. Nail; thence North 45 degrees 27'40" West 29 93 fkt to a P. K. 
Nail, corncr to New; thence leaving said road with old fence line oENew, Sooth 44 d g m s  

19' 07" West 440.83 feet fo a 30" cedar, corner to Childws; thence with old fence line of 
Childers for five calls: thence South 01 degrees 48' 39'' West f 138.82 feet to a post: thence 
South 01 degrees 59' 16" West 893.1 I feet to a 6" cedar; thence South 01 degrees 25' 13" 
\Yest 574.04 feet to a 6" cedar (double); thence South 02 degrees 04' 56" West 700 75 feet 
to a post; thence South 01 degrees 50' SO" West 188.52 feel to U. S. Corp. af Engineer's 
marker#LId38I6-1; thencewithU.S. Co~.ofEngineer'sline,Sol~thJXdegrees 18'56" East 
2919.83 fcei to Phe point ofbeginning. Containing 168.462 acres, more or less. 

Being the same property conveyed to Robert Kenisan and Timothy L. Gross from Edith New 
aad Cecil New, her husband. et at., by Reed of Gonvsyrnce dated the 31' dzy nf A u p i t .  
i 534, and of record at Deed Book 554, Page 226, Pulaski C o q  Court Clerk-s Office. 
Kentucky. Timothy L. Gross and Sanice M. Gross, husband and wife, Convqed t k i r  Y= 
undivided interest to the Janice M. Gross Revocable Living Trust Agreement by Dccd of 
Conveyance dated the 7'dayofSeptember, 1995, and ofrecord at Deed Book 572, Page 355. 
PulasZ County Coun Clerk's Office, Kentucky. Also being all of the property convcyed to 
SouWork Development, Znc , a Kentucky Corporation, from Robert W. Kcnison and Fran 
Kenison, husband and wife. andThe3anice M. Gross Revocable Living Trust, by and through 
Janice M. Gross, Trustee, dated the23d day of March, 2001, and  of record at Deed Book 
672, Page 402, Bulaski, County C Q U ~  Cleerk's.glffice, Kentucky. 

, -- . -_ 

_ . . . .  - 
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Being Condominium Unit No. 551, Building No. 55,  of the Villas at Woodson 
Bend Horizontal Property Regime, a Condominium established under the 
Kentucky Horizontal Property law, a plan of which is contained completely in 
file of said plan, which is recorded in Apartnient Ownership Deed Book No. 14, 
Page No. 514, Pulaski County Court Clerk’s Office, Kentucky, and all 
amendments recorded from time to t h e ;  the location of Building No. 55 being 
shown on plat recorded in Plat Cabinet I ,  Slide 226, and the plat of Building No. 
55 being recorded in Plat Cabinet 1, Slide 23 1 , which plats are incorporated into 
the Horizontal Property Regime by reference. 

Beng thc: saiiie property conveyed to Timothy 3. Gross by deed dated August 31, 
2006 Erom Southfork Development, hc. of record in Apartmeat Ownership Deed 
Book 17, Page 396, Pulaskj County Caurt Clerk’s Office, Kentucky. 



, 

BEING those lots designated as Condominium Lots on the 
Plat designated as a portion of the Southfork Development 
Property of record at Plat Cabinet D, Slide 353, Pulaski 
County Clerk's Office, Kentucky. 

Being part of the same property conveyed to Robert Kenison 
and Timothy L. Gross from Edith New and Cecil New, her 
husband, et ai., by Deed of Conveyance dated the 31St day 
of August, 1994, and of record at Deed Book 554, Page 226, 
Pulaski County Court Clerk's Office, Kentucky. Timothy L. 
Gross and Janice M. Gross, husband and wife, conveyed 
their 1/2 undivided interest to the Janice M. Gross Revocable 
Living Trust, by and through Janice M. Gross, Trustee, dated 

672, Page 402, Pulaski County Clerk's Office, Kentucky. 
the 23rd &j\. of ~ . ' ] a ~ ~ ~ ~ ,  2001, a;;\.d Qf rec(-jpd & Deed GQak 
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COMMONWEALTH OF KENTUCKY 
PBJLASKH CPWCUlT COURT 

CIVIL BRANCH 
DIVISION IY 

Civil Action No. 09-CI-00231 

CITIZENS NATIONAL BANK 

V. 

ROBERT W. KENISON, FRANCES E. KENISON, 
TIMOTHY L. GROSS, JANICE M. GROSS, 
THE JANICE M. GROSS REVOCABLE TRIJST, 
SOUTHFORK DEVELOPMENT, INC‘., 
THE VPHiLAS BOAT CIiUB, INC, 
VILLAS AT WOODSON BEND CONDOMINIUM 
ASSOCIATION, INC. AND 
WELLS FARGO ROME MORTGAGE, INC. 

PLAINTIFF 

DEFENDANTS 

SECOND ORDER SUPPLEMENTING 
ORDER OF SALE 

Citizens National Banlc (the “Bank”) filed its Second Motion to Supplement Order of 

Sale on July 23, 2010, for an order directing the Special Master Commissioner to sell all of the 

Bank’s collateral now, instead of only selling the collateral included in this Court’s original 

Judgment and Order of Sale entqed on November 20, 2009 (the “Order of Sale”). The Court 

heard that Motion on August 20, 2010, at which the Court considered the record and positions 

stated by those present. 

WHEREFORE, IT IS HEREBY ORDERED that the Order of Sale is again 

supplemented, in addition to the Order Supplementing the Order of Sale entered on May 11, 

20 10, as follows: 

1. Pursuant to the terms in the Order of Sale and the Order Supplementing the Order 

of Sale entered on May 1 1, 20 10 the Special Master Commissioner shall sell as a whole, except i 



as provided otherwise in this order, the property described in Exhibit A to the Order of Sale. This 

sale shall include the property comprising the Villas at Woodson Bend condominium project 

described in Exhibit D to the Order of Sale (tlie ‘“Condominium Project Property”) and the 

Sanitary Treatment Facility described in Exhibit E to the Order of Sale. The “Boat Club’s assets, 

including the Shoreline Usage Permit (as both are defined in the Order of Sale) shall be sold in 

t h i s  sriie, r,otv~iihsi:inding contrary direction in tlie Order of Sale. 

2. The Condominium Project Property does not include any portion SOUTHFORK 

DEVELOPMENT, INC. conveyed by deed recorded in the Pulaslci County Clerk’s office prior to 

October 22, 2009 when a Lis Pendens related to this case was filed in that office, or 

condominium unit 41 3 SOUTHFORK DEVELOPMENT, INC. conveyed to Robert F. Kenison 

md Frances E. Kenison (the “Kenison Condo”), or condominium units 414, 421 and 422 (the 

“Condo Units”). 

3. Each Condo Unit, each Building Lot and Unit 551 as defined in the Order of Sale 

shall be sold separately as provided in the Order of Sale. 

4. The Order of Sale shall be followed, except to the extent it is modified by the 

Order Supplementing the Order of Sale entered on May 1 1 , 201 0 and by this order. 

5. The Court has considered the Bank’s Affidavit dated August 2010 and finds that 

the property being ordered sold as a whole cannot be divided without materially impairing its 

value. 

2 



6. All issues raised by the pleadings in this case and not disposed of by the Order of 

Sale, the Order Supplementing the Order of Sale entered on May 11, 201 0, this order or other 

final orders (including, without limitation, an award of additional attorneys' fees and costs to the 

Bank) shall be held for further determination by the Court; however, pursuant to the provisions 

of Civil Rule 54.02, the Court determines that there is no just reason for delay in entry of this 

order as to the issues disposed of herein and that to that extent this order is find and appealable. 

The Clerk shall serve notice of entry hereof as provided in Civil Rule 77.04. 

Date: - 4_-Icc' h 

__-- 

Tendered by: 

est Vine Street, Suite 600 
KY 40507-1660 

(8593 252-6700 
JHinkel@FowlerLaw.com 

and 

Susan J. Ham 
HAM & HAM, PSC 
200 E. Mount Venion Street 
P.O. Box 763 
Somerset, ICY 42502-0763 
(606) 679-4477 
(606) 451-1327 fax 
TheHamLawOffice@aol.com 

CO-COUNSEL FOR PLAINTIFF, 
CITIZENS NATIONAL BANK 
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CLEW’S CERTIFICATE OF SERVICE 

This is to certify that a true and correct copy of the foregoing has been served upon the 

following, by first class United States mail, postage prepaid, on this the & day of &, 

A i c h a r d  G. Meyer, Esq. 
Dressman Benzinger LaVelle PSC 
207 Thomas More Parkway 
Cresivkw Hills, KY 4 10 17 
ATTORNEYS FOR DEFENDANTS, 
TIMOTHY L. GROSS, JANICE M. GROSS, 
THE JANICE M. GROSS REVOCABLE TRUST, 
SOTJTHFORK DEVELOPMENT, INC. 
AND THE VIL,L,AS BOAT CLUB, INC. 

,Michael M. Him, Esq. 
Dinsmore & Shohl LLP 
1400 PNC Plaza 
500 W. Jefferson Street 
L,ouisville, KY 40202 
ATTORNEY FOR DEFENDANT, 
VIL,LAS AT WOODSON BEND 
CONDOMINIUM ASSOCIATION, INC. 

&ark D. Knight, Esq. 
201 W. Columbia Street 
P.O. Box 49 
Somerset, ICY 42502-0049 
ATTORNEY FOR DEFENDANTS, 
ROBERT W. KENISON AND FRANCES E. KENISON 

/Paul M. Nalepka, Esq. 
Lerner, Sampsan & Rothfiuss 
P.O. Box 5480 
Cincinnati, OH 45201-5480 
ATTORNEY FOR DEFENDANT, 
WELLS FARGO HOME MORTGAGE, INC. 

/ Joe Venters 
Special Master Commissioner 
P.O. Box 1749 
Somerset , KY 42502 
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/ john E. Hinkel, Jr., Esq. 
300 West Vine Street, Suite 600 
Lexington, KY 40507-1660 

CITIZENS NATIONAL BANK 
CO-COUNSEL FOR PLAINTIFF, 

/Susan J. Ham, Esq. 
HAM & HAM, PSC 
200 E. Mount Vernon Street 
P.O. Box 763 
Somerset, KY 42502-0763 

CITIZENS NATIONAL BANK 
CO COUNSEL FOR PEAmTIFF, , 

4840-5822-59273/8273.00010 
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C%VHL ACTION NO. 89-CI-00236 

This matter having come before the Court upon Motion of counsel for t h e  

Plaintiff, moving the Court for a n  Order authorizing the Special Master Commissioner to J 

prepare separa te  Deeds for the Plaintiff, and  t h e  Court being otherwise fully and 

sufficiently advised, 

HT IS HEREBY BWDERE that Hon. Joseph B. Venters, Special Master 

Comniissioner, is hereby authorized to prepare separate  Deeds for the properties sold 

at public auction on  the 28th day of April, 2011 which were purchased by the Plaintiff. 

Given under my hand as Judge  of t h e  Pulaski Circuit Court, this the ?J$ day 

of --.. ,2011. 

JUDGE, PULA1E;KI CIRCUIT COURT, DIV. 11 
1 



Hon. Susan 1. Ham 
HAM & HAM A-ITORNEYS, PSC 
P.0. Box 763 
Somerset, KY 42502-0763 L4 
Hon, John E. Hinkel, Jr. 
Fowler Measle & Bell, PLLC 
300 West Vine Street, Suite 600 
Lexington, Kentucky 40507-1660 [A 
Hon. Richard G. Meyer 
Dressman Benziviger LaVelle, 2SC 
207 Thomas More Parkway 
Crestview Hills, Kentucky 41017 [A 
Hon. Michael M. Hirn 
Dinsmore & Shohl, LLP 
1400 PNC Plaza 
500 West Jefferson Street 
Lou isvi I le, Kentucky 40202 

Hon. Mark D. Knight 
201 West Columbia Street 
Post Office Box 49 
Somerset, Kentucky 42502-0049 [A 
Hon. Paul M. Nalepka 
Lerner, Sampson 8i Rothfuss ' 
Post Office Box 5480 

' Cincinnati, Ohio 45201-5450 YL/1 
Hon. Joseph B. Venters 
35 Public Square 
Post Office Box 1749 
Somerset, Kentucky 42502-1749 
Special Master Commissioner 
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ENTERED 
GEORGE FLYNN, CLERK 

JUL 1 8  2019 
ONWEALTH OF KENTUCKY 

2STH JUDICIAL CIRCUIT 
PUWSKI CIRCUIT COURT 

CIVIL ACTION NO. 09-CI-00231 
DIVISION I1 

CITIZENS NATIONAL BANK, PLAINTIFF, 

vs. 

ROBERT KENISON, FRANCES E. 
KENISON, TIMOTHY L. GRQSS, 
JANICE M. GROSS, THE JANICE 
M. GROSS REVOCABLE LIVING 
TRUST, SOUTHFORK DEVELOPMENT, 
INC., THE VILLAS BOAT CLUB, I 
VILLAS AT WQODSON BEND 
CONDOMINIUM ASSOCIATION, IENC., 
AND WELLS FARGO HOME 
MORTGAGE, INC., DEFENDANTS. 

**** **** **** **** 
QRDER **** **** **** **** 

This matter having come before the Court upon an Amended Motion of counsel 

for the Plaintiff, moving the Court for an Order authorizing the Special Master 

Commissioner to prepare (2) two separate Deeds for the Plaintiff, and the Court being 

otherwise fully and sufficiently advised, 

I T  IS HEREBY ORDERED that Hon. Joseph B. Venters, Special Master 

Commissioner, is hereby authorized to prepare (2) two separate Deeds for the 

properties sold at  public auction on the 28th day of April, 2011 which were purchased by 

the Plaintiff. The (lSt) first Deed shall be prepared for the Sewer Treatment Facility. 

The (2") second Deed shall be prepared for the remaining un-platted acreage. 



Given under my hand as Judge of the Pulaski Circuit Court, this the /gF day A 

of 

CUIT COURT, DIV. I1 

DISTRIBUTION: 

Hon. Susan J. Ham 
HAM & HAM AlTORNEYS, PSC 
P.O. Box 763 

Hon. John E. Hinkel, Jr. 
Fowler Measle & Bell, PLLC 
300 West Vine Street, Suite 600 

Hon. Richard G. Meyer 
Dressman Benzinger LaVelle, PSC 
207 Thomas More Parkway 

Hon. Michael M. Hirn 
Dinsmore & Shohl, LLP 
1400 PNC Plaza 
500 West Jefferson Street 

Hon. Mark D. Knight 
201 West Columbia Street 
Post Office Box 49 

Hon. Paul M. Nalepka 
Lerner, Sampson & Rothfuss 
Post Office Box 5480 

Somerset, KY 42502-0763 r - 4  

Lexington, Kentucky 40507-1660 f J 1  

Crestview Hills, Kentucky 41017 r j r  

Louisville, Kentucky 40202 LA 

Somerset, Kentucky 42502-0049 rd 

Cincinnati, Ohio 45201-5480 f l i  
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Hon. Joseph B. Venters 
35 Public Square 

Somerset, Kentucky 42502-1749 

i 

it Post Office Box 1749 
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