CIVIL ACTION NO. 21-CI-005492 JEFFERSON CIRCUIT COURT
DIVISION NINE (9)
JUDGE JESSICA E. GREEN

WAVERLY HILLS HISTORICAL SOCIETY, INC. PLAINTIFF

V. SECOND AMENDED COMPLAINT

C.E.M. LAND COMPANY, LLC,

CHARLES E. MATTINGLY, TINA M. MATTINGLY,

JAMES PACK, DENISE PACK,

CHRISTINA MATTINGLY and CHELSEY ROBERTS DEFENDANTS

k sk sk ok oskok %

Plaintiff Waverly Hills Historical Society, Inc. (“WHHS”) for its Second Amended
Complaint (“Complaint”) against C.E.M. Land Company, LLC (“CEM?”), Charles E. Mattingly
(“Charlie”), Tina M. Mattingly (“Tina”), James “Ernie” Pack (“Ernie”), Denise Pack (“Denise”),
Christina M. Mattingly (“Christina”) and Chelsey Roberts (“Chelsey”) (collectively, the
“Defendants”) states as follows:

NATURE OF THE DISPUTE

1. Tuberculosis, according to the US Centers for Disease Control (“CDC”), is an “airborne

infectious disease” that spreads when a person carrying the virus “coughs, speaks, or sings.”1
Though far less prevalent now, tuberculosis was responsible for around a quarter of all deaths
in the US and Europe throughout the 1600-1800s. /d.

2. To combat one of the leading causes of death among its citizens, the people of Louisville
organized in 1905 to build the best-known method of treating the illness at the time — a

sanatorium. Waverly Hills Tuberculosis Sanatorium (“Waverly Hills”) was a remarkable

! See CDC History of TB Day, available at https://www.cdc.gov/tb/worldtbday/history.htm
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public health effort that treated thousands of patients from its opening in 1910 to its closure in
1961. Though many of its patients recovered and left the facility, many also perished there.
Today Waverly Hills is a valuable community asset. It is architecturally, culturally, and
historically significant, and holds lessons on how our community dealt with a catastrophic
public health crisis.

To that end, WHHS entered into a 99-year lease for possession and care of Waverly Hills and

the attendant property (“Leasehold’) with the current owner of the Leasehold, CEM. See Lease

attached as Exhibit 1.”

Unfortunately for WHHS, and our community as a whole, Defendants have actively hampered
WHHS from fulfilling its non-profit mission of educating the community at large regarding
Waverly Hills. Defendants’ outrageous conduct not only harms WHHS but threatens to deprive
our community of this vital link to our past.

For example, Charlie and CEM have impeded WHHS from utilizing the Leasehold and have
damaged both the Leasehold and property WHHS owns that is adjacent to the Leasehold
(“WHHS Property”™).

Further, Charlie and CEM have made a habit of misappropriating WHHS assets through
various schemes including selling WHHS assets and equipment to which they had no title,
converting sums and property that belong to WHHS, and retaining money for trees they
unlawfully had cut on WHHS Property.

Charlie, Ernie, Denise and Chelsey have also begun a public smear campaign against WHHS

to maliciously destroy WHHS’s reputation and operations.

? All Exhibits attached to the prior version of the Complaint remain unchanged. Thus, they are
not duplicated in the record hereto but are instead incorporated from the prior pleading.
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WHHS has little choice but to present its claims to this Court so that it may recover its losses
from Defendants and return its focus to telling the story of the historic building and the many
people who were involved in a difficult chapter of local history.

PARTIES

Plaintiff WHHS is a Kentucky not-for-profit corporation with a principal office at 4400 Paralee

Drive, Louisville, KY 40272.3

Defendant CEM is a Kentucky limited liability company in bad standing with the Kentucky
Secretary of State which purports to have a principal office at 4400 Paralee Lane, Louisville,
KY 40272.

Defendant Charlie is an individual residing at ||| G
and, upon information and belief, is the sole member of Defendant CEM.

Defendant Tina is an individual residing at |||
Defendant Christina is an individual residing at ||| | | | kG
Defendant Ernie is an individual residing at ||| | | A A
Defendant Denise is an individual residing at ||| | | | G
Defendant Chelsey is an individual residing at ||| | G

JURISDICTION AND VENUE

This Court has subject matter jurisdiction under KRS 23A.010 and the damages alleged exceed
the jurisdictional limit of Kentucky district court as set forth in KRS 24A.120.
Personal jurisdiction over Defendants exists under KRS 454.210 as Charlie, Tina, Ernie,

Denise, Christina, and Chelsey are residents of Kentucky and CEM is a Kentucky entity.

3 . : .
Paralee Drive is occasionally referred to as Paralee Lane in some records and maps.
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23.

Further, Defendants caused injury to WHHS in Kentucky and the subject property of the
dispute is located in Jefferson County, Kentucky.

Venue is appropriate because all of the facts giving rise to this dispute occurred in Jefferson
County, Kentucky.

A BRIEF HISTORY OF WAVERLY HILLS SANATORIUM

In 1906 Louisvillians organized the Anti-Tuberculosis Association, with Judge Robert Worth

Bingham chairing the first meeting.4 Their goal of combating what was then more often called
“consumption” or the “white plague” received government support when the General
Assembly created the Board of Tuberculosis Hospital in 1906 and the city General Council
instituted a tax to support building the facility in 1908. /d. Only a few years later, the Board
purchased land from Senator Thomas H. Hays and opened the first facility to accommodate
eight patients. /d.
Fiscal Court Judge Muir Weissinger, Representative J. Swagar Sherley, and other leaders of
the community spoke at its grand opening and dedication on October 12, 1910. The President
of the Anti-Tuberculosis Association, W. C. Nones, gave a lengthy speech that concluded
thusly:

Louisville leads in many things, and she now has the opportunity

to lead in this, the most far reaching and noblest movement ever

undertaken by man — to save countless millions of dollars’ worth

of human lives and to wipe out unutterable misery and woe — in
other words, to lift the human race far nearer the ideal than it has

5
ever been before.

Over the years, the sanatorium grew to accommodate more patients and implement then state-

of-the-art medical treatment. In 1924 the Board engaged Louisville architecture firm D.X.

! See Waverly Hills Sanatorium, The Encyclopedia of Louisville, Kleber (2001).
: Dedicated to the Cause of Humanity, Courier-Journal, October 13, 1910.
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25.
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27.
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Murphy and Bro. to design a primary building for the sanatorium. In 1926 the large, four story
brick and stone gothic building that is still standing today was completed. At the time, Waverly

Hills housed 400 patients from children to adults.

Waverly Hills was not merely a treatment facility, but instead a community of patients and
caregivers, all of whom lived on-site. Its grounds included a farm, grocery, and chapel. At least
three newsletters were published on its premises, and the community was largely self-
sufficient.

Additionally, Waverly Hills grew to provide services and care for individuals with severe
infections, many of whom died on the premises.

A series of public health advances, including antibiotics that effectively treated tuberculosis,
rendered Waverly Hills unnecessary by 1961, when it ceased operating as a sanatorium. The
Louisville architectural firm Luckett & Farley renovated the main building in 1962. It operated
as a nursing home for almost 20 years, and ceased providing services in 1980.

Waverly Hills was added to the National Register of Historic Places in 1977. See Kentucky
Historic Resources Inventory, attached as Exhibit 2. In explaining the significance of the
property, the inventory notes:

The Waverly Hills buildings are significant as examples of early
twentieth-century Tudor Gothic Revival architecture. They were
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designed by three prominent architects who worked in Louisville
and Jefferson County at the turn of the century in Revival styles.
The Waverly Hills complex is also significant as a symbol of the
outstandingly successful effort by medical science to eradicate
tuberculosis — the “White Plague” — as a fatal disease.

28. Title to Waverly Hills and the surrounding property changed hands several times from 1982 to
2001. No real efforts were made to maintain or upkeep the land and buildings, and Waverly
Hills deteriorated, being nearly destroyed by time, the elements, and vandals.

29. CEM acquired title to the Leasehold by deed dated June 20, 2001.

30. WHHS has fee simple title to immediately adjacent property.

31. For context, maps of the area are included below, with the Leasehold being shaded in blue and

relevant areas being labeled m white and red, respectively:
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32.
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The primary access road, i.e., Paralee Drive, to the Waverly Hills Property has been used by
the public and by WHHS for many years (well over 15 years) and crosses property owned by
Defendant Charlie. Paralee Drive was used for access to Waverly Hills long before Defendant
Charlie acquired the parcel.

In fact, a recorded survey plat from 1986 of the area by C.B. Moody (“1986 Plat) confirms
that there is “easement of ingress and egress” of record by “D.B. 5535 p. 784" along the “18’
Wide Conc. Access Road” i.e., Paralee Drive, to benefit the Waverly Hills Sanatorium parcel
(“Easement”) (as highlighted on 1986 Plat excerpt below):
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Jefferson County Deed Book 5535, page 784 reflects Land Development and Title meeting
minutes from February 14, 1985, at which J. Clifford Todd, then owner of both the Waverly
Hills property and Defendant Charlie’s property, petitioned for and was granted a 50° wide
private access easement for ingress and egress in favor of the Waverly Hills Sanatorium parcel
along the 18’ concrete access road now known as Paralee Drive so that the Sanatorium could
use Paralee Drive to access East Pages Lane. This record, along with the 1986 Plat

acknowledging the Easement, are attached hereto as Exhibit 3.
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The Easement has never been extinguished and remains valid. The Easement is even of record
in the Defendants’ chains of title to both the Leasehold and the adjacent Defendant Charlie
parcel.

Defendant CEM’s title to the Leasehold is specifically subject to the Easement and is as follows
(collectively attached as Exhibit 4):

(A) J. Clifford Todd and Elizabeth H. Todd conveyed the property to Waverly Land
Developing Corporation on December 31, 1986 in a deed that specifically referenced the 1986
Plat in the boundary description and recognized that the conveyance was subject to the
easements and restrictions of record. A copy of this deed is of record in the Jefferson County
Clerk’s Office as D.B. 5650 P. 168.

(B) Waverly Land Developing Corporation conveyed the property to Dixie Development, Inc.
on September 14, 1995 in a deed that again specifically referenced the 1986 Plat in the
boundary description and recognized that the conveyance was subject to the easements and
restrictions of record. A copy of this deed is of record in the Jefferson County Clerk’s Office
as D.B. 06639 P. 0793.

(C) Dixie Development, Inc. conveyed the property to C.E.M. Land Company, LLC on June
20, 2001 in a deed that again specifically referenced the 1986 Plat in the boundary description
and recognized that the “conveyance is made subject to restrictions, stipulations and easements
of record and applicable zoning laws and regulations.” A copy of this deed is of record in the
Jefferson County Clerk’s Office as D.B. 07672 P. 0928.

WHHS holds the legal right to the Leasehold pursuant to the Lease.

Defendant Charlie’s title to his adjacent property is specifically subject to the Easement and is

as follows (collectively attached as Exhibit 5):
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(A) J. Clifford Todd and Elizabeth H. Todd conveyed the property to USCC Shareholder
Representatives in 1998 through a deed that specifically references the deed book and page
numbers which reflect the 1986 Plat and is subject of the easements and restrictions of
record. The corrected version of the deed is of record in the Jefferson County Clerk’s Office
as D.B. 7283 P. 46 (correcting an erroneous version of the deed recorded as D.B. 7251 P.
809).

(B) USCC Shareholder Representatives Irrevocable Trust conveyed the property to
Landstar Group, LLC on June 23, 1999 in a deed that specifically references the deed book
and page numbers which reflect the 1986 Plat and is subject to the easements and
restrictions of record. A copy of this deed is of record in the Jefferson County Clerk’s
Office as D.B. 07274 P. 0519.

(C) Landstar Group, LLC conveyed the property to WKB Pinnacle Place, LLC on July 23,
2003 in a deed that specifically references the deed book and page numbers which reflect
the 1986 Plat and is subject to the easements, restrictions and stipulations of record. A copy
of this deed is of record in the Jefferson County Clerk’s Office as D.B. 08351 P. 0081.
(D) WKB Pinnacle Place, LLC conveyed the property to Capstone Resdev LLC on March
23, 2015 in a deed “subject to A) Easements, restrictions and stipulations of record” and
“B) Any matters which would be disclosed by an accurate survey or inspection of the
property ... .” A copy of this deed is of record in the Jefferson County Clerk’s Office as
D.B. 10387 P. 0615.

(E) Capstone Resdev LLC conveyed the property to Charles E. Mattingly on June 10, 2015
in a special warranty deed “expressly subject to ... (e) all restrictions, covenants, easements
and stipulations of record affecting the Property.” A copy of this deed is of record in the

Jefferson County Clerk’s Office as D.B. 10421 P. 0928.
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WHHS also purchased approximately 10.2 acres on East Pages Lane, known as 4515 East
Pages Lane, from Capstone ResDev LLC on January 21, 2016 for $200,000 (“East Pages Lane
Parcel”).

According to the public deed records, CEM purports to be the owner of the East Pages Lane
Parcel by virtue of a conveyance for $112,000 in January of 2020. A copy of this deed is of
record in the Jefferson County Clerk’s Office as D.B. 11620 P. 127.

WHHS OPERATES TO PRESERVE AND RESTORE WAVERLY HILLS

WHHS was formed on September 22, 2003 by its incorporator, Christopher L. King, Esq., as
a nonprofit corporation under the laws of the Commonwealth of Kentucky. See Articles of
Incorporation (“Articles”), attached as Exhibit 6.

The Articles provide that WHHS is “to conduct and carry on its work, not for profit, but
exclusively for charitable, scientific, literary, or educational purposes within the meaning of
section 501(c)(3)....” Articles at Sec. 2.2(a). In addition, they state, “[N]o part of [WHHS’s]
income or property shall inure to the private benefit of any donor, director, officer, or individual
having a personal or private interest in the activities of [WHHS], except as reasonable
compensation for services actually rendered.” Id. at Sec. 2.2(a)(1).

One of the primary purposes of WHHS is to “establish and maintain a memorial to those who
lived and worked there, and to support through funding and other methods the restoration and
preservation of the Waverly Hills Sanatorium.” Id. at Sec. 2.2(b). Similarly, WHHS’s By-
Laws provide that WHHS is to “save from destruction, ruin and restore Waverly Hills

Sanatorium, a form[er] Tuberculosis sanatorium, currently on the National Historic Register.”
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WHHS By-Laws at Art. 2, Sec. 1. WHHS is also to “conduct ... educational ...activities.”
Articles at Sec. 2.2(b).

To accomplish these non-profit purposes, WHHS obtained the right to the Leasehold under an
unwritten arrangement with CEM soon after its formation in 2003. At that time and for the
years that followed, it was understood that WHHS would and did act to accomplish its non-
profit purposes concerning Waverly Hills through this arrangement. Under this arrangement,
WHHS paid no rent to CEM for the use of the Leasehold, but WHHS was responsible for most
of the costs and expenses associated with the building and underlying property, including
utilities, insurance and taxes.

In the 2010s, the Internal Revenue Service (“IRS”) began an investigation into CEM, the
Mattingly’s, and the non-profit. The IRS raised concerns of private inurement to CEM and/or
the Mattinglys and stepped in the enforce the Internal Revenue Code that prohibits the owner
from profiting off of the non-profit, WHHS.

In 2017, the IRS agreed to retroactively allow WHHS to function as a tax-exempt 501(c)
organization, and assurances were given that there was and would be no private inurement to
CEM or the Mattinglys.

The arrangement between CEM and WHHS was also memorialized in a written lease
agreement under which WHHS obtained the Leasehold (the legal description of which is
specifically granted to WHHS “as per” the 1986 Plat) for $1 paid annually plus payment of
certain costs, including maintenance, utilities, insurance and taxes for a term of 99 years
(“Lease™) on or about November 11, 2015. See Exhibit 1.

The Lease formally recognizes WHHS’s exclusive right to fully use the Leasehold as “a
historical and educational center and museum, including guided tours...and for uses and

activities related thereto.” Lease, Art. II through VII.
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49. In addition to the $1 annual rent, WHHS is responsible for all utilities, insurance, and taxes
related to the Leasehold. Lease, Art. 111, V, VI, IX.

50. WHHS is also responsible for the extensive costs of maintenance and repairs on the Leasehold.
Lease, Art. IX.

51. To fund its preservation and educational efforts, WHHS hosts many events at the Leasehold,
including tours, overnight visits, and seasonal events.

52. Importantly, the Lease expressly provides WHHS the right to quiet enjoyment of the
Leasehold:

Upon the payment by Tenant of the rents and other charges herein
provided, and upon the observance and performance of all the
covenants, terms and conditions on Tenant’s part to be observed and
performed, Tenant shall peaceably and quietly hold and enjoy the
Demised Premises for the Term of this Lease or any extension
thereof without hindrance or interruption by Landlord or any other
person or persons lawfully or equitably claiming by, through or
under Landlord, subject, nevertheless, to the terms and conditions of
this Lease.

Lease, Art. XIX.
53. If WHHS receives a judgment for damages against CEM for violation of any of its obligations
under the Lease, the judgment will only be satisfied by the sale of the Leasehold:

If Landlord shall fail to perform any covenant, term or condition of
this Lease upon Landlord’s part to be performed, and if as a
consequence of such default Tenant shall recover a money judgment
against Landlord, such judgment shall be satisfied only out of the
proceeds of sale received upon execution of such judgment and
levied thereon against the right, title and interest of Landlord in the
Demised Premises and neither Landlord nor any other person or
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interest or entity owning any interest in or affiliated with Landlord
shall be liable for any deficiency.

Lease, Art. XX.

CEM ENTERS INTO AND VIOLATES A MEMORANDUM OF UNDERSTANDING
WITH WHHS

54. In furtherance of its mission and contemporaneously with entering into the Lease with CEM,
WHHS entered into a Memorandum of Understanding (“MOU”) with CEM whereby CEM
would provide “various construction, restoration, repair and improvement services” (“CEM
Services”) to WHHS for the purposes of “rehabilitating, restoring, repairing and improving”
Waverly Hills. See MOU Attached as Exhibit 7, Recital C and q 1.

55. The MOU further provides that CEM will not profit from this arrangement (thereby ensuring
compliance with the Internal Revenue Code). Specifically, it states:

CEM Land shall continue to perform the Services for the benefit of
WHHS without receiving remuneration from WHHS in excess of
amounts that represent reimbursement of CEM Land’s reasonable

expenses for the supplies, tools, and equipment required to carry out
the performance of the Services.

MOU ¢ 3.

56. Thus, the MOU provides that CEM will be reimbursed only for its “reasonable expenses for
the supplies, tools, and equipment required to carry out the performance” of the CEM Services.
1d.

57. Over the course of the MOU’s term, CEM requested and received thousands of dollars in
reimbursement for the CEM Services.

58. CEM also purchased equipment, including without limitation an excavator and lift, using
WHHS proceeds.

59. Not all of the CEM Services, however, were performed in a workmanlike manner and have
placed Waverly Hills’ historical status at risk.
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CEM has, inexplicably, removed walls from throughout Waverly Hills.

. CEM also added windows throughout Waverly Hills that do not meet the requirements of a

historical property.

CEM paved a secondary access road off of the gravel parking lot in front of the main building
of Waverly Hills (labeled on the satellite aerial map above as “Secondary Access Road”), part
of which has washed away due to CEM’s poor workmanship.

CEM carpeted one room in the main building of Waverly Hills with mildewed carpet. Upon
information and belief, the carpet was reclaimed from a flooded building and was unfit for
installation when CEM acquired it.

CEM also built a gravel parking lot to the south of the main building at the end of the secondary
access road (labeled “Gravel Parking Lot” on satellite aerial map above). The gravel parking
lot has recently begun to shift and sink, forcing WHHS to discontinue its use.

Upon information and belief, CEM built the gravel parking lot by filling the sub-earth with
debris (i.e., an illegal dump).

On March 16, 2021, WHHS terminated the MOU due to the above violations, among others.

CEM AND CHARLIE TAKE UNLAWFUL ACTION AGAINST WHHS

Charlie’s spouse, Tina Mattingly (“Tina”), served as the Executive Director for WHHS from
its inception until November 2020 when WHHS terminated Tina for cause.

Specifically, WHHS engaged a third-party HR company to investigate concerns raised
regarding Tina by employees, including without limitation that Tina used racial slurs and

culturally insensitive language in the presence of colleagues and visitors, and that she engaged
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in questionable payroll and cash management practices. The HR company determined that the
complaints involving Tina were credible and recommended WHHS terminate her.

Though Charlie and Tina maintained a residence elsewhere, Tina had been permitted to stay
in an apartment on the Leasehold solely as a fringe benefit of her position as Executive Director
of WHHS. Charlie stayed in that apartment with Tina.

In accordance with Tina’s termination, WHHS required Charlie and Tina to leave the
apartment located on the Leasehold and remove their personal belongings. WHHS afforded
them ample time to do so, and the Mattingly’s moved from the apartment without the
intervention of the Courts.

Immediately after members of the WHHS Board of Directors (“Board”) informed Tina of her
termination, Charlie said he was “kicking them off the [Leasehold] property,” and told the
Board members to leave. Days after that event, Charlie warned Board Treasurer Anne-Marie
Hogan not to come back on the Leasehold and told her that if any Board members came to the
property, Tina would be verbally, and possibly physically, “hostile.”

Given the threats from Charlie, WHHS Board members feared for their safety and did not
schedule events at the Leasehold for fear of Charlie and Tina’s interference.

Specifically, the annual Christmas laser light and music show did not occur in 2020 because
Charlie remained present on the Leasehold and had insisted the Board not return, despite the
Lease agreement.

Additionally, the Discovery Channel network was originally scheduled to film a show at the
Leasehold in December. WHHS had to reschedule the filming to avoid disruption from Charlie

and Tina.
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The Board’s concerns for their safety were well-founded. WHHS learned that Charlie
approached a local contractor and asked if he could find someone to harm WHHS Board
President Renae Kepfer-Clark.

When Charlie and Tina did eventually vacate the apartment, WHHS discovered Charlie and/or
CEM had unlawfully removed the cabinetry, countertops, and appliances from the apartment’s
kitchen. In fact, they took all of the kitchen fixtures from the Leasehold’s apartment except the
kitchen sink and its surrounding countertop.

Defendants continue to improperly interfere with the rights of WHHS.

For example, Charlie and CEM utilized a significant amount of tools and machinery in
performing the MOU Services.

Many of these tools and machinery are WHHS property, including an excavator and a lift, as
WHHS either reimbursed CEM for their purchase or CEM and Charlie used WHHS’s funds to
purchase these items.

CEM and Charlie have asserted that some of the tools and machinery, however, are their
property, and removed them from the Leasehold. WHHS no longer has access to these tools

and machinery.

. Upon information and belief, Charlie and/or CEM are selling and using tools and machinery

owned by WHHS for their benefit, including lasers used by WHHS for its Christmas laser light
and music show.

While Charlie removed their personal property from the Leasehold when they vacated the
apartment, Charlie and CEM have repeatedly claimed that items remaining at the Leasehold
are their property, not that of WHHS. Defendants are deliberately sowing confusion as to the

ownership of items remaining on the Leasehold.
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Additionally, on numerous occasions Charlie and/or CEM represented to visitors that they
owned WHHS or had full rights to the Leasehold and would accept payment from visitors.
Charlie and/or CEM would then retain that payment for themselves.

WHHS has uncovered records indicating that Charlie and/or CEM used WHHS’s funds for
their personal benefit for years.

For example, Charlie caused WHHS to pay for his and Tina’s personal tax obligations, as well
as expenses for his other ventures.

Moreover, Charlie caused WHHS to pay for labor costs and improvements to his and Tina’s
personal residence on ||| | . 25 well as for the personal residence of his daughter,
Defendant Christina.

CEM and Charlie, under the guise of making repairs to a building on the Leasehold known as
the “Shop,” have taken possession of the entire building, and have refused to permit Board
members access to the Shop.

Further, CEM and Charlie locked WHHS out of areas of the Leasehold in addition to the Shop.
Multiple rooms throughout Waverly Hills were inaccessible to WHHS in direct violation of
the Lease. Instead, WHHS was forced to rely upon Charlie’s son to unlock Waverly Hills and
other areas on the Leasehold while he was an employee of WHHS, and he would not provide
WHHS with a key or unlock the Leasehold without Charlie’s approval.

CEM and Charlie are also exclusively occupying an area known as the “Pole Barn” on the
Leasehold in direct violation of the Lease. WHHS had no access to the Pole Barn.

CEM and Charlie were also limiting WHHS’s access to its own mail. They refused to provide
WHHS with a key to the mailbox; instead WHHS had to rely upon Defendants’ son to provide

1t with mail that WHHS received.
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91. WHHS has been forced to re-key the doors on the Leasehold to gain access to them under the
Lease.

92. WHHS has also discovered that Charlie was growing marijuana in a portion of the basement
of Waverly Hills.

93. WHHS is seeking additional discovery into the purported conveyance of the East Pages Lane
Parcel to CEM in 2020 and reserves all rights to amend its Complaint accordingly.

CEM AND CHARLIE BUILD A LOGGING ROAD ON WHHS PROPERTY, REMOVE
TREES THEREFROM, AND DUMP WASTE THEREON

94. WHHS owns in fee simple property that is adjacent to the Leasehold (i.e., the WHHS
Property).

95. CEM and Charlie unilaterally decided to extensively log timber and re-grade land to cut a road
through the WHHS Property, which WHHS neither requested nor authorized.

96. CEM and Charlie hired a team of loggers to remove dozens of trees from WHHS Property.

97. CEM and Charlie sold the lumber from those trees and retained the proceeds.

98. In building the logging road through WHHS Property, CEM and Charlie dumped all sorts of
material debris on the land, in violation of Kentucky common law and statutory law, including
KRS 224.40-100.

99. CEM and Charlie used debris and dumped material as infill and as an apparent base for the
logging road.

100. WHHS’s neighbors have complained that the re-grading of the land, logging and/or
dumping has altered the area’s drainage and caused flooding on their property.

101.  WHHS must now incur the expense to uncover and properly dispose of the dumped
material and to remediate drainage issues stemming from CEM and Charlie’s improper logging
road construction. WHHS must also incur the expense of cleaning up the debris and stumps

left on its land.
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102.  WHHS has repeatedly demanded that CEM and Charlie pay WHHS the proceeds from the
trees they had removed from WHHS Property, but they have not done so.

CEM AND CHARLIE ARE CURRENTLY VIOLATING THE EASEMENT

103.  Despite the Easement in favor of the Leasehold and WHHS’s usage of Paralee Drive for
over 18 years, CEM and Charlie threatened that they have the legal right to block Paralee Drive
and prohibit WHHS using it to access the Leasehold.

104. Doing so not only obviously violates the rights conveyed in the Lease, it significantly
hinders WHHS’s operations and fulfillment of its mission of preserving Waverly Hills and
impedes the public from visiting this community asset.

105. WHHS filed the initial Complaint on September 27, 2021 and asserted its right under an
easement to use Paralee Drive to access the Leasehold.

106.  On Friday October 22, 2021, CEM and Charlie closed and locked a gate across Paralee
Drive on the Defendant Charlie’s property. That gate has remained locked, and access has been
denied to WHHS and the public, ever since.

107. CEM and Charlie’s locked gate precludes WHHS and the public from using Paralee Drive
as an ingress or egress to the Leasehold.

108. CEM and Charlie did so in apparent response to WHHS’s Complaint and in an intentional
effort to harm WHHS’s operations during its most busy public event season.

109. Paralee Drive has been the only recognized route to the Leasehold on numerous mapping
services, including Mapquest, Google Maps, and Apple’s Map application.

110. Despite WHHS’ requests and knowing WHHS had numerous public events scheduled the
weekend of October 22" to 25™, and throughout the remainder of the year, CEM and Charlie

have refused to unlock the gate.
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111.  WHHS has been forced to attempt to re-direct traffic to use the Secondary Access Road
(which remains washed out in places due to CEM and Charlie’s poor workmanship).

112.  There is no way for WHHS to know how many people grew frustrated or got lost in the
course of being re-directed and were unable to enjoy the Leasehold or otherwise attend the
events due to Defendants’ intentional and ongoing blockage of Paralee Drive.

DEFENDANTS ARE CURRENTLY ENGAGING IN A CAMPAIGN TO DEFAME
PLAINTIFF AND DISRUPT ITS OPERATIONS

113.  Ernie, Denise and Chelsey are each a former WHHS employee and a friend of Charlie.
114.  Since the filing of this lawsuit, Charlie, Ernie, Denise, and Chelsey have engaged in a
campaign intended to defame WHHS and its board members and to disrupt its operations.
115.  For example, Ernie has been widely distributing a pamphlet alleging that WHHS misused
taxpayer dollars and improperly pocketed non-profit funds, including at a national paranormal
convention. The pamphlet also claims that WHHS committed extortion and blackmail against

Charlie.

116. Defendants also maintain a public Facebook group called “Save Waverly Hills,” which
was created in December 2021, and an accompanying website, http://savewaverlyhills.com.
These pages incorporate many of the allegations set forth in the pamphlet. In fact, a copy of
the pamphlet is posted on the page for the Facebook group and much of the pamphlet’s text is
included as content on the website. There are currently nearly 5,000 members of this Facebook
group.

117.  Chelsey has started a TikTok account called @Save Waverly Hills, which has garnered
30.6 million views. This TikTok account promotes the same false and defamatory narrative

about Plaintiff that Charlie, Ernie, and Denise have disseminated through Save Waverly Hills.
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118. Defendants have created and encouraged a narrative that WHHS is attempting to “steal”
Waverly Hills from CEM. Defendants have further insinuated that WHHS intends to demolish
or destroy Waverly Hills. Such narrative is false.

119. Defendants have actively attempted to dissuade the public from visiting the Waverly Hills
Sanatorium and from donating to WHHS. Instead, Defendants are encouraging the public to
instead “donate” money to “Save Waverly Hills” which they allege will “help[] preserve the
integrity and restore the reputation of one of the most iconic historical buildings in the
paranormal world.” The money, however, is solely going to fund Charlie’s legal defense in the
instant lawsuit.

120. Additionally, Charlie, Ernie and Denise have appeared on numerous podcasts and spread
the same misinformation as the “Save Waverly Hills” Facebook group and website.

121.  Most recently, Defendants have organized protests during WHHS’s business hours to
interfere with WHHS’s operations. Protestors have, in turn, harassed WHHS’s customers and
donors.

122. Defendants have intentionally engaged in the above actions with improper motive, with
malice, and without justification.

COUNT1
BREACH OF CONTRACT - LEASE

123.  WHHS incorporates by reference the allegations contained in all prior paragraphs of this
Complaint.

124.  The Lease is a valid contract between CEM and WHHS.

125. CEM breached the Lease by violating the obligation to provide quiet enjoyment to WHHS
“without hinderance or interruption by Landlord”. See Lease Art. XIX.

126.  'WHHS has suffered damages from CEM’s breach of contract in amounts to be proven at

trial.
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COUNT 11
BREACH OF CONTRACT - MOU

127.  WHHS incorporates by reference the allegations contained in all prior paragraphs of this
Complaint.

128.  The MOU is a valid contract between CEM and WHHS.

129. CEM, by performing its work in an unworkmanlike manner, breached the MOU.

130. 'WHHS has suffered damages from CEM’s breach of contract in amounts to be proven at
trial, including reasonable attorneys’ fees pursuant to Section 5.4 of the MOU.

COUNT 111
DECLARATION OF RIGHTS — SALE OF LEASEHOLD

131.  WHHS incorporates by reference the allegations contained in all prior paragraphs of this
Complaint.

132.  The Lease requires any judgment secured by WHHS be paid from the sale of the Leasehold.
See Lease Art. XX.

133. 'WHHS is entitled to monetary judgment against CEM for Count I of this Complaint.

134. An actual case or controversy exists between WHHS and CEM pursuant to KRS 418.040.
Further, the parties are “persons interested under a deed, will or other instrument of writing, or
in a contract, written or parol...” under KRS 418.045 (emphasis added).

135. Pursuant to KRS 418.040, this Court should enter a Declaratory Judgment that CEM must
sell the Leasehold in order to satisfy the money judgment entered in favor of WHHS.

COUNT IV
DECLARATION OF RIGHTS — REAL AND PERSONAL PROPERTY

136.  'WHHS incorporates by reference the allegations contained in all prior paragraphs of this
Complaint.
137. The Lease provides WHHS the right to quiet enjoyment of the Leasehold “without

hinderance or interruption by Landlord”. See Lease Art. XIX.
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138.  CEM and Charlie’s physical possession of the Shop violates WHHS’s right to quiet
enjoyment of the Leasehold.

139. CEM and Charlie’s physical possession of the Pole Barn violates WHHS’s right to quiet
enjoyment of the Leasehold.

140. CEM and Charlie have no right to assert ownership rights to any property and equipment
remaining on the Leasehold.

141. CEM and Charlie have no right to restrict WHHS’s access to its mailbox.

142.  Pursuant to KRS 418.040, this Court should enter a Declaratory Judgment that: (1) WHHS
has the exclusive right to physically possess any and all portions of the Leasehold, including
the Shop and Pole Barn; and (2) any personal property or equipment located on the Leasehold
or paid for by WHHS are owned by WHHS.

COUNT V
DECLARATION OF RIGHTS

143.  WHHS incorporates by reference the allegations contained in all prior paragraphs of this
Complaint.

144. The Easement is a valid easement of record that grants the right for ingress and egress to
the Leasehold using Paralee Drive across Charlie’s property.

145.  'WHHS has legal right to the Leasehold by virtue of the Lease.

146. Paralee Drive is the primary access road to the Leasehold used by the public and by WHHS
for decades.

147.  An actual case or controversy exists between WHHS and CEM regarding WHHS’s right
to use Paralee Drive.

148.  Pursuant to KRS 418.040, this Court should enter a Declaratory Judgment that WHHS has
a valid easement of record or by prescription to continue its use of Paralee Drive, or

alternatively that Paralee Drive is a public road under KRS 178.025.
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COUNT VI
QUIET TITLE UNDER KRS 411.120

149.  'WHHS incorporates by reference the allegations contained in all prior paragraphs of this
Complaint.

150. 'WHHS has legal right to the Leasehold by virtue of the Lease.

151. The Easement is a valid easement of record that grants the right for ingress and egress to
the Leasehold using Paralee Drive across Defendant Charlie’s property.

152. Charlie and CEM are currently precluding WHHS’s ability to ingress or egress the
Leasehold via Paralee Drive.

153.  The validity of the easement should be quieted in WHHS’s favor pursuant to KRS 411.120.

COUNT VII
CONVERSION

154.  'WHHS incorporates by reference the allegations contained in all prior paragraphs of this
Complaint.

155. 'WHHS has legal title to the sales value of the trees removed from its property.

156. WHHS has legal title to the payments CEM and Charlie received from visitors to the
Leasehold and any of WHHS’s money CEM and Charlie used to pay for their personal
expenses, taxes or other ventures.

157. 'WHHS has the right to possess these sums of money, which CEM and Charlie have
retained and converted for their own use.

158. 'WHHS has legal title to all personal property and equipment purchased with its funds.

159. CEM and Charlie have taken personal property and equipment owned by WHHS without
its permission.

160. CEM and Charlie have sold or otherwise converted WHHS’s personal property and

equipment for their own use.
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161. CEM and Charlie have willfully exercised unlawful dominion and control of WHHS’s
personal property and equipment, as well as the sums they received for any sold items, and
converted it for their own use and benefit, which constitutes a conversion.

162.  WHHS has repeatedly demanded CEM and Charlie account for and return these sums of
money as well as WHHS’s personal property and equipment, but Defendants have
continuously refused.

163.  WHHS would have this money, personal property and equipment but for CEM and
Charlie’s unlawful refusal to provide it.

164. CEM and Charlie have deprived WHHS from its rights to the money, personal property
and equipment with full knowledge that Defendants lack any legal right in the same. CEM and
Charlie’s conduct in doing so was willful, wanton, malicious and oppressive.

165. WHHS has suffered damages from CEM and Charlie’s conversion in amounts to be proven
at trial, including punitive damages.

COUNT VIII
UNJUST ENRICHMENT

166. 'WHHS incorporates by reference the allegations contained in all prior paragraphs of this
Complaint.

167.  As set forth above, Charlie, CEM, Tina and Christina have each profited off of funds
taken or diverted from WHHS.

168.  Further, Charlie and CEM have benefited from taking tools, machinery, materials, and
supplies from WHHS.

169. As CEM, Charlie, Tina and Christina failed to pay for the value of these benefits, or have
failed to pay for the full value of these benefits, they have each wrongfully benefited to the

detriment of WHHS.
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170. It is inequitable for CEM, Charlie, Tina and Christina to retain this benefit without
payment for its value.
171.  WHHS is entitled to restitution and recovery of damages.

COUNT IX
ACCOUNTING

172. WHHS incorporates by reference the allegations contained in all prior paragraphs of this
Complaint.

173.  CEM and Charlie have deliberately sought to conceal from WHHS materials, tools, and
machinery that WHHS has paid for.

174.  'WHHS is entitled to an accounting of all items that WHHS owns over which CEM and
Charlie are currently exercising dominion and control.

COUNT X
TRESPASS

175. WHHS incorporates by reference the allegations contained in all prior paragraphs of this
Complaint.

176.  'WHHS has fee simple title and is the legal owner of the WHHS Property.

177. CEM and Charlie entered upon and conducted extensive logging operations on the WHHS
Property, which caused harm to the WHHS Property.

178. CEM and Charlie entered upon and conducted dumping activities and re-graded the land
to create a logging road on the WHHS Property, which caused harm to the WHHS Property.

179. CEM and Charlie have removed and sold trees from the WHHS Property.

180. WHHS did not give CEM and Charlie permission to enter upon and conduct the logging,
re-grading or the dumping activities on the WHHS Property in the manner in which they were

conducted.
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181.  WHHS did not receive any consideration from CEM and Charlie for the right to enter upon
WHHS Property.

182. CEM and Charlie entered upon and conducted extensive logging, dumping and re-grading
activities on the WHHS Property with actual knowledge of the fact that they had no right to do
SO.

183. CEM and Charlie’s actions in entering upon WHHS Property to conduct the above
activities are an unauthorized entry upon the land of another, and constitute both negligent and
intentional trespass to the WHHS Property.

184. CEM and Charlie’s trespass upon the WHHS Property was intentional, and conducted with
actual malice towards the rights of WHHS.

185. WHHS is entitled to damages as a result of CEM and Charlie’s trespass upon the WHHS
Property, including punitive damages because such trespass was done with knowledge that
CEM and Charlie lacked any legal right, title or interest in the WHHS property to conduct the
extensive logging, dumping and re-grading activities, and thus constitutes willful, wanton,
malicious, and oppressive conduct toward WHHS.

COUNT XI
NEGLIGENCE AND VIOLATION OF KRS 224.40-100

186. 'WHHS incorporates by reference the allegations contained in all prior paragraphs of this
Complaint.

187. KRS 224.40-100 prohibits anyone from “dispos[ing] of waste at any site or facility” unless
“a permit for waste disposal has been issued by the cabinet.”

188. As an owner and lessee of real property that is not a permitted waste disposal site, WHHS
is within the class of persons that the regulation is intended to protect from the injury of illegal

dumping.
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189. CEM and Charlie have filled the sub-earth with debris and material on portions of both the
Leasehold and WHHS Property without a permit in violation of KRS 224.40-100.

190. CEM and Charlie’s illegal dumping activities have caused damage to both the Leasehold
and WHHS Property, thereby causing injury to WHHS.

191. CEM and Charlie’s actions constitute negligence and negligence per se under KRS
446.070.

192.  WHHS is entitled to damages, including all reclamation costs, as a result of CEM and
Charlie’s negligence in dumping items upon the Leasehold and WHHS Property.

COUNT XII
VIOLATION OF KRS 364.130

193.  WHHS incorporates by reference the allegations contained in all prior paragraphs of this
Complaint.

194.  CEM and Charlie’s extensive logging activities on WHHS Property violate KRS
364.130.

195.  Under KRS 364.130, WHHS is entitled to treble damages for both the cost of the damages
to the WHHS Property and for the stumpage value of the timber, as well as recovery of legal
costs incurred.

COUNT XIII
DEFAMATION

196.  'WHHS incorporates by reference the allegations contained in all prior paragraphs of this
Complaint.

197. Charlie, Ernie, Denise, and Chelsey have published false and defamatory statements
concerning WHHS and its board members to members of the general public via social media

platforms, podcasts and media platforms, and printed literature.
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198. Charlie, Ernie, Denise, and Chelsey negligently or intentionally communicated those false
and defamatory statements to members of the general public without privilege to do so.

199. As a result of these activities, WHHS and its board members has suffered injury to its
reputation, loss of visitors, and other actual damages. Defendants’ defamatory statements
include, without limitation, accusations of criminal conduct by WHHS and its board members.
Thus, Defendants’ statements constitute defamation per se.

200. Defendants’ actions described above have caused WHHS to sustain damages including,
but not limited to, lost revenue, lost donations, lost customer relationships and future lost
customer relationships, lost or diminished competitive advantages, and injury to its goodwill
and reputation.

201. WHHS is entitled to damages, including without limitation special damages for its
pecuniary losses, consequential damages, compensatory damages, punitive damages, due to
Defendants’ defamatory statements as Defendants engaged constitute willful, wanton,

malicious, and oppressive conduct.

COUNT X1V
TORTIOUS INTERFERENCE

202. WHHS incorporates by reference the allegations contained in all prior paragraphs of this
Complaint.

203. WHHS cultivated, developed and maintained a number of business relationships with
customers and donors, both prospective and existing.

204. Each of these relationships represented an actual likelihood and were substantially probable
to develop into a pecuniary advantage for WHHS.

205. As set forth above, Charlie, Ernie, Denise, and Chelsey have each intentionally, and with
a specific purpose, caused each other and caused themselves, to interfere with WHHS’s

relationships so as to improperly thwart WHHS’s relationships.
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206. Each interference was undertaken with actual knowledge of WHHS’s relationship.

207.  Charlie, Ernie, Denise, and Chelsey have each taken action and made statements with the
express purpose of bringing about the interference.

208.  But for any such interference, WHHS would enjoy the relationships and prospective
advantages.

209. Charlie, Ernie, Denise and Chelsey’s motive is malicious, pecuniary and personal.

210. Charlie, Ernie, Denise and Chelsey’s statements and actions have caused damage to
WHHS’s business reputation and operations.

211. Defendants’ actions described above have caused WHHS to sustain damages including,
but not limited to, lost revenue, lost donations, lost customer relationships and future lost
customer relationships, lost or diminished competitive advantages, and injury to its goodwill
and reputation.

212. WHHS is entitled to damages, including without limitation special damages for its
pecuniary losses, consequential damages, compensatory damages, punitive damages, due to
Defendants’ tortious interference.

COUNT XV
UNFAIR COMPETITION

213.  WHHS incorporates by reference the allegations contained in all prior paragraphs of this
Complaint.

214. By engaging in the above described conduct, Defendants committed the tort of unfair
competition.

215. Defendants’ actions described above have caused WHHS to sustain damages including,

but not limited to, lost revenue, lost donations, lost customer relationships and future lost
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customer relationships, lost or diminished competitive advantages, and injury to its goodwill
and reputation.

216.  'WHHS is entitled to damages, including without limitation special damages for its
pecuniary losses, consequential damages, compensatory damages, punitive damages, due to
Defendants unfairly competing.

COUNT XVI
MISTAKE OR FRAUD

217. WHHS incorporates by reference the allegations contained in all prior paragraphs of this
Complaint.

218.  As set forth above, between January 2016 when WHHS acquired the property for
$200,000 and January 2020, WHHS was the fee simple title and legal owner of the 4515 East
Pages Lane Parcel.

219. CEM, however, purports to be the owner of the East Pages Lane Parcel by virtue of a
conveyance for $112,000 in January of 2020.

220.  WHHS did not intend or authorize a conveyance of the 4515 East Pages Lane Parcel to
CEM for $112,000.

221. At the time of the purported conveyance, WHHS was acting under a mistaken belief that
the land being conveyed was only a portion of the 4515 East Pages Lane Parcel.

222.  Specifically, both before and at the time of the purported conveyance, CEM and Charlie
represented to WHHS that the conveyance was only as to a portion of the 4515 East Pages
Lane Parcel. Further, CEM and Charlie caused the accompanying documentation to be
prepared. WHHS was led to believe by CEM and Charlie that the documentation executed

was only for a portion of the 4515 East Pages Lane Parcel.
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223.  Upon information and belief, at the time of the purported conveyance CEM and Charlie
were acting under a mistaken belief that the land being conveyed was a portion of the 4515
East Pages Lane Parcel.

224.  Thus, there was no meeting of the minds between WHHS and CEM in entering into the
conveyance of the East Pages Lane Parcel, and which prevented the parties from mutually
assenting to the conveyance.

225.  Further, WHHS did not receive sufficient consideration for the 4515 East Pages Lane
Parcel.

226. These mistakes regarding the conveyance relate to a basic assumption upon which the
agreement was made, and WHHS would not have entered into the conveyance if it had
knowledge of the mistake.

227. These mistakes in the conveyance had a material effect upon the transaction and WHHS
would not have entered not the conveyance if it had knowledge of either mistake.

228. WHHS exercised ordinary diligence in entering into the conveyance because it relied
upon CEM and Mattingly’s representations as to what it was signing.

229.  Thus, the purported conveyance of the 4515 East Pages Lane Parcel by WHHS to CEM
constitutes a mutual mistake or unilateral mistake. Recission or reformation of the
conveyance is required to prevent an unconscionable result to WHHS.

230. In the alternative, if it was not a mistake, WHHS executed the conveyance documents
based on the misrepresentations by CEM and Charlie.

231.  Specifically, CEM and Charlie’s representations to WHHS that the conveyance was only

as to a portion of the 4515 East Pages Lane Parcel were false.
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232.  CEM and Charlie caused the preparation of the conveyance documents, and they had or
should have had actual knowledge that the documentation purports to convey the entirety of
the 4515 East Pages Lane Parcel.

233. CEM and Charlie made the misrepresentation with the intent to induce WHHS to execute
the conveyance documents.

234.  Further, CEM and Charlie had actual knowledge that the consideration was inadequate
for the 4515 East Pages Lane Parcel.

235.  WHHS relied upon CEM and Charlie’s misrepresentation in entering into the conveyance
and was induced to execute the documentation associated with the conveyance based on their
misrepresentations. This substantially affected WHHS’s interest in the agreement to
WHHS’s detriment.

236.  Due to the misrepresentations by CEM and Charlie, the parties did not enter into the
conveyance with mutual assent, and recission or reformation of the conveyance is required to
prevent an unconscionable result to WHHS.

WHEREFORE, Plaintiff, Waverly Hills Historical Society, Inc., requests the following relief:

1. A Judgment in its favor against Defendants on all causes of action in the
Complaint as asserted against each Defendant;

2. An Order rescinding or reforming the conveyance of the 4515 East Pages
Lane Parcel,;

3. An Order declaring that CEM must sell the Leasehold;

4. An Order declaring that CEM has no legal right to physically possess the
Leasehold and has no legal right to any personal property or equipment

owned by WHHS;

Filed 21-CT-005492 04/14/2022 343&#1'(1 L. Nicholson. Jefferson Circuit Clerk

22087685.v1

EXH : 000034 of 000037



5. An Order declaring that an easement exists for WHHS to continue its use
of Paralee Drive or alternatively that Paralee Drive is a public road;

6. A bench trial on WHHS’s Declaratory Judgment causes of action;

7. An Order awarding WHHS injunctive relief;

8. A jury trial on all other causes of action so triable;

0. An Order awarding WHHS all compensatory, consequential, punitive and
other damages as may be proven at trial;

10. An Order awarding WHHS damages for the harm caused by Defendants to
the Leasehold and WHHS Property, as well as treble damages under KRS
364.130 for damage to the WHHS Property and the stumpage value of the
timber;

11. An accounting of all items that WHHS owns over which CEM and Charlie
sold or are currently exercising dominion and control; and

12. An Order awarding WHHS all reasonable attorneys’ fees, costs and
expenses relating to the subject matter of this dispute, and any other relief
as the Court deems just and proper, including but not limited to the right to

amend this Complaint as discovery may support.

Filed 21-CT-005492 04/14/2022 3§Jm'id L. Nicholson. Jefferson Circuit Clerk
22087685.v1

EXH : 000035 of 000037



Filed
22087685.v1

21-CT-005492

04/14/2022

Respectfully submitted,

/s/ Lauren R. Nichols

BRENT R. BAUGHMAN (#83469)
DENTONS BINGHAM GREENEBAUM LLP
101 South Fifth Street

3500 PNC Tower

101 South Fifth Street

Louisville, Kentucky 40202
Telephone: (502) 589-4200
Facsimile: (502) 540-2157

AND

LAUREN R. NICHOLS (#94370)

SARAH T. LAREN (#95770)

DENTONS BINGHAM GREENEBAUM LLP
300 West Vine Street

Suite 1200

Lexington, KY 40507

Telephone: (859) 231-8500

Facscimile: (859) 255-2742

COUNSEL FOR PLAINTIFF,
WAVERLY HILLS HISTORICAL
SOCIETY, INC.

363&#1'(1 L. Nicholson. Jefferson Circuit Clerk

EXH : 000036 of 000037



CERTIFICATE OF SERVICE

I hereby certify that a true and correct copy of the foregoing Second Amended Complaint
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H. Kevin Eddins

Greg Taylor

Eddins Domine Law Group, PLLC
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EXHIBIT 1



LEASE AGREEMENT

THIS LEASE (“Lease”) is entered into on the 11" day of November, 2015, but effective as
of the Commencement Date (as defined below), by and between: (i) C. E. M. Laxn COMPANY,
LLC, a Kentueky limited lability company (“Landlord™), whose address is 4400 Paralee Lane,
Louisville, KY 40272, and (i) WavErey HiLes HisTtomican SooeTy, Isnc., a Kentucky
nonprofit corporation (“Tenant™), whose address is 400 Paralee Lane, Louisville, KY 40272

WITNESSETH:

WHEREAS, Landiord owns the real propenty located at 4400 Paralee Drive in Louisville,
Kentucky deseribed on Exhibit A hereto, together with all improvements thereon, inclading the
buildings thereon (the “Buildings™). Said real property and improvements are referred 1o hersin
as the “Demised Premises.”

WHEREAS, Landlord hasz leased the Demised Premizes to Tenant for use as a historical
and educational center and museum since the tme of Tenant's formation pursuant o a lease, and
the parties desire to execute this document on the date first written above 10 memorialize such
lease.

Now, THEREFORE, in consideration of the rents paid and to be paid under this Lease and
of the promises and agreements contained herein and performed and to be performed pursuant
hereto, and other valuable consideration the receipt and sufficiency of which are herehy

acknowledged, the parties agree as follows:

ARTICLEI
PREMISES AND TERM

1.1  DeEMISED PREMISES, Landlord, in consideration of the rent paid and to he paid
and the covenants to be performed by Tenant, hereby leases o Tenant, and Tenant herchy leascs
from Landlored, the Demised Premises.

1.2 Temrm. The term (*Term™) of this Lease shall be for a term of ninety-nine (99}
vears, commencing on September 22, 2003 {the “Commencement Date™), and terminating on
September 22, 2102, unless carlier terminated pursuant to the terms hereof,

ARTICLET
RENT

2.1 RENT. The annual fixed rental (the *Annual Fixed Rental™) throughout the entive
Term of this Lense shall be One Dollar (51.00) per annum, payable annually in advance, on ar
before October 1® of each yeur during the Term.

22 ApmTIONAL RENT. Tenant shall pay and all sums of moncy or charges required
to be paid by Tenant as edditional rent under this Lease promptly when the same are due, without
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any deduction or sel-off whatsoever. All such amounts or charges shall be pavable to Landlord at
the place where rent is pavahle.

ARTICLE INI
LTILITIES

Tenant agrees during the Term hereol 10 pay all charges lor elecinicity, water, sewer, gas,
heat, air conditioning, Internet, cable TV, telephone and any and all other utility services used
and consumed at the Demised Premises.

ARTICLE IV
NET LEASE

[t iz the purpose and intent of Landlord and Tenant that the rem payable by Tenam
hereunder shall be absolutely net to Landlord so that this Lease shall yield, net, 1o Landlord, the
rent specilied in Article 11 hereof, and that all costs, expenses or obligations of every kind and
nature whatsoever relating to the Demised Premises shall be paid by Temant. Temant herehy
agrees to and shall indemnity and save Landlord harmless from and against any such costs,
expenses and obligations.

ARTICLE Y
INSURANCE

A GENERAL LIABILITY AND PROPERTY DAMAGE INsURANCE. Tenant agrees that,
at itz own ¢ost and expense, it shall procure and continue in foree, in the names of Landlord and
Tenant, general liability insurance against any and all claims for injuries to persons or damage to
property occurring in, about or upon the Demised Premises and including all damage to signs,
fixtures or other appurtenances, now or hereafter erccted wpon the Demised Premises, during the
Term. Such insurance shall at all times be in an amount not less than One Million Dollars
{$1,000,000.00% on account of bodily injury w or death of one (1) person, and One Million
Dollars ($1,000,000.00% on account of bedily injuries or death of more than one person as a result
of any one zccident or disaster, and Five Hundred Thousand Dollars (S500,000.00) for property
damage in any one asccident.  Suwch insurance shall be written by a company or companics
authorized o engage in the business of general liability insurance in the Commonwealth of
Kentucky, and a certificate of all swch policies procured by Tenant in compliance herewith shall
be delivered w Landlord at least fifteen (15) davs prior to the time such insurance is required o
be carried by Tenant, and thereafter at least fifteen (15) days prior to the expiration of any such
policies. Such insurance shall name Landlord as an additionzl insured. Such policy shall bear an
endorsement stating that the insurer agrees to notify Landlord not less than ten (10) days in
advance of the modification or cancellation of any such palicy.

5.2  TiRE anp EXTENDED COVERAGE - BuiLpiNGs, Tenand aprees thal, at ils own
cost and expense, it shall procure and continue in force, in the names of Landlord and Tenant,
insurance insuring the Buildings. the fixtures and other property located therein, on an all-risk
basis, mcluding, but not limited to, the perils of fire, with full extended coverage, vandalism and
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malicious mischief, sprinkler leakage, carthquake, collapse, and falling objects, in an amount not
less than One Hundred Percent (1009 of the full insurable replacement value thereof, without
credit for depreciation. and in all events sufficient in amount fo prevent the insured from being a
co-insurer within the terms of the policy or policies in question. Tenant shall further maintain
such other insurance in such amounts and against such insurable risks os may from tme Lo Gme
be reasomablv required by Landlord.  All policics shall provide that loss thereunder shall be
payable 1w Landlord, provided thet Landlord shall hold the proceeds of any such policies and
make the same available to Tenant to the extent necessary for the repair or restoration of the
Demised Premises in accordance with the terms of this Lease. Such insurance shall be written by
a company or companies authorized to engage in the business of fire and extended coverage
insurance in the Commonwealth of Kenmcky, and approved by Landlord, and a certificate of all
such policies procured by Tenant in compliance herewith shall be delivered 10 Landlord at least
fifteen (15) days prior o the time such insurance is required to be camied by Tenant, and
thereafter at least fifteen (15) days prior to the expiration of any such policies. Such policy shall
bear an endorsement stating that the insurer agrees to notify Landlord not less than ten (10) days
in advance of modification or cancellation thereof,

53  FIRE AND EXTENDED COVERAGE - PERSONALTY. Tenant agroes to maintain in
full foree throughout the Term of this Lease policies of fire insurance, including extended
coverage, on all fixtures, equipment and other property of Tenant located in the Demised
Premises. Such insurance shall be in amounts at a minimum equal w0 the replacement value of
such fixtures, equipment and other property and a certificate thereof shall be delivered to
Landlord af least hleen (15) days prior o the tume such insurance 15 reguired o be carried by
Tenant, and thereafter, at least fitteon (15) dayvs prior to the expirstion of any such policies. Such
insurance shall be written by a company or companies authorized to engage in the business of
fire and extended coverage insurance in the Commonwealth of Kentucky, Such policy shall bear
an endorsement stating that the insurer agrees to notify Landlord not less than ten (107 days in
advance of the modification or cancellation of any such policy.

54 Waver oF SuBrocanon. Landlord and Tenant agree that all paolicics of
insurance 1o be kept and maintained in force by the respective parties hereto shall, unless
prohibited by applicable law or regulation, contain provisions in which the rights or subrogation
against Landlord and Tenant are waived by the insurance company or carriers insuring the
Demtsed Premises or property in question.

ARTICLE ¥1
TAXES AND ASSESSMENTS

Tenant shall pay as additional rent, during the Term of this Lease, on or before the date
the same are due and payable without penalty, any and all personal property taxes and real estate
taxes and assessments, hoth general and special, and any other public charges of any nature,
ordinary or extracrdinary, now or hercafter levied, assessed, charged or imposed upon the
Demised Premises during the Term of this [ease, or now or hercafter anising in respect of the
occupancy, use or possession of the Demised Premises, or any part thereof, by Tenant. Tenant
shall fumish to the Landlord receipts evidencing payment of all such taxes, assessmenis and
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public charges on or before the date the same are due and payable without penalty, and otherwise
upon demand.

ARTICLE VI
USE

s | Use oF DEMiSED PREMISES. The Demised Premises shall be used by Tenant as a
historical and educational center and museum, including guided tours of the Demised Premises,
and for uses and activities reloted thereto, Tenant shall comply with all laws and regulations
periaining 1o the conduct of such business (including. bui not limited to, zoming laws and
ordinances applicable 1o the Demised Premises) and shall obtain and maintain at all times dunng
the Term of this Lease, all licenses, consents or permils required by amy governmental or
regulatory agency having jurisdiction, and shall hold Landlord harmless from any liability, loss,
cost (including reasonable attorneys' fees) or damage which in any respect anses out of the use of
the Demised Premises by the Tenant.

7.2  HAZARDOUS SUBSTANCES, Any Hazardous Materials brought omo the Demised
Premises by Tenant shall be maintained in full compliance with all applicable laws. rules and
regulations. If Hazardous Substances arc wsed, storcd, gencrated or dispesed of on or in the
Demised Premises or the Buildings, or if the Demised Premises or the Buildings become
contaminated in any manner for which Tenant is legally liable, Tenam shall indemnify, defend
and hold harmless Landlord from any and all claims, damages, fines, judgments, penalties, costs,
liabilities or losses arising during or afier the Term of this Lease, or atl any time prior to the Term
of this Lease during which Tenant occupicd the Demised Premises or the Buildings, and arising
a5 g result of that contamination by Tenont. This indemnification includes, withoul limitation,
any and all costs incumed because of any investigation of the site or any cleanup, removal or
restoration mandated by a federal, state or local agency or political subdivisson. Without
limitation of the foregoing. if Tenant causes or permits the presence of any Hazardous Substance
on or in the Demised Premises or the Buildings that results in comamination, Tenant shall
promptly, al its sole expense, take any and all necessary actions to return the Demised Premises
and the Buildings to the condition existing prior to the presence of any suwch Hazardous
Substance on or in the Demised Premises or the Buildings. Tenant shall first obtain Landlord’s
approval for any such remedial action. As used herein, “Hazardous Substance™ means any
subsiance that is toxic, ignitable, reactive or corrosive and that is regulated by any local
government, the Commonwealth of Kentucky, or the United States Government. “Hazardous
Substance” includes any and all material or substances that are defined as “harzardous waste™,
“gxtremely hazardous waste”, or a "hazardous suhstance” pursuant to siate, federnl or local
governmental law. “Hazardous Substance™ includes, but is not restricted to, asbestos,
polychlorinated biphenyls (“PCBs™), petroleum, petrolcum products and petroleum wastes.
Motwithstanding anvthing w the comtrary contained in this Lease, the provisions of this
Section 7.2 shall survive the expirtion or wermination of this Lease.

73 InpEMNITY OF TENANT. Tenanmt shall indemmify, defend and save harmless
Landlord from and against any and all claims, Labilities, losses, damages, injunies, costs, and

Presiding Judge: HON. JUDITH MCDONALD BURKMAN (630153)

EXH : 000005 of 000016



expenses that hercaller may oceur or arise from or oul oft (&) any failure by Tenant (o0 make any
pavment (inchuding the payment of rent) to be made by Tenant hereunder or fully 1o perform or
observe any obligation or condition to be performed or observed by Tenant hereunder, (b) any
cause whatsoever in, on, about, or relating to the Demised Premises during the Term, however or
by whomever caused, including, without limitation, any use, misuse, posSSession, 0CCUPaNcY, or
snoccupancy of the Premises by anyvone during the Term, or any failure by Tenant to perform and
observe all obligations and conditions w0 be performed and observed by it under this Lease, and
(c) any costs or expenses incurmred or paid by Landlord in connection with the foregoing,
including reasonable anomeys' fees and olther costs and expenses in prosecuting or defending
any of the foregoing whether litigated or unlitigated. Unless as a result of Landlord™s gross
negligence or imentional misconduct, Landlord shall not be liable to Tenant for amy losses,
damages, injuries. cosis, or expenses whatsoever relating to the Demised Premises, including,
without limiation, any imerruption or cessation of the business of Tenant or any subtenamt or
loss incurred as a consequence of damage w0 or destruction of the Demised Premises. Tenant
shall defend all lawsuits (including. without limitation, arbitrations and administrative
proceedings) with respect to any such claims for losses, costs, expenses, or damages. and shall
pay all judgments and settlements relating thereto.

ARTICLE YIII
ALTERATIONS AND SIGNS

8.1  InsTALLATION BY TENANT. Tenant shall not make or casse 1o be made any
alterations, additions or improvements to the mechanical systems, sprinklers, roof or outer walls
of the Demised Premises without the prior written consent of Landlord, which consent shall not
be unreasonably withheld,

8.2 RemovaL BY TENANT. All alterations, installations, additions and improvements
in or to the Demised Premises, whether installed by Landlord or Tenant, shall be deemed to have
attached to the Demised Premises and o have become the property of Landlord upon such
attachment, and upon expiration of this Lenase, Tenant shall not, unless Landlord specifies
otherwise, remove any of such alterations. installations, additions and improvements, except
trade fixtures installed by Tenant which may be removed if all rents due hereunder shall have
been paid in full and Tenant is not otherwise in default hereunder.

8.3  SiGNS. Tenant shall have the right to install, at its sole cost and expense, signage
upon the Buildings, provided all such signage is installed with Landlord’s prior wrilten consent,
which consent shall not be unreasonably withheld. Tenant shall maintain any sign in good
condition and repair at all times during the Term of this Lease. Tenant shall obtain all applicable
governmental permits and approvals for signage installed on the Demised Premises or upon the
Baildings st Tenant’s expense.

8.4 MECHANICS' LIENS. If a mechanic’s lien is filed against the Demised Premises
for, or purporting to be for. labor or material alleged o have been fumished. or 1o be furnished
to, or for Tenant or any subtenant or assignee of Tenant at the Demised Premises, Tenant shall
cause such lien 1o be discharged within twenty (200 days after written notice from Landlord, by

s
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honding proceedings or atherwise. It Tenant shall fail to take such actions as shall cause such
lien to he discharped within said twenty (203 dev period, Landlord mey, at ils option, pay the
amount of such lien or may discharge the same by bonding proceedings and, in the event of such
bonding proceedings, Landlord may require the henor to prosecute the appropriate action to
enforce the licnor's claim.  Any such amount paid or cxpensc incurred by Landlord, or any
expense incurred or sum of money paid by Leandlord by reason of the failure of Tenant o comply
with the foregoing provisions of this paragraph, or in defending any such action, shall become
immediately due and payable as rent by Tenant to Landlord. Any such payment by Landlord
shall not be deemed to be a waiver of any other rights which Landlord may have under the
provisions of this Lease or as provided by law.

ARTICLEIX
MAINTENANCE AND REPAIR

9.1  TENANT'S OBLIGATION FOR MAINTENANCE AND REPAIR. Tenant shall keep and
maintain in good order, condition and repair, the Demised Premises and every part thereof and
any and all appurtcmanccs thereto wherever located.  Said repairs shall include, without
limitation, ordinary repairs to keep the Deomiscd Premises and all heating, air condition,
plumbing and electrical svsiems, all fixtures and equipment, all floor coverings, windows, doors,
overhead doors, and landscaping in good order and repair. and shall also include maintenance
gnd repair of the foundation, the structural components, the floors, the rooffroof membrane, the
cxterior walls, the skylights and roof vents and the drains and downspouts of the Buildings.
Tenant shall keep and maintain the Demised Premises in a clean, sanitary and safe condition in
accordance with the laws of the Commonwcealth of Kentucky, and in sccordance with all
directions, rules and regulations of any health officer, fire marshal, building inspector, or other
proper officials of any governmental agencies having jurisdiction, at the sole cost and expense of
Tenant, and Tenant shall comply with all requirements of law, ordinance or otherwise afTecting
the Demised Premises, 1f Tenant refuses or neglects to commence and complete repairs promptly
and adequately, Landlord, following at least fifteen (15) days prior written notice to Tenant shall
have the right (bt not the obligation) to causc ropairs to be made. Any amounts paid hy
Landlord shall not be deemed to be a waiver of any other rights which Landlord may have under
the provisions ol this Lease or as provided by law. At the time of the expiration of this Lease and
any extension thereof, Temant shall surrender the Demised Premises in good condition,
reasonable wear and tear excepred.

92  NEGLIGENCE OF TENANT. Tenant shall make any repairs to the Demised
Premiscs or the Buildings necessitated solely by reason of the negligence, fault or default of
Tenant, or Tenant's agents, employees, contractors or invitees,

ARTICLE X
ESTOPPEL, ATTORNMENT AND SUBORDINATION

10.1 Fstoreer. Tenant agrees that, within ten (10) days after receipt of writien

request therefor by Landlord, to execute in recordable form and delivery to Landlord a statement,
in writing, certifving: (a) that this Lease is in full force and effeet, (k) the date of commencement

G-
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of the Term of this Lease, {c) that rent is paid currently without any offset of defense thereto,
(d) the amount of rent, if any, paid in advance. and () that there are no uncured defaults hy
Landlord, or stating those defaults of Landlord claimed by Tenant, provided that, if any such
defaulis are claimed, such facts are accurate and ascertainable.

0.2 ATTORNMENT.  Tenant shall, in the event any proceedings are brought for
foreclosure of, ar in the event of anv exercise of the power of sale ender any mortgage made hy
Landlord covering the Demised Premises, attorn to the purchaser upon any such foreclosure or
sale and recognize such purchaser as Landlord under this Lease, provided that such purchaser has
granted Tenant a non-disturbance agreement, and provided that such purchaser has assumed all
of the obligations of Landlord hereunder.

10.3  SUBORDINATION. lenanl agrees that this Lease shall, at the request of Landlord,
e subordinate o any morlgage that now exists or may hereafter be placed on the Demised
Premises and to any and all advances 1o be made thereunder, and to the interest thengon, and all
renewals, replacements and extensions thereof, provided that the morigagee named in said
morigages shall agree to recognize this Lease in the event of foreclosure if Tenant is not then in
defauli. Tenant also agrees that any mortgagee may clect wo have this Leasc a prior lien o its
martzape and, in the event of such election and upon notification by such mortgages or trustee to
Tenant to that effect, this Lease shall be deemed prior in lien to said mortgagee. Tenant agrees
that upon the request by Landlord, any mortgagee, it shall execute whatever instruments may be
reasonably required to carry out the intent of this Section 10,3,

ARTICLE X1
ASSIGNMENT AND SUBLETTING

Tenant shall not voluntarily, involuntarily or by operation of law assign, sublet, or
otherwise transfer or encumber all or any part of Tenant’s interest in this Lease or the Demised
Premises without first abtaining Landlord’s express written consent

ARTICLE XIT
WASTE OR NUISANCE

Tenant shall not commit or suffer to be committed any waste upon the Demised Premises.

Tenamt shall not use or permit to be used on the Demised Premises any medium that might
consiile 4 nulsance,

ARTICLE XIIT
DESTRUCTION OF DEMISED PREMISES

If the Demised Premises are damaged by fire or any other cause to such extent that the
cost of restoration will equal or exceed fifty percent {50%%) of the replacement value of the
Demised Premises (exclusive of the foundalion) just prior (o the vecurrence of the damage, either
party to this Lease may, no later than the thirtieth (30™) day following the damage, give Tenant
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notice of its election to terminate this Lease, and the rent and other charges due hereunder shall
be apportioned as of the date of such termination,

In the event of anv damage or destruction of all or part of the Demised Premises,
Landlord shall be entitled to the entire amount of all insurance proceeds from insurance policies
maintained pursuant to Scction 5.2 of this Lease, provided that if Landlord elects to restore the
Demized Premises as set forth herein, any excess insurance proceeds over the amount reguired
for such restoration shall be paid to Tenant.

In any such case in which use of the Demised Premises is affected by any damage o the
Demised Premises, there shall be either an abaternent or an eguitable reduction in rent, depending
an the period for which and the extent to which the use of the Demised Premises by Tenant is
affecied, which abatement or reduction of rent shall be determined in the commercially
reasonahle judgment of Landlord.

ARTICLE X1¥
EMINENT DMOMAIN

14.1  TakinG oF PREMISES, [n the evenl thal the whole of the Demised Premises 15
taken under the power of eminent domain by any public authority, this Lease shall terminate and
expire as of the date possession is taken by the public authority and Tenant shall pay rents up to
the date of such taking with an appropriate refund by Landlord of such amounts thereof as shall
have been paid in advance for a period subsequent to the date of the taking, If less than the
wheole of the Demised Premises shall be so taken, then Landlord may, at its option and upon
notice to Tenant delivered on or before the day of surrendering possessicn to the public authority,
terminate this Lease effective the date of possession shall be so taken by such public authority,
and Tenant shall pay rents up to the date of such taking with an appropriate refund by Landlord
of such amounts thereol a5 may have been paid in advance for a peried subseguent to the date of
the aking. In the event that [Landlord does not so terminate this Lease, all of the terms hercin
prowided shall continue in effect and [andlord shall make &l necessary repairs or alicrations to
the Buildings and exterior work so a5 to constitute the remaining portion of the Demised
Premises o a complete architectural umit. In the event Landlord is obligated to restore the
Demised Premises to a complete architectural unit, as above provided, Landlord shall not be
required to spend for such work an amount in excess of the amount received by Landlord as
damapes for the part of the Demised Premiszes so mken, less any amount paid o Londlord s
mortgagee from such award.

142 Covpensarion For Tasime. In the event the Demised Premises, or any part
thereaf, shall be taken or condemned either permanently or temporarily for any public or quasi-
public use or purpose by competent authority in appropriation proceedings or by any right of
eminent domain, the entire compensation award therefor, meluding, bt not limited w, all
damages as compensation for diminetion in value of the leasehold, reversion or fee, shall belong
i Landlord without any deductions therefrom for any present or future eztate of Tenant, and
l'enant hereby assigns to Landlord all its nght, title and interest to any such award. Although all
damages in the event of any condemnation are to belong o Landlord, whether such damages are

8-
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awarded as compensation for diminution in value of the leasehold, reversion or fee of the
Demised Premises, Tenant shall, in the event this Lease is terminated by regson thereof, have the
right-to ¢laim and recover from the condemning authority, but not from Landlord, such
compenzation as may be separately awarded or recoverahle by Tenant in Tenant’s own right on
account of any and all damage to Tenant’s busincss by reason of the condemnation and for or on
account of any cost or loss which Tenant might incur in removing Tenant’s merchandise,
furniture, fixtures, leaschold improvements and equipment, and moving/relocation expenses.

ARTICLE XV
DEFAULT BY TENANT

151 EVENTS OF DEFAULT. It is expressly agreed that each of the following shall
constitute an event of defanlt hereunder;

{a)  The failure, neglect or refusal of Tenant to pay any installment of
Annual Fixed Rental or additional rent at the time and in the amount as herein provided, or o
pay any ather monies agreed by it to be paid promptly when and as the same shall become due
and pavable under the terms hereol

(b}  The filing of any voluntary or involuntary petition or similar
pleading under any section or sections of any bankrupicy act against Tenant or the institution of
any voluntary or involunlary proceeding in any court or tribunal to declare Tenant insolvent or
unable to pay its debts, and the same shall not be dismissed or discharged within thinty (30) days
after T'enant’s receipt of notice thereof in writing by Landlord.

(] The fmilure, neglect or refusal of Tenant 10 keep and perform any of
the covenants, conditions or stipulations herein contained and covenanted and agreed o be kept
and performed by it and such failure, neglect or refusal shall continue for a period of more than
thirty (3 days after Tenant's receipt of notice thereof in writing by Landlord; provided,
howeever, that il the cause for piving such notice involves the making of repairs or other matter
reasonably requiring a longer period of time than such thirty {300 day period, Tepant shall be
deemed to have complied with such notice within said period of time if Temant is diligently
prosecuting compliance with said notice or has taken the proper steps or proccedings under the
circumstances to prevent the seizure, destruction, alteration or other interference with the
emised Premises by reason of non=compliance with the requirements of any law or ordinance or
with The rules, regulations or directions of any governmental authority, as the case may be.

(d)  The making of any assigniment by Tenant of the Demised Premises,
or part thereol, for the benelit of creditors, or should the Demised Premises be taken under any
levy of execution or attachment in execution against Tenant, and such levy, attachment or
gssignment is not dismissed and discharged within thirty {309 davs after written notice thercof
given by Landlord to Tenant.

152  TERMINATION OF LEASE. Upon the cccurrence of any cvent of defaull as set
forth n Section 15.1 hereof, then Landlord, in addition w other nghts or remedies that Landlord
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may have as provided by law, shall have: {a) the right to declare this Lease terminated and the
term ended, and/or (b) the right to enter the Demised Premises and the right 10 remove all
partiions and properties from the Demised Premises and such property may be removed and
stored in a public warchouse or elsewhere at the cost and expense of Tenant without prior notice
o Tenant or o resorl to legal provess and without being deemed guilty of trespass or becoming
liabie for loss or damage which may be occasioned thereby,

153 RiGHT 70 RELET. Should Landlord elect o enter the Demised Premises, as
provided in Section 153 hereof, or should Londlord take possession pursuant to legal
proceedings or pursuant o any mdice provided for by law, it may either terminate this Lease, o
it may, from time to time, without terminating this Lease make such alterations and repairs as
may be necessary in order to relet the Demised Premises. Landlord will use pood faith efforts 1o
relet the Demised Premises, or any part thereof, for such term or terms (which may be for a term
extending bevend the term of this Lease) and at such rental or rentals and upon such other terms
and conditions as Landlord, in its commercially reasonable judgment, may deem advisable.
Upon each such reletting, all rentals and other sums received by Landlord from such reletting
shall he applied as follows: first. to the pavment of any indchicdness other than rent duc
hereunder from Tenant to Landlord; sccond, to the payment of any costs and cxpenscs of such
reletting, including reasonable brokerage fees and attorneys’ fees and of costs of such alterations
and reparrs; third. to the pavment of rent and other charges due and unpaid hereunder; and fourth,
the remainder, if any, shall be held by Landlord and applied in pevment of future fixed and
additional rent as the same mav become due and payable hereunder. [If such rentals and other
sums received from such reletting during amv month is less than that to be paid during the month
bv Tenant hereunder, Tenant shall pav such deficiency to Landlord. Such deficiency shall be
caleulated and paid monthly. Mo such reentry or taking possession of the Demised Premises by
Landlord shall be construed as an election on its part to terminate this Lease unless a writien
notice of such intention shall be given by Landlord to Tenant or unless the termination hereof he
decreed bv a court of competent jurisdiction. Motwithstanding any such reletting without
termination, Landlord may at any time hereafter elect to terminate this Lease for such previouws
breach, Should Landlord at any time terminate this Lease for any breach, in addition to any other
remedies that Landlord may possess pursuant to the terms of this Lease or as provided by law,
Landlord may recover from Tenant all damages it may incur by neason of such breach, including
the cost of recovering the Demised Premises, reasonable attorneys’ fees, and the present value at
the time of such termination of the amount of fixed and sdditional rent and other charges
cguivalent to rent reserved in this Lease for the remzinder of the stated term of this Tease, all of
which amount shall be immedistely due and payable by Tenant o Landlord, less amounts
realized by Landlord in connection wath reletting of the Demised Premises.

154 CosTs Anp EXPENSES. [n the event that a lawsuit is brought by Landlord for
recovery of possession of the Demised Premises, for recovery of rent ar any other amount due
under the provisions of this Lesse or because of the breach of sny other covenant herein
contained on the part of Tenant to be kept and performed, and a breach shall be established.
Tenant shall pav to Landiord reasonable all expenses incurred therefor, including reasonable
attomevs” fees.

-10-
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ARTICLE XV1
RIGHTS RESERVED TO LANDLORD

Landlord may enter upon the Demised Premizes and may exercise any and all of the
foregoing nphts hereby reserved withoul being deemed guilty of an evietion or disturbanece of
Tenant’s use or possession and without being liable in any manner to Tenant.

ARTICLE X¥1I
TENANT'S PROPERTY

17.1  Taxes on TENANT'S PROPERTY. Tenant shall be responsible for and shall pay
hefore delinguency all municipal, county, state and federal taxes assessed during the Term of this
Lease against any leasehold interest or personal property of any kind, owned by or placed in,
upon or about the Demised Premises by Tenant.

17.2  Loss or Damace. To the extent permitted by law, Tenant releases Landlord and
Landlord's agents, servanis and employees. from and waives all claims for damage to person or
property sustained by Tenant or amv occupant of the Demised Premises resulting from the
Demized Premises or any port of any equipment or appurtenance becoming aut of repair, or
resulting from any accident in, on or about the Demised Premises, or resulting directly ar
indirectly from any act or neglect of any occupant of the Demised Premises or of any other
person, unless caused by the sole negligence of Landlord or Landlord’s agents, servants and
emplovees. This Section 172 shall apply to, but is not limited to, the flooding of subsurface
areas and damage caused by refrigerators, sprinkling devices, air conditioning apparatus, water,
snow, frost, steam, excessive heat or cold, falling plaster, broken fixtures, and shall apply equally
whether any such damage results from the act or neglect of Landlord or of any other person, and
whether such damape be caused or result from any thing or circumsiance above mentioned or
referred to, or any other thing or circumstance whether of a like nature or of & wholly different
nature, 1f anv such damage, whether to the Demised Premises or any part thereof, or to Landlord,
resulis from anv act or neglect of Tenant, Landlord may, ot Lamdlord’s option, repar such
damage and ‘Tenant shall, upon demand by Landlord, reimburse Landlord forthwith for the total
cost of such repairs. Tenant shall not be liable for any damages cansed by g sot or neglect if
Landlord has recovered the full amount of the damages from insurance, and the insurance
company has waived in writing its rights of subrogation against Tenant. All property belong o
Tenant or any occupant of the Demised Premises that is located in the Demised Premises shall be
there at the risk of Tenant or other person only, and Landlord shall not be lizble for damages
thereto or theft or misappropriation thereof..

ARTICLE Xv1I
HOLDING OVER

18.1  Hovmsc Over.  Any holding over after the expiration of this Lease or any

extension thereof, without the consent af Landlord. shall he construed to be a tenancy from
month-to-month al @ monthly rent equal W one hundred Glty percent (150%) of the monthly
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rental payment payable by Tenant at the expiration of this Lease, or any extension thereof, and
shall otherwise be on the terms and conditions herein specified, so far as applicable.

18.2 Svccessors.  All nghts and liabilities herein given fo or impossd upon the
respective partics hereto shall extend to and bind the several respective successors and assigns of
said parties, and any successor of Landlord shall expressly assume all of Landlord’s fghts and
duties pursuant to this Lease.

ARTICLE XIX
QUIET ENJOYMENT

Upon the payment by Tenant of the rents and other charges herein provided, and upon the
observance and performance of all the covenants, terms and conditions on Tenant’s part to be
observed and performed, Tenant shall peaceably and quietly hold and enjov the Demised
Premises for the Term of this Lease or any extension thereal without hindrance or interruption by
Landlord or anv other person or persons lawfully or equitably claiming by, through or under
[.andlord. suhject, nevertheless, to the terms and conditions of this Lease.

ARTICLE XX
LIABILITY OF LANDLORD

If Landlord shall fail to perform any covenant, term or condition of this Lease upon
Landlord's part to be performed, and if as a consequence of such default Tenant shall recover a
money judgment against Landlord, such judgment shall be satisfied only out of the proceeds of
gale received upon execution of such judgment and Tevied thereon agging the rght, Glde and
imerest of Landlord in the Demized Premises and neither Landlord nor any other person ar
mierest or entity owning any inferest in or alfiliated with Landlord shall be hable lor any
deficiency,

ARTICLE XXI
MISCELLANEOUS

21.1 WarveR. One or more waivers of a breach of any covenant or condition by
Landlord shall not be construed as a waiver of a subsequent breach of the same covenant or
condition, and the consent or approval by Landlord fo or for any act by Tenanl requiring
Lomdlord"s consent or approval shall not be deemed o render unnecessary Landlond™s conssnt or
approval w or [or any subssquent similar act by Tenant, Mo breach of o covenant or conditon of
this Lease shall be deemed to have been waived by Landlord, unless such waiver be in writing
sipned by Landlord.

21.2  ENTIRE AGREEMENT. This Lease and any exhibits, addendum or rider attached
herete and forming & part hereof, set forth all the covenants, promises, agresments, conditions
and understandings between Landlord and Tenant concemning the Demised Premises and there
are no promises, agresments, conditions or understandings, either oml or writlen, between them

al X

L=
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other than are herein set forth. No altemation, amendment. change or addition to this Lease shall
be binding upon Landlord or Tenant unless reduced to writing and signed by the parties heretn,

21,3 INTERPRETATION axp UsSE OF PRONOUNS. Mothing contzined herein shall be
deemed or construed by the partics hercto, nor by any third party, as creating the relationship of
principal and agent or of parmership or of joint venture between the parties hereto. It is expresshy
understood and agreed between the parties hereto that neither the method of computation of rent,
nor any of the provisions contained herein, nor any acts of the parties herein, shall be deemed to
create any relationship between the parties hereto other than the reletionship of Landlord and
Tenant. Whenaver herein the singular number 15 used, the same shall include the plural, and the
masculing gender shall include the feminine and newler genders,

214 DeELavs. In the event that either party hereto shall be delayed or hindered in or
prevented from the performance of any act required hereunder by reason of strikes, lockouts,
labor troubles. inability to procure materials, failure of power, restrictive governmental laws or
regulations, riols, insurrection, war or other reason of a like nature not the fault of the party
delaved in performing work or doing acts reguired onder the terms of this Lease, then
performance of such acl shall be excused for the perind equivalent to the period of such delay.
The provisions of this Section 2 1.4 shall not operate to excuse Tenant from prompt payment of
rent or any ather pavments required by the terms of this Lease.

21.5 INOTICES. Any notice, demand. request or other instrument which may be or is
required to be given under this Lease shall be hand delivered and shall be addressed (o the parties
at the addresses set forth in the preamble hereto or to such other sddresses as Landlord or Tenant
shall designate hy written notice to the other party. Notice shall be effective upon receipt.

216 HEAmNGS, The captions, section numbers and article numbers sppearing in this
Leaze are inserted onlv as a matter of convenience and in no way define, limit, construe or
describe the scope or intent of such scetions or amicles of this Lease. nor in any way affect this
Lease,

21.7  APPROVAL AND AUTHORIZATION. Tenant represents and warrants fo Landloed
that the execution and delivery of this Lease by Tenant has been duly authorized and approved by
Tenant™s board of directors, and the individuals signing this Lease on behall of Tenant have all
reguisite power and authority w execute, deliver and perform this Lease without the approval of
any other person or enlity.

218 ACCORD AND SATISFACTION, Mo pavment by Tenant or reeeipt by Landlord of a
lagser amount than the monthly rent herein stipulated to be paid by Tenant to Landlord or any
endorsement or statement on any check or any letter accompanving any check or payment as rent

shall be deemed an accord and satisfaction, and Landlord shall accept such check or paymemt
without prejudice o Landlord’™s right to recover the halance of such rent or pursue any other

remedy provided in this Lease.
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21.9  Laws oF THE CoMMONWEALTH OF KENTUCKY. This Lease shall be poverned
bw, and comnstrued in accordance with, the laws of the Commonwealth of Kentucky., If anv
provision of this Lease or the application thereof to any person or circumsiance shall, to any
extent, be invalid or unenforceable, the remainder af this Lease shall not be affected thereby and
each provision of the Leasc shall be valid and enforceable to the fullest extent permitted by law,

21.10 Commssions. The parties hereby acknowledge represent and warrant that no
broker or person is entitled to any leasing commission or compensation as a result of the
negotiation or execution of this Lease. Each party shall indemnify the other party and hold it
harmless from any and all liability for the breach of any such representation and warranty on its
part and shall pay any compensation to any other broker or person who may be deemed or held to
be entitled thereto,

I WITNESS WHEREOF, the parties have entered into this Lease as of the date first written
above,

C E M. L.L"'i'l] Company, LLC, a Kentucky

e se—

" Charles E. "b'laitlngh "v'i
[ L:and.lnni“J

WaverLy Hives Histomrical SocieTy, INe., a
Kentucky gonprofit comparation

(*“Tenant™)

=14
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EXHIBIT A
Legal Description

BEING Tract 2, as shown on a Minor Subdivision Plat of the former Waverdy Hills
Sanitarium or Woodhaven Medical Center property, a5 per the survey dated December
31, 1986, and certified by C. B. Moody, which Plat was recorded in Deed Book 5646,
Page 541, in the Jefferson County Clerk’s office, as comected and rerecorded in Deed
Rook 3650, Page 168, in the office aforesaid.

BEING the same property acquired by C.EM. Land Company, LLC, by Deed dated June
20, 2001, of record in Deed Book 7672, Page 928, in the office aforesaid.

162V 8 docy
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Page 2
FrAgfByff
3 84 continued

Department of Finance
Frankfort., Kentucky

11. continued

J.J. Gaffaney (1909-11)
D.X. Murphy (1922-28)
Arthur Loomis (1922-18)

18. continued

and this may have been the building erected about 1910-11.
Northwest of these buildings is a 2% story brick building
with stone trim. It is a Y-shaped structure, in a Tudor
Gothic stvle. The complex is situated on top of a wooded
hill in southwestern Jefferson County.

19. continued

Hill," the sanatarium took its name. The Major's brick
countryhome no longer exists.

The two-story frame and half-timbered building may be one

of the structures erected c.1911. A notice in the American
Architect, 21 July 1909, stated that bids would be received
by the hospital board for construction of buildings at
Waverly Hill. It was signed by J.J. Gaffney, architect.
Gaffney was a well-known Louisville architect in the late
1800s and early 1900s. He designed churches, commercial
buildings, and residence. (See JF 154)

In 1922 the hospital board urged the Louisville General
Council and Jefferson County Board of Commissioners to sup-
port a bond issue for the construction of new buildings for
the sanatarium. Arthur Loomis of Louisville was chosen as
architect in 1922 and in 1924 the firm of D.X. Murphy and
Bro. was selected to assist in the design and construction
of the new buildings. The four-story main building was
dedicated in October, 1926 and the 2% story brick building
was evidently completed about 1928. Both Arthur Loomis and
D.X. Murphy were outstanding and prolific Louisville archi-
tects at the turn of the century.

Control of the Waverly Hills Sanatarium was transferred to
Louisville and Jefferson County in 1942 when the Kentucky
General Assembly created in each county containing a first-
class City a city-county board of heaith. 1In 1360 the
Commonwealth of Kentucky assumed the care of tuberculosis
patients and those at Waverly Hills were transferred to state
institutions. The Kentucky Geriatrics Foundation, a private,
non-profit corporation, was formed and the buildings at

Jub 1 1980
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Page 3

E75,76,77
19, continued e

Waverly Hills were leased in 1962 to house a center to care
for elderly residents.

20. continued

Revival styles. The Waverly Hills complex is also significant
as a symbol of the outstandingly successful effort by medical
science to eradicate tuberculssis-the "White Plague"- as a fatal

diseasa,
Ela CULL LipLiTw

"Fighting for Health at Waverly Hills," The Courier-Journal,
8 Jamuary 1921. )

"One Million Dollars for Hospital Urged," The Courier-Journal,
1l January 1922Z.

The Courier-Journal, 22 November 1922, Sec. 1, p.3.

"loomis Selected to Draw Plans for T.B. Hospital," The
Louisville Times, 22 November 1922.

“"Architects Named to Assist Loomis,™ The Courier-Journal,

19 July 1924.

"Waverly Hills Hospital to be Dedicated,” The Louisville
Times, 7 October 1926.

v“Hodern New Sanatarium at Waverly Hills," The Herald-Post,
23 July 1928.

Jefferson County (KY) Deed Books

Information from Kentucky Geriatrics Foundation, Inc.

25.
#75 Maln Building 16/601540/ 4220680
76 Staff Building 16/60L600/4220770
77 Ammex Building 16/601700/4220930

Haﬁ;
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Additional Information Reguested by HPS
JEP=75,76,77 September 3, 1982

Waverly Hills Tuberculosis Sanitarium
8101 Dixie Highway

Description

In 1962 the Louisville architectural firm of Luckett and
Farley performed minor repairs and alterations at Waverly Hills,
including painting and other cosmetic repairs for the buildings
at a cost of $300,000. A renovation and modernization program
in 1968 called for replacement of the original heating system,
rewiring; and the addition of half-baths between most of the rooms.

Boundary Description

The boundary of the Waverly Hills Sanitariom nomination is shown
as a red line on the attached aerial photeograph. (SCALE: 1"= 200')
The nominated site contains approximately 16 acres and includes
three buildings.

UTM Reference

A. 16/601780/4220990
B. 16/601560/4220580
C. 16/601380/4220640
D. 16/601600/4221060

Midpeint = 16/601580/4220780
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Please refer to the map in the
Multiple Property Cover Sheet
for this property

Multiple Property Cover Sheet Reference Number: _ 64000231
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THIS DEED made and enlersd bte = of b SSZ day of ,
e Feamty , 1913, by asd batmesn e COMMONWEALTE OF KENTUCKY, pirty :
. of wea Ml pari, Crantor, ssileg by ind Uwreagh Mobert L. Warren, Ssaretary of e '
Flnares and Admislgtralisn Cabinat of tha CommonwadIth of Kaatoainyy wnd J. Clfford
Tokd and Edsabeth H Todd, he wife, Post Qlfce Box 300, Simpeonvils, Keatudky,
i pariien of Uis meoond part, drestessy
i NITHESSETH: THAT WHEREAS, the bereloaftar destried real proparty was
dealaresd marplas Lo the oesds of the Commonwealth of Keotucky md ordared o be mid al
publis musdlisn, all ws provided by MBS Chapiers i3 wnd 34 and,
WHEREAS the Crunless mbmitied U Aighert wnd baat % for the purchass
. of i proparty SiLn Estion mis tharesf hald oo December 18, 1087 asd,
i ' WUEREAS, ‘the Orantess’ bid at mid sale has been aceepied by the
_ Commemwaalth of Kentusiey) S
5 NOW, THEREFORE, for and in conaiderition of the mim of $158,000, cish k& !
_ hand pald by Lhe Orectess, Uhe recalpt sod sffolensy of which ibe Jesator bareby |
I ackmowiedge, the Grasior his tarpaissd aod soki and bY Dl presents dosd harsby ;
. Taal, traseder and oomvey, USto Che Orantess, for Dalr it Lives, with resuindar & fee !
umuumuuﬁ.'-mmumwd'm .
woatad b Jalfermn Cousty, Kestacky, 1o ik
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eallsi N 34" 18 47 E, AT10.01 feet 18 & sad (ren plng 8 07" 41 27*
: E S0.3% fest to s found stomey 3 04" 30° 88% B, 23300 Dest 1o &
i feund stons; 8 §1° 10" 42" £, 110.33 fest to & found bren plps; 8 18*
i 417 19", DLIRAT feal 18 @ found bron 0T A 1T W M

g8 faat ta & wal beon ping 3
st on ply M OT1T 30 BT W, 30RT
1 Ewal o b St lean

g
!H
™
B
.
“

i1
font oo bt hmmlu‘u'tr W, 1117 leat o n et lrom ping

4 Fages Lane thanoe with sid right-cf-way N 31" 0 03" W, 80.12
ﬂltuhﬂlﬂ' e containing 130.004 Aeres e

AppriarAicE Uvewmto belooging Wi U Dranisss, i halm, meoosmnns ol sEigrs,
with sovesast af Spaeial Farranty of Tila,

The Grantor also quitelaing unts the Orantess, thalr helrs, ssecessors and
wsigrs, all of the Orentor’s rights, Hils, and nlerest, UF iy, 15 thess seridln sasaments,
wd b0 & wasts waler trsatment plast losated on erw of tham, on the grounds of the Dbty
Mishels Golf Courss of the Metropelitan Parks Departmant, descried in watrements
recorded in Desd Book 990, pepe I8 and b Deed Bockc 3504, jage 19T, in D offics of
ths Jelfereon Comty Carl, io whish releencs may bs made for @ mors parilsuler
description of mi mbsmanty. ' . .

I¥ TESTIMONY WEEREOY, wimess the mgatme of Bobert L. Wirrem,
Secrviary of the Firance snd Adsinbtrathon Cablat of the Commonwsalth of Kentusky
For mmd on bahall of mid Commenweali, o of the day snd date first abowe wrlian.

COMMONWEALTE OF EERTUCEY
CERTIFIED COPY
OF RECORD _ "ﬁ%%ﬂ_\w
oM CoOUNTY KENTUCKY . Flrance i Ad=minbtration Cabloat
Sl POF MALGHE

2

E : DATE. g s Jadk it T

E o, e = vt ETT blf  S0e y ra W F i g
___1_’ E'_:;:'_- -:r-u*! SEN i -.-f = ;T'——_lhpﬂ—p_a e i -
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25505 784

"DET HINUTES

FEARUARY 1d, 1983

%IE WO. Jo=-84%
AGT it for J, Clifford Todd

Phil Bille of tha Planning Corsisdion dtafl laformed the Comsmlttas
ehat the applicant is requescing walvers ender Sectlon .90 of the
Hatropolitan Subdivision Regulatlons to allow the crestlon of &
privats access sasssant by minor plat) to allow the approval of a
minor plat which doss not reflect exlsting structures; and to allow
tha approval of a sinor plat without slgnatures on the zoning
conforsance cartificate. He Le aleo regquesting walvers under
Egc=tion V. D. of tha Zoalng Dlescrlct Regulaclions oo allow existing
structurss to sncroach lnto required yarde.

Mr, Bills sxplained that Jefferssn County will puzchase pazt of this
tract. Tha appllocant demlires access to East Pages Lane o ssrve his
devalopment. notad that the structures will encroach into

requirsad yards.

mn gqueaticning from the Committes, Commissioner B3irch stated that
Jefferson County Public Works and Traasportation Cablnet has not
pasn involved Ln this maccer. He ssksd who would be responsible for

upgrading the roadway and paying for the isprovesestd.

The Committes spproved the minor plat for J. Clifferd Todd and
granted & waiver under Section 1.90 of the Metropolitan Subdivision
Easgulations to allow tha orsation of & privats access sademant by
sinor plat; to allew the approval of a misor plat which does not
raflact sxisting structures; and to allow the approval of a miner
plat without signaturss on the zoning conformance certiflcate; the
Compittes alao granted walvers under Section V. D. of the Isning
piserict Reagulations to allow sxisting structures to snoroach into

e, - _ al

,L

sy

raquired yards. )
Commissionar Birch abstained from this vota. o |
Lfﬂltm.ﬁtrﬁm was prasant, Q ; E ;
_ ] ¥
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b e 851
LOAT MINUTES
FEBRUARY 14, 1%8%

DOCKET WO, SCE L-8]

fhe Commities was informed that on February 12, 198%, the Board of
ildwrman had passsd & resolutlon reguesting that ths Plannl
Commisnion examine & propossd developmant adjacent to the Hisliard
fcanlc Easemsnt to datermine its possible sdverss Lspact on this
SAEEBENE .

the applicant's represantative informed the Commities that the
portion of the propsrty which is to Bas devalopsd was not pare of the
scanle sasamant accepted by the Clty in 1981, He notsd that the
ptoparty subject to tha scenic sassmant is Lna disruptabla
condltian, charactarized by overfloving wewers and inadegquate
drainege, Ha siplsinsd that the proparty im proparly sonsd for ths
proposad devalopment, but that the dsvalopar has not besn able to
phtain building permits. WHe stated that he thinks it inappropriate
for the Board of Aldarmen to inject itself into the permitting
process, ard is also insppropriste for the Planning Cossission to
paview Ehls proposal.

The applicant's reprassatativa noted that the plans have not yet
baan approved by Water Ransgemant, bue that this approval will be
fortheoning whan minor ltens ars addressed. @8 noted that the
dsvalopar proposes to provide basins with diversicn ditchas and
barmsd areis o pravent runoff.

Ancthar reprassntstive of the developer sxplained that ths preavious
owner had granted the sssasent to the Clty prior to the purchass of
the propacty by thas developer. He explained that prior to the
cransfer the previcus cwmer had shown b0 bhe SUrrent ownar plana for
an apartsant cesplax cn the rasainder of the site. This plan
raflecesd scosss to Peterson Avenus. Ha siplainad that =,
Landmarks Commission had objected to access to Peterscn Avenua, #o
the developsr had decided to provide access via Grinstaad Drive
instead, After further study, the developer had dacided tu abandon
the idsa of providing sccess vis Grinstead Drive, and had dacidad to
provide access via Ewing Avenus.

Afear further discuseicn, the Cosmittas detarninsd the only Eactar
af the propossd davelopmsnt which could have an advarsa impact on
the scanic sassmsnt 18 drsinage, and that this issue would be
resolved once NAtAr Masagement approves the davelopamant plans.

Ll e - rI (LD |

the Committes raccamandsd to the Board of Aldermen the fhe devsioper
be allowed to proosed with tha propossd deve t on condition .
that the requiressses of the Water HEnagessnt ction of the .
Jafferson Cousty Public Worke and Transportation Cabinst ars met.
comminslonsr French abstained froa this vote.

Jack Guick, Englnesr, Jessa Bollinger, and Robart Elein, Board of

Alderman Raprassntative, swce present. .hw
e

==
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55350 788

Cartificats of Ownership snd Dedication
This is = cartify that the undersigned is (arm) the cwrar(s] of the lend
o ba Uha plal af r..-"_“*x

and ol Rersby dedicsis o publlc use

(R Tl e T

IONING CONFORMANCE CERTIFICATE

| harsby certify all of the kots of his minor subdivision and sny sxisting
bulbldings ard Fevamanill therson and fer any Bulldings and [mprovesen s
elded b B kding parmdl slihar applied for or sppreved harson, ars
i complisnce with s & the provisens of Uhe Ton District Rasgulstbon.
Any such loty or eprovesents el in cosplisnce with the Toning Distrlct
Regulstions Meve been reted Bl PecelRiry warissres = (ha Board of
-;-Ihd In Dochm .

1 owd

-

= e

* CENTIFICATE OF ACKHNOWLEDCEMENT

=T .-f.l.r ‘-_-.-ﬁ._-\."u_:-_ fran st HH.

B L T -l ST
Witnsus wy hand ssd oeal this dey of ’
i1 ] . Nty Comslishon oiplres on day of 5
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MINOR PLAT
APPROVAL

JEFFERSON COUNTY
DEPT. OF PUBLIC WORKS

——

ay: -'"‘L‘I"l " =
' DATE: _""TJ‘.-: e

WATER MANAGEMENT RUEVIEW
This plac has been reviewed fnr draingerelaied con-
sidemalioas and the Warsr Management Diviviea o e
Jelfenon Counny Deparvment ol Puilie Works Bas m
o'dection io thizs plar. However, this review does mut
conatitule any form of conitreclion approval fer wodk
on thas sie.

Date

o -
-
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l *.u-.' = b
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BOAX 563}105 168

THIS DEFD made and antered into as of this g‘g day of
Decemter, 1986, bhv and betweuen

J. CLIFPORD TODD and EWITARETH H. TODD, husband and wife.
parcies of rthe first part, Grantorcs,

and

WAVERLY LAND DEVELUPING CORPORATION
partv of the second part, Grantee,
5117 Fuclid Avenue

Loulaville, Kentucky 40272

WITKNESSETH:

WHEREAS, the Grantee submitted the highest and best hid for

the purchase of =aid proverty at an auction sale thereof held
on December 1, 1686,

WHEREAS, the Grantee's bid at said sale has heen accepted
by the Grantors;

NOW, THEREFORE, for and in consideration of the sum of
£128,N00, cash in hand paid by the Grantee, the recesipt and
sufficiency of which the Grantors hereby acknowledge, the
Grantors have bpargained and sold and bv these presents 4o
herebvy grant, tctransfer and convey, unto the Grantee in fee
simple, the hereinafter described real property located in
Jafferson County, Kentuckv, to wit:

A parcel of land in Jefferson County, Rentucky, designatad

as Tract 2, minor subdivision plat, of the former Waverly

Hills Sanitarium or Woodhaven Medical Center property, as

per the attached survey dated Necember 31, 1986, and

certified by C. B. Moody, which plat wag recorded in Deed

Book 5646 page 541 in the Nffice of the County Court Clerk

of Jefferson County, Kentucky, which was corrected and re-
recorded in Deed Book j[ T0_, Page (g 2::.

!

Being a part of the same property conveyed to parties of ﬂé/SZ
-

the first part by deed dated February 15, 1983, and
recorded in Deed Book 5237 page 30 in the Cffice of the/
County Court Clark of Jeffarson County, Kentucky, and
re-recorded in nNDeed Book 5535 page 781 in the Office
aforesaid,

TO HAYE AND TC HOLD the above Adescribed nmroperty tooether

vith all the apnurtenances tneteunco belonaing unte the

ffrantees, their heirsa, successors and assians, with covenant of

General Warrantv of Ticle, except easements of record and all
restrictiong ag ro use and immrovements of tLha proparty of

record and any restrictions impoused by the Planning and Zonina

L e e e rY .1
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commisaion, and 1987 Stata, Councty, School and Pire taxes which

Crantas asgumes And aqrees to pay.,

TN TESTTIMONY WHEREOP, witness the siqgnature of J, CLIFPORD

a{]gg*;uni

TODPD and RLIZARETH H#, TODD, aranrors as of the day and dare

ot

firsz above written.

i)

gguaa u( .--¢r~4 (f

CLTPPORD TODD

. o f

OhD

STATE CF RENTUCEKY
COUNTY OF JEFFERSON

I, the undersigned Notary Public, do hereby certifyﬂ}hat
the foregeing Deed was acknowlsdged before me this ji! day of
December, L3986, by J. Clifford Todd and Elizabeth H., Todd,

IN TESTIMONY WHEREOF, witness my hand.

My cormission expires: Moua 13- 13 D
—

Ta
) NOTARY PUBLIC
/4 - - 7 !
THTS INSTRUMENT PREPARED BY:

STMS, STHS and CONLIFFE

RORFRT E. SIMS, Attorney
216 Speed Building
Louisville, KY 40207
{502) 584-~51133

3003650 169
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06639 0733
THIS DEED made this 14th day of September, 1995, by and

between:

WAVERLY LAND DEVELOPING CORPORATION, party of the first
part, whose mailing address is: 5117 Euclid Avenue, Louisville,
Kentucky 40272 and,

DIXIE DEVELOPMENT, INC., party of the second part, whose
mailing address is: 3321 So. Seventh Street Road, P.0O. Box
16189, Louisville, Kentucky 40256

WITNESSETH: (The Total Sale Price Being $80,000.00)

That for a VALUABLE CONSIDERATION paid, the receipt of which
is hereby acknowledged, the party of the first part hereby
conveys, unto the party of the second part, in fee simple with
covenant of GENERAL WARRANTY, the following described real estate
situated in Jefferson County, Kentucky, to-wit:

A parcel of land in Jefferson County, Kentucky,

designated as Tract 2, minor subdivision plat, of the

former Waverly Hills Sanitarium or Woodhaven Medical

Center property, as per the survey dated December 31,

1986, and certified by C.B. Moody, which plat was

recorded in Deed Book 5646, Page 541, in the Office of

the County Court Clerk of Jefferscon County, Kentucky,

which was corrected and rerecorded in Deed Book 5650,

Page 168,

BEING the same property conveyed to the party of the first

part by Deed dated December 21, 1986, recorded in Deed Book

5650, Page 168, in the COffice of the Clerk aforesaid.

The party of the first part further covenants that it is
lawfully seized of the estate hereby conveyed, has full right and
power to convey the same, and that said estate is free from all
encumbrances except City, State and County taxes due and payabkle
during the year 1995, and thereafter, which the party of the
second part hereby assumes and agrees to pay.

PROVIDED, HOWEVER, that this conveyance is made subject to
easements and restrictions of record, and first party is
conveying in an "as is" condition.

PROVIDED, HOWEVER, that this conveyance is made subject to
a Lease Agreement with options between Waverly Land Developing
Corporation and Loulsville Cellular Telephone Company. The terms

and conditions of said lease are fully set forth in the Lease

Agreement. It is understood and agreed between first and seccnd

parties that all current lease rentals go to the first party. 1In

EXH : 000006 of 000012
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06639 0794

the event that the option to renew lease is exercised by
Louisville Cellular Telephone Co. for additional flve year
periods, proceeds are to be divided fifty percent to the first
party and fifty percent to the second party. And to secure
payment of said rents a lien is hereby retained on the property
herein conveyed. The parties to this deed are executing a

Release and Indemnification Agreement.

IN TESTIMONY WHEREOF, witness the signature of the party of

the first part, the date first herein written.

WAVERLY LAND DEVELOPING CCQRPORATION

V.
By: &M %ﬁﬁm

Vi

STATE OF KENTUCKY )
)88
COUNTY OF JEFFERSON)
I, the undersigned Notary Public within and for the State
and County aforesaid do hereby certify that the foregcoing Deed
was produced before me in my office in szﬁd State and County by

@/Q&.Qk 0&0&4{ as Nt of

WAVERLY LAND DEVELOPING CORPORATION, party thereto, and was

acknowledged and delivered by him to be the act and deed of said

corporation.

WITNESS my hand this iff‘fnday of Lt , 1995,
L A

My commission expires: Go.l-czl‘;' I 2x-2

Notary Pubflc, Jeffe son County, KY

EXH : 000007 of 000012



R

036639 0795

CONSTIDERATION CERTIFICATE

We, the undersigned, hereby certify that the consideration
reflected in this Deed is the full consideration paid for the
property.

GRANTOR GRANTEE
WAVERLY LAND DEVELOPING CORPORATION

Ay
By: (/ﬂiﬁﬂliy gSﬁi£4f6kﬁ
Qpes

e

‘Dt IE”DFVELOPMENT, INC,

STATE OF KENTUCKY )
)ss
COUNTY OF JEFFERSON)

The foregoing Consideration Certificate was acknowledged

and sworn to before me this zy*'day of ;g%f{: , 1995, by
C Hoda, ﬁ4£ﬁﬂkc as Cres . of WAVERLY LAND

DEVELOPING CORPORATION, Grantor.
WITNESS my hand this 14Y day of _ Segd— , 1995.
My commission expires: ;J/£7/78 .
—7

P R AN

Notary Public, Jefferson County, KY

STATE OF KENTUCKY )
) S8
COUNTY OF JEFFERSON)

The foregoing Consideration Certificate was acknowledged

and sworn to before me this 'qs’day of ;gﬁﬁz , 1995,
by wa GOM as pn.w of DIXIE

DEVELOPMENT, INC., Grantes.

WITNESS my hand this MY aay of qufﬁL‘ , 1995,
My commigsion expires: &wf‘{, /f??,_ .

§§¥¢zd gb;%é; §a
Notary Public, Jeffeérson County, KY

EXH : 000008 of 000012
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DEED ONLY TITLE NOT EXAMINED
THIS INSTRUMENT PREPARED BY:

THIEMANN & THIEMANN
Attorneys at Law

304 W. Liberty Street
Suite Two -- Mezzanine
Louisville, Kentucky 40202
(602) 583-3667

ZyN

EA 4

PSS

-ND OF DOCUME

"

I

1
d

o) 2

Docusent No: 1395111612

Lodged By: thiesamn

Recorded On: Sep 14, 1995 02:16:119 PN,
Total Fees: $14.00

Transfer Tax: $80. 00

Coumty Clerk: Rebecca Jackson

Deputy Clerk: BLORIA

EXH : 000009 of 000012
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DEED
0%1-363 - : ' LoD

THIS DEED 1 made by and between Dixie Development, Inc., a
Kentucky Corporation, a registered assumed name Eor Dixie Democlition, Inc.,
of P.0. Box 16189, Louisville, Xy 40256, FIRST. PARTY, and C.E.M. Land
Company, LLC, a Limited Liability Company, of 4611 §. Sixth Street,
Loulsville, KY 40214-1405, SECOND PARTY. - ‘ .

The full actual consideration paid or to be paild for this
conveyance 1s $225,000.00 -

WITNESSETH: That for a valuable consideration, the receipt of
which is hereby acknowledged, the First Party does hereby convey unto the
Second Party, in fee gimple, with covenant of CGeneral Warranty, the following
described property together with any and all improvemen:ts thereon, located in
Jefferson County, Xentucky, to wit:

A parcel of land in Jefferson County, Kentucky;'aeaibnhted as Tract 2, minor
subdivision plat, of the former Waverly Hills Sanitarium or Woodhaven Medical
Center property, as per the survey dated December 31, 1986, and certified by
C.B. Moody, which plat was recorded in Deed Book 5646,' Page 541, in the
Office of the County Court Clerk of Jefferson County, RKentucky, which was
corrected and rerecorded in Deed Book 5650, Page 168.

BEING the same property conveyed to Dixia Developmept, Inc., by Deed dated
September 14, 1995, of record in Deed Book 6639, Page P93, in the Office of
the County Clerk aforesaid. : - ' '

The First Party covenantg that it ig lawfully seized of the egtate
hereby conveyed, that it has full power and right tc convey the same and that
sald property is free from any and all encumbrances, except the 2001 State,
County School and Filre Digtrict real estate. ad valorem taxes, all of which
the Second Party assumes and agrees to pay.

. PROVIDED, howaver, this conveyance is made spbjéct to regtrictions,
stipulationg and easements of record and applicable zoning laws and
regulations. ‘

EXH : 000010 of 000012
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IN TESTIMONY WHEREQOF, witness the signature iof the First Party this
20th day of June, 2001. — .

FIRST PARTY:

Dixie Development, Ing., a
OrD tipn .

COMMONWEALTH OF KENTUCKY)

)  a=s.
COUNTY QOF JEFFERSCON )

I hereby certify the foregoling instrument was subscrlbed, sworn to
anéd acknowledged before me by Robert L. Alberhasky ds Pregident of Dixie
Development, Inc., a Kentucky Corporation, a reglsgtered assumed name for
Dixie ggg?lition, Inc., Flrst Party, toc be its free act deed this 20th day of
June, -

My commission expires: e,,z_o _,ZO()Z_ W___

Notary Butiic

CERTIFICATE

We, Dixie Development, Inc., a Kentucky Corporation, a registered
assumed name for Dixie Demolition, Inc., First Party and C.E.M. Land Company.
LLC, Second Party, do hereby certify, pursuant tc ERS Chapter 382, that the
above stated cconsideration in the amount of $225,000.00 is the true, correct,
and full consideration paid for the groperty hereiin_conveyed. We further
certify our understanding that falsgification of the stated consideration pr
sales price of the property is a Class D felony, subject to one to f£ive years
imprisonment and finesg up tc $10,000. ‘

FIRST PARTY S - SECOND PARTY

T B3 ] 5 9
Y 2 % /
XRA AR o
* a registered assumed name for Dixie Democlition, Inc. ' 25 E”

EXH : 000011 of 000012
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COMMONWEALTH OF KENTUCKY)
) ss.
COUNTY OF JEFFERSON )

I hereby certify the foregoing instrument wds subscribed, sworn to
and acknowledged before me by Robert L, Alberhagky ag President of Dixie
Development, Inc., a Kentucky Corporation, a registered assumed name for
Dixie ggrgolition, Inc., Firgt Party, to be ite free act deed this 20th day of
June, 1.

My commission expires: ?“ ZO"ZMﬁ @){/ ; g

Notary Public

COMMONWEALTH OF KENTUCKY) o -
) ss.
COUNTY OF JEFFERSON }

I hereby certify the foregoing instrument was subscribed, sworn to
and acknowledged before me by Charleg E. Mattingly as Member of C.E.M. Land
Company, LLC, & Limited Liability Company. Second Party, to be its free act
deed this 20th day of June, 2001. - : S

My commission expires: 9- 202002~ M

Notary Fublic

Thils instrument prepared by:

THOMAS, N & WOLFORD
9200 shelbyville Road, Suite 611
Loulsville, EKentucky 40222

{502} 426-1700

- Document No. : DN2OO1 102800

, Lodged By: thomas dodson wolford
Recorded On:  0B/25/2001 12:52:26
Totai Feest 237.00
Transter Tax: 2. Bl

- Courty Clerk: Bobbie Holsclaw-JERF £0 KY

' Beputy Clerk: CARHAR

NS OF DOCUMENT 3
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QUITCLAIM DEED
TITLE NOT EXAMINED

THIS DEED, made and entered into this E_q_ H"an of October, 1998, by and between J.
Clifford Todd, and Elizabeth H. Todd, his wife, whose address is 7023 Shelbyville Road,
Simpsonville, KY 40067, Party of the First Part; and James R. Matthews, John M.B. QO'Connor
and Doug A. Vetter, as the former Shareholder Representives of U.S. Corrections Corporation,

whose address is ¢/0 2020 Fairway Vista Drive, Louisville, Kentukcy 40245, Party of the Second

Part.
WITNESSETH:

That for valuable consideration for this conveyance in the amount of Three Hundred Fifty
Thousand ($350,000.00) the receipt of which is hereby acknowledged, and all parties hereto do
hereby certify that this amount is the consideration paid for the property, the Party of the First
Part does hereby remise, release and forever quitclaim unto the Party of the Second Part, all of
his right, title, interest and claim, if any, in and to the following described real estate, to-wit:

BEING Tract 3, as shown on the approved Minor
Subdivision Plat (Docket No. 1-87), attached to and
made a part of corrected “Easement, Restrictions and
Maintenance Requirements for 2 lots on a Minor Plat”
of record in Deed Book 5650, Page 162, in the Office of
the Clerk of the County Court of Jefferson County,
Kentucky.

BEING the same property vested in the Party of the
First Part by Deed dated February 15, 1983, and of
record in Deed Book 5337, Page 30, in the office of the
clerk aforesaid, and re-recorded in Deed Book 55335,
Page 781, and being a part of the same property ac-
quired by Quitclaim Deed dated June 26, 1986 of record
in Deed Book 5522, Page 441, in the office aforesaid.

N ade
LR BTIEN

EXH : 000001 of 000026
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Together with all rights, privileges, appurtenances or franchises incident thereto or connecied
therewith. To have and to hold, the same unto the Party of the Second Part, its heirs and assigns
forever.

This conveyance is made subject to any existing mortgages, liens, taxes, easements and
restrictions of record affecting said property.

The Party of the Second Part executes this Deed for the purpose of certifying the

consideration pursuant to KRS 382.

PARTY OF THE FIRST PART

e

g%‘éa%h H. Todd _ o

STATE OF KENTUCKY )
)SS
COUNTY OF JEFFERSON )

The foregoing instrument was acknowledged, subscribed and sworn to before me, a Notary
Public, in and for the state and county aforesaid, this 277 day of OCXogER, | 1998, by J. Clifford
Todd and Elizabeth Todd, Party of the First Part.

My commission expires: o Pn\:m (- 1999

AL - HELJLQKT7?:b§§E;E;
L L NOTARY PUBL

STATE-AT-LARGE, KENTUCKY

EXH : 000002 of 000026
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PAR’[“ MNTHE SECOND PART _
@,

Douglas A. Vetter, on behalf of Party of the
Second Part

STATE OF m&‘} )
)SS

COUNTY OF

The foregoing instrument was acknowledged, subscribed and sworn to before me, a Notary
Public, in and for the state and county aforesaid, miQﬁ:_ day of ad, ,-1998, by Doug
A. Vetter, on behalf of Party of the Second Part.

My commission expires: ?/ /1.2!@@/ o

L F Y NOTARY PUBLIC
T see '_ STATE-AT-UARGE, KENTUCKY

GOLDBERG & SIMPSON, P.S.C.

3000 National City Tower
Louisville, Kentucky 40202

(502) 589-4440

Document No. @ DNL999088769
Lodged By: GOLDBERG & SIMPSON
Recorded On: 0572671999 (p146:25

Total Fees: 362.00

Transfer Tax: 350,00

County Clerk: Bobbie Holsclaw
GAWPDOCS\BANK\REAL FORMMQUDEED.CLL -3- - Deputy Clerk: DENKIN

END OF DOCUMENT
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THIS DEED OF CORRECTION by' and between J. Clifford Todd and

Elizabeth H. Todd, his wife (“Party of the First Part”) and James R. Matthews, John M.B.
O’Connor and Doug A. Vetter, who have been mistakenly identified as the Shareholder
Representatives of U.S. Corrections Corporation (collectively “Party of the Second Part”),
and the USCC Shareholder Representatives Irrevocable Trust dated October 28, 1998
(*Party of the Third Part”).

WITNESSETH:

WHEREAS, by deed dated October 29, 1998 (the “Deed”), of record in
Deed Book 7251, Page 809, in the office of the Clerk of the County Court of Jefferson
County, Kentucky, the Party of the First Part attempted to convey, but did not convey, to
the Party of the Second Part certain property as described on Exhibit A attached hereto;
and

WHEREAS, through inadvertence and error the parties identified as the
Party of the Second Part were incorrectly and mistakenly named;

WHEREAS, James R. Matthews and John M.B. O’Connor had no
knowledge of, and did not deliver, the Deed at the time such Deed was entered into and
ﬁleld in the office of the Clerk of the County Court of Jefferson County, and upon learning
of. the existence of the Deed promptly filed this Deed of Correction;

WHEREAS, the Party of the Second Part does not have, and never has had,
any right, title or interest in the subject property, either in their capacity as shareholder
representatives of the former shareholders of U.S. Corrections Corporation or individually;

and

Doc#:.D55:344335.1 .

EXH : 000004 of 000026
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WHEREAS, the parties hereto desire to correct said error to clarify that the
subject property was never conveyed to the Party of the Second Part and that none of
James R. Matthews, John M.B. O’Connor or Doug Vetter, individually or as shareholder
representatives, (i) have, or ever had, any right, title or interest in the subject property,
(ii) are, or ever were, part of the chain of title of the subject property and (iit) have not
assumed, and did not assume, any liabilities or obligations of the Party of the First Part of
whatever nature (whether fixed or contingent, matured or unmatured, arising by law or by
contract otherwise) with respect to the subject property.

NOW THEREFORE, in consideration of the premises and in order to
correct the above-referenced error, the parties agree as follows:

L. Party of the First Part hereby conveys unto Party of the Third Part
that certain property as described on Exhibit A hereto,

2. Each individual set forth as a Party of the Second Part executes this
instrument for the purpose only of acknowledging this correction and hereby disclaims any
and all right, title and interest in the subject property that it may have had by reason of the
Deed and confirms that it has never had any right, title or interest in the subject property for
any purpose and is not, and never was, part of the chain of title with respect to the subject
property.

3. Party of the Third Part executes this instrument for the purposes of
certifying the consideration pursuant to KRS 382 in the amount of Three Hundred Fifty

Thousand Dollars (§350,000,000).

Dock:DD85:344335.1

EXH : 000005 of 000026
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-
_ 4, Jewni ‘,%{ F M#AWS (spouse of James R. Matthews),

}3»’\6& 57L0\SJ'c Ufﬂnnov’ (spouse of John M.B. O’Connor). and Rachel Vetter (spouse of

Douglas Vetter), e:icecute this instrument solely for the purposes of acknowledging the
correction and confirming that such sponses do not have, and never had, any dower
interest in the subject property.

5. All other terms, conditions, agreements and reservations in the
Deed are hereby re-affirmed and ratified by Party of the First Part and Part of the Third

Part this the 29thday of  June , 1999,

COMMONWEALTH OF KENTUCKY )
COUNTY OF JEFFERSON )

I, a Notary Public, in and for the state and county aforesaid, do bereby certify
that the foregoing Deed of Correction acknowledged, subscribed and sworn to before

e in satd stare and county this 29 Hay of _JUMNE__ , 1999, by JI. Clifford Todd
and Elizabeth ¥, Todd, Party of the First Part.

My commission expires: Tg_ m ﬁv! ~ 103

Doc#:D55:344335,1

Received Jun-13-88 10:19pm From-212 373 2145 To- Page 04
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PART/OF THE SECOND PART:

Qowwes R MiAifs e

}'A ﬁ MATTHEWS
NN =

JOHWN M.B. O'CONNOR

DOUGLAS A, VETTER

Nnarutoo, O-WMn

Fhuifect, MATTHEWS, spouse of James R, Marthews

-

AQNSP 1= O'CONNOR, spousc of John M.B.

Conn

RACHEL VETTER, spouse of Douglas A. Vetter

STATE OF Cowe. )
COUNTY OF )

I, a Notary Public, in and for the state and county aforesaid, do hercby certify
that the foregoing Deed was acknowledged, subscribed and sworn 1o before me in said
statc and county this ™ day of _J, .. 2 . 1999, by James R. Matthews and

Jewnifoc £ Matthews,

My commission expires:

Doc#:D55:344335.1

Received  Jun-i3-99

}

NOTARY PUBLIC, STATE-AT-LARGE

JOAN MULLINS

NOTARY
MYCOMM%&ONEG%;%%&%%L@&R

18:18pm From-212 373 2148 To= Page 0%

212 373 2145 TO 888153@5712833973 P.U5-08
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STATE OF Ngw ){o% )
COUNTY OF N, )10@(( )

I, a Notary Public, in and for the state and county aforesaid, do hereby certify
that the foregoing Deed was ackuowledged, subscribed and sworn to before me in said
staie and county this day of L’?‘;}M E , 1999, by John M.B. O'Connor

and Anogkneio, O’Connor.

My commission expires:

STATE-AT-LARGE

q ?’6‘9 C/ [

Public, in and for the state and county aforesaid, dg Hereby cortify
ced was acknowledged, subscribed and sworn tp Before me in said
, 1958, by Douggsf . Vetter and Rachel

My commission expires; / /

Y PUBLIC. STATE-AT-LARGE

that the foregoing
state and county this
Vener

Representarives Irrevocable

Trust dated Octaober 28,\!@8\
By:

Title: =

Doc#:DS55:344335.1

Received Jun-13-83 10:13pm From-212 373 2145 To- Page 0B
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- - PARTYOF THE SECOND PART: —

DOUGI/AS A, \7’

ud as_Co-Truste
?ézggithcge ﬁ? gr Re e %agives PErévocable %rus;

Y)
Bhyifect, MATIHEWS spouse of James R. Marthews

A@N%J@_m; spousc of John M.B. ET}COME

RAC VETTER. spouse of Douglas A. Vetter

state and ccunty this |4

Zém,ﬁg ., Matthews,

My commission expires:

JOAN MULL

NOTARY PUBLIC
MY COMMISSION EXPIAES MAR, 31, 2007

Doct:D55:344335.1

Receivad  Jun=-13-89 10:18am From-212 373 2145 To- Page 15
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COMMONWEALTH OF XENTUCKY )
COUNTY OF JEFFERSON )

I, a Notary Public, in and for the state and county aforesaid, do hereby certify
that the foregoing Deed §as acknowledged, subscribed and sworn to before me in said
state and county this g day of _ SUME | 1999, by Douglas A. Verer, Co-

Trustee of the USCC Shareholder Representatives Irrevocable Trust dated October 28,
1998.

My commission expires: \ﬂ { J/\;'O 2

NOTARY PUBLIC, STATE-AT-LARGE
THIS INSTRUMENT PREPARED BY:

22 W

Steven A. Goodman

Sherry P. Porter

GOLDBERG & SIMPSON, P.S.C.
3000 National City Tower
Louisville, Kentucky 40202

(302) 5894440

Dock:D55:344335.1

Recaived Jun~13-85 10:18pm From=212 373 2145 To- Pags 07

d
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COMMONWEALTH OF KENTUCKY )
COUNTY QF JEFFERSON )

I, a Notary Public, in and for the state and county aforesaid,
do hereby certify that the foregoing Deed was acknowledged,
subscribed and sworn to before me in said state and county this
23rd day of June, 1999 by Douglas A. Vetter and Rachel Vetter,
husband and wife.

My commission expires: 5:[ I&WMQ .

N
Notary* Public - State at Large

EXH : 000011 of 000026
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EXZUBIT A

BEING Tract 3, as shown on the approved Minor Subdivision Plat
(Docket No. 1-87), anached to and made a part of corrected “Easement,
Restrictions and Maintenance Requirements for 2 lots on a Minor Plat” of
record in Deed Book 5650, Page 162, in the Office of the Clerk of the
County of Jefferson County, Kenrucky.

BEING the same property vesied in the Party of the First Party by Deed
dated February 15, 1983, and of record in Deed Bock 5337, Page 30, in
the office of the clerk aforesaid, and re-recorded in Deed Book 5535,
Page 781, and being a part of the same property acquired by Quitclaim
Deed dated June 26, 1586 of rccord in Deed Book 5522. Pagc 441, int the
office aforesaid.

Bocurent N, DN19991 18054
Lodged By: 54 yERg
fecorded On; 0771971999
Total Feps;

Transfer Tax: .00
County Clerk: Bobbie Holselaw
Depuly Clerk: DINRET

10:16:38

Docr:D37:344333.1

END OFDOBUMENT- - s

y
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QUITCLAIM DEED
TITLE NOT EXAMINED

THIS DEED, made and entered into this E_q_ H"an of October, 1998, by and between J.
Clifford Todd, and Elizabeth H. Todd, his wife, whose address is 7023 Shelbyville Road,
Simpsonville, KY 40067, Party of the First Part; and James R. Matthews, John M.B. QO'Connor
and Doug A. Vetter, as the former Shareholder Representives of U.S. Corrections Corporation,

whose address is ¢/0 2020 Fairway Vista Drive, Louisville, Kentukcy 40245, Party of the Second

Part.
WITNESSETH:

That for valuable consideration for this conveyance in the amount of Three Hundred Fifty
Thousand ($350,000.00) the receipt of which is hereby acknowledged, and all parties hereto do
hereby certify that this amount is the consideration paid for the property, the Party of the First
Part does hereby remise, release and forever quitclaim unto the Party of the Second Part, all of
his right, title, interest and claim, if any, in and to the following described real estate, to-wit:

BEING Tract 3, as shown on the approved Minor
Subdivision Plat (Docket No. 1-87), attached to and
made a part of corrected “Easement, Restrictions and
Maintenance Requirements for 2 lots on a Minor Plat”
of record in Deed Book 5650, Page 162, in the Office of
the Clerk of the County Court of Jefferson County,
Kentucky.

BEING the same property vested in the Party of the
First Part by Deed dated February 15, 1983, and of
record in Deed Book 5337, Page 30, in the office of the
clerk aforesaid, and re-recorded in Deed Book 55335,
Page 781, and being a part of the same property ac-
quired by Quitclaim Deed dated June 26, 1986 of record
in Deed Book 5522, Page 441, in the office aforesaid.

N ade
LR BTIEN
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Together with all rights, privileges, appurtenances or franchises incident thereto or connecied
therewith. To have and to hold, the same unto the Party of the Second Part, its heirs and assigns
forever.

This conveyance is made subject to any existing mortgages, liens, taxes, easements and
restrictions of record affecting said property.

The Party of the Second Part executes this Deed for the purpose of certifying the

consideration pursuant to KRS 382.

PARTY OF THE FIRST PART

e

g%‘éa%h H. Todd _ o

STATE OF KENTUCKY )
)SS
COUNTY OF JEFFERSON )

The foregoing instrument was acknowledged, subscribed and sworn to before me, a Notary
Public, in and for the state and county aforesaid, this 277 day of OCXogER, | 1998, by J. Clifford
Todd and Elizabeth Todd, Party of the First Part.

My commission expires: o Pn\:m (- 1999

AL - HELJLQKT7?:b§§E;E;
L L NOTARY PUBL

STATE-AT-LARGE, KENTUCKY

EXH : 000014 of 000026
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PAR’[“ MNTHE SECOND PART _
@,

Douglas A. Vetter, on behalf of Party of the
Second Part

STATE OF m&‘} )
)SS

COUNTY OF

The foregoing instrument was acknowledged, subscribed and sworn to before me, a Notary
Public, in and for the state and county aforesaid, miQﬁ:_ day of ad, ,-1998, by Doug
A. Vetter, on behalf of Party of the Second Part.

My commission expires: ?/ /1.2!@@/ o

L F Y NOTARY PUBLIC
T see '_ STATE-AT-UARGE, KENTUCKY

GOLDBERG & SIMPSON, P.S.C.

3000 National City Tower
Louisville, Kentucky 40202

(502) 589-4440

Document No. @ DNL999088769
Lodged By: GOLDBERG & SIMPSON
Recorded On: 0572671999 (p146:25

Total Fees: 362.00

Transfer Tax: 350,00

County Clerk: Bobbie Holsclaw
GAWPDOCS\BANK\REAL FORMMQUDEED.CLL -3- - Deputy Clerk: DENKIN

END OF DOCUMENT
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QUITCLAIM DEED
TITLE NOT EXAMINED

THIS DEED, made and entered into this E_q_ H"an of October, 1998, by and between J.
Clifford Todd, and Elizabeth H. Todd, his wife, whose address is 7023 Shelbyville Road,
Simpsonville, KY 40067, Party of the First Part; and James R. Matthews, John M.B. QO'Connor
and Doug A. Vetter, as the former Shareholder Representives of U.S. Corrections Corporation,

whose address is ¢/0 2020 Fairway Vista Drive, Louisville, Kentukcy 40245, Party of the Second

Part.
WITNESSETH:

That for valuable consideration for this conveyance in the amount of Three Hundred Fifty
Thousand ($350,000.00) the receipt of which is hereby acknowledged, and all parties hereto do
hereby certify that this amount is the consideration paid for the property, the Party of the First
Part does hereby remise, release and forever quitclaim unto the Party of the Second Part, all of
his right, title, interest and claim, if any, in and to the following described real estate, to-wit:

BEING Tract 3, as shown on the approved Minor
Subdivision Plat (Docket No. 1-87), attached to and
made a part of corrected “Easement, Restrictions and
Maintenance Requirements for 2 lots on a Minor Plat”
of record in Deed Book 5650, Page 162, in the Office of
the Clerk of the County Court of Jefferson County,
Kentucky.

BEING the same property vested in the Party of the
First Part by Deed dated February 15, 1983, and of
record in Deed Book 5337, Page 30, in the office of the
clerk aforesaid, and re-recorded in Deed Book 55335,
Page 781, and being a part of the same property ac-
quired by Quitclaim Deed dated June 26, 1986 of record
in Deed Book 5522, Page 441, in the office aforesaid.

N ade
LR BTIEN
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Together with all rights, privileges, appurtenances or franchises incident thereto or connecied
therewith. To have and to hold, the same unto the Party of the Second Part, its heirs and assigns
forever.

This conveyance is made subject to any existing mortgages, liens, taxes, easements and
restrictions of record affecting said property.

The Party of the Second Part executes this Deed for the purpose of certifying the

consideration pursuant to KRS 382.

PARTY OF THE FIRST PART

e

g%‘éa%h H. Todd _ o

STATE OF KENTUCKY )
)SS
COUNTY OF JEFFERSON )

The foregoing instrument was acknowledged, subscribed and sworn to before me, a Notary
Public, in and for the state and county aforesaid, this 277 day of OCXogER, | 1998, by J. Clifford
Todd and Elizabeth Todd, Party of the First Part.

My commission expires: o Pn\:m (- 1999

AL - HELJLQKT7?:b§§E;E;
L L NOTARY PUBL

STATE-AT-LARGE, KENTUCKY
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PAR’[“ MNTHE SECOND PART _
@,

Douglas A. Vetter, on behalf of Party of the
Second Part

STATE OF m&‘} )
)SS

COUNTY OF

The foregoing instrument was acknowledged, subscribed and sworn to before me, a Notary
Public, in and for the state and county aforesaid, miQﬁ:_ day of ad, ,-1998, by Doug
A. Vetter, on behalf of Party of the Second Part.

My commission expires: ?/ /1.2!@@/ o

L F Y NOTARY PUBLIC
T see '_ STATE-AT-UARGE, KENTUCKY

GOLDBERG & SIMPSON, P.S.C.

3000 National City Tower
Louisville, Kentucky 40202

(502) 589-4440

Document No. @ DNL999088769
Lodged By: GOLDBERG & SIMPSON
Recorded On: 0572671999 (p146:25

Total Fees: 362.00

Transfer Tax: 350,00

County Clerk: Bobbie Holsclaw
GAWPDOCS\BANK\REAL FORMMQUDEED.CLL -3- - Deputy Clerk: DENKIN

END OF DOCUMENT
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QUITCLAIM DEED
TITLE NOT EXAMINED

THIS DEED, made and entered into this E_q_ H"an of October, 1998, by and between J.
Clifford Todd, and Elizabeth H. Todd, his wife, whose address is 7023 Shelbyville Road,
Simpsonville, KY 40067, Party of the First Part; and James R. Matthews, John M.B. QO'Connor
and Doug A. Vetter, as the former Shareholder Representives of U.S. Corrections Corporation,

whose address is ¢/0 2020 Fairway Vista Drive, Louisville, Kentukcy 40245, Party of the Second

Part.
WITNESSETH:

That for valuable consideration for this conveyance in the amount of Three Hundred Fifty
Thousand ($350,000.00) the receipt of which is hereby acknowledged, and all parties hereto do
hereby certify that this amount is the consideration paid for the property, the Party of the First
Part does hereby remise, release and forever quitclaim unto the Party of the Second Part, all of
his right, title, interest and claim, if any, in and to the following described real estate, to-wit:

BEING Tract 3, as shown on the approved Minor
Subdivision Plat (Docket No. 1-87), attached to and
made a part of corrected “Easement, Restrictions and
Maintenance Requirements for 2 lots on a Minor Plat”
of record in Deed Book 5650, Page 162, in the Office of
the Clerk of the County Court of Jefferson County,
Kentucky.

BEING the same property vested in the Party of the
First Part by Deed dated February 15, 1983, and of
record in Deed Book 5337, Page 30, in the office of the
clerk aforesaid, and re-recorded in Deed Book 55335,
Page 781, and being a part of the same property ac-
quired by Quitclaim Deed dated June 26, 1986 of record
in Deed Book 5522, Page 441, in the office aforesaid.

N ade
LR BTIEN
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Together with all rights, privileges, appurtenances or franchises incident thereto or connecied
therewith. To have and to hold, the same unto the Party of the Second Part, its heirs and assigns
forever.

This conveyance is made subject to any existing mortgages, liens, taxes, easements and
restrictions of record affecting said property.

The Party of the Second Part executes this Deed for the purpose of certifying the

consideration pursuant to KRS 382.

PARTY OF THE FIRST PART

e

g%‘éa%h H. Todd _ o

STATE OF KENTUCKY )
)SS
COUNTY OF JEFFERSON )

The foregoing instrument was acknowledged, subscribed and sworn to before me, a Notary
Public, in and for the state and county aforesaid, this 277 day of OCXogER, | 1998, by J. Clifford
Todd and Elizabeth Todd, Party of the First Part.

My commission expires: o Pn\:m (- 1999

AL - HELJLQKT7?:b§§E;E;
L L NOTARY PUBL

STATE-AT-LARGE, KENTUCKY
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PAR’[“ MNTHE SECOND PART _
@,

Douglas A. Vetter, on behalf of Party of the
Second Part

STATE OF m&‘} )
)SS

COUNTY OF

The foregoing instrument was acknowledged, subscribed and sworn to before me, a Notary
Public, in and for the state and county aforesaid, miQﬁ:_ day of ad, ,-1998, by Doug
A. Vetter, on behalf of Party of the Second Part.

My commission expires: ?/ /1.2!@@/ o

L F Y NOTARY PUBLIC
T see '_ STATE-AT-UARGE, KENTUCKY

GOLDBERG & SIMPSON, P.S.C.

3000 National City Tower
Louisville, Kentucky 40202

(502) 589-4440

Document No. @ DNL999088769
Lodged By: GOLDBERG & SIMPSON
Recorded On: 0572671999 (p146:25

Total Fees: 362.00

Transfer Tax: 350,00

County Clerk: Bobbie Holsclaw
GAWPDOCS\BANK\REAL FORMMQUDEED.CLL -3- - Deputy Clerk: DENKIN

END OF DOCUMENT
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SPECIAL WARRANTY DEED

THIS SPECIAL WARRANTY DEED is made and entered into as of the /¢ ’/%ay of June,
2015, by and between: (i) CAPSTONE RESDEV, LLC, a Delaware limited liability company
having an address at Two PNC Plaza, 19" Floor, 620 Liberty Avenue, Pittsburgh, Pennsylvania
15222, (“Grantor”), and (ii) CHARLES E. MATTINGLY, an individual whose address is 4611

South Sixth Street, Louisville, Kentucky 40214 (“Grantee”).
WITNESSETH:

For the consideration of ONE HUNDRED SEVENTY THOUSAND DOLLARS
($170,000.00) received from Grantee, the receipt of which is hereby acknowledged, Grantor does
hereby bargain, sell, grant and convey unto Grantee, its successors and assigns, forever, in fee
simple, certain real property, together with all improvements located thereon and all
appurtenances thereunto belonging, situated in Jefferson County, Kentucky (the “Property”),
more fully described as follows:

Tract 2 (Residual) as shown on minor plat of record in Deed Book 8560, Page 391, containing
55.36 acres, more or less, (LESS portions thereof platted as Pinnacle Place Sections 1A and 1B,
in Plat and Subdivision Book 51, Page 14, and so much of said property as comprises the
condominium regime of The Villas Pinnacle Place, according to Master Deed and Declaration of
Condominium Property Regime dated June 19, 2006, recorded in Deed Book 8852, Page 438, as
amended), and more particularly described as:

BEGINNING at a set 1/2” by 18” iron pin with cap stamped “WINK 3492” along the north
right-of-way line of Pinnacle Place Drive, said point being a common corner with the southeast
corner of Lot 46 of Pinnacle Place Subdivision, Section 1A & 1B of record in Plat and
Subdivision Book 51, Page 14, in the Office of the Clerk of Jefferson County, Kentucky; thence
leaving said north right-of-way line N09°05°48”E, 138.39° to a set x-cut on catch basin, said
point being a common corner with the northeast corner of said Lot 46; thence N11°33°15”E,
204.63’ to a set 1/2” by 18” iron pin with cap stamped “WINK 3492”; thence N07°15°58”E,
95.67° to an existing iron pin with cap #2852, said point being a common corner with the
northeast corner of Lot 39 of said Pinnacle Place Subdivision, Section 1A & 1B; thence
N21°49°05”W, 90.89’ to an existing iron pin with cap #2852; thence N46°58°20”W, 69.05’ to
an existing iron pin with cap #2852; thence N58°43°07”W, 116.31’ to an existing iron pin with
cap #2852, said point being a common corner with the most northerly corner of Lot 37 of said
Pinnacle Place Subdivision, Section 1A & 1B; thence N38°02’36”E, 411.31° to an existing
railroad spike in concrete pavement; thence N28°00°33”E, 1,093.76’ to an existing 2” pipe, said
point being a common corner with the southerly corner of the property conveyed to CEM Land
Company, LLC by Deed of record in Deed Book 9761, Page 475 in the aforesaid Clerks Office;
thence N71°28°48”E, 543.30° to an existing 1/2” iron pin, said point being a common corner
with the westerly corner of the property conveyed to Three D’s Development, LLC by Deed of
record in Deed Book 9891, Page 5 in the aforesaid Clerks Office; thence S18°36°35”E, 949.10°
to an existing 4” by 4” stone with a x-cut; thence S81°29°14”W, 654.78’ to an existing 3/8” iron
pin; thence S03°58°40”E, 532.48’ to a set 1/2” by 18” iron pin with cap stamped “WINK 34927,
thence S63°03°49”W, 234.74’ to an existing iron pin with a busted cap; thence N71°23°37”W,
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208.67° to a set 1/2” by 18” iron pin with cap stamped “WINK 3492”; thence S37°22°38”W,
125.13 to an existing bent iron pin with cap; thence S24°03°12”E, 119.99’ to a set 1/2” by 18”
iron pin with cap stamped “WINK 3492”, said point being a common corner with the most
northerly corner of the property conveyed to WKB Ivy Ridge, LLC by deed of record in Deed
Book 8351, Page 81 in the aforesaid Clerks Office; thence S34°36°38”W, 190.62° to a set 1/2”
by 18” iron pin with cap stamped “WINK 3492”; thence S17°14°16”W, 135.78’ to a set 1/2” by
18” iron pin with cap stamped “WINK 3492”; thence N77°34°10”W, 173.67’ to an existing 1/2”
iron pin along the aforementioned north right-of-way line of Pinnacle Place Drive; thence with
said north right-of-way line with the arc of a curve to the right having a radius of 75.00” and
chord being S48°07°48”W, 87.53" to a set 1/2” by 18 iron pin with cap stamped “WINK 3492”;
thence with the arc of a curve to the right having a radius of 375.00° and chord being
S87°32°15”W, 48.50’ to the point of BEGINNING, containing 32.38 acres.

BEING a part of the same property acquired by WKB Pinnacle Place, LLC, a
Kentucky limited liability company, by deed dated July 23, 2003, recorded in
Deed Book 8351, Page 81, and by deed dated August 16, 2004, recorded in deed
Book 8469, Page 22, both in the office of the clerk aforesaid.

BEING a part of the same property conveyed to Capstone ResDev, LLC, a
Delaware limited liability company, its successor and assigns, by Commissioner’s
Deed dated March 23, 2015 and recorded in Deed Book 10387, Page 615, in the
office of the clerk aforesaid.

TO HAVE AND TO HOLD, with covenant of SPECIAL WARRANTY, all of the Property,
in fee simple, together with all the rights, privileges, appurtenances and improvements thereunto
belonging, unto the Grantee, its successors and assigns, forever.

-Grant6r hereby spec1ally covenants with Grantee, its successors and assigns, that Grantor
is lawfully séized of the Property, has full right, power and authority to convey the Property, and
that Grantor will forever warrant and defend all of the Property so granted to Grantee, its
successors and assigns, against every person lawfully claiming the same or any part thereof by,
through or under Grantor, but not otherwise.

This Deed is hereby made expressly subject to (a) zoning laws, rules and regulations
affecting the Property, if any, (b) the lien of current ad valorem taxes not yet due and payable,
which taxes shall be prorated as of the date of this Deed and are hereby assumed by Grantee, and
the lien of all future ad valorem taxes, which taxes Grantee hereby assumes and agrees to pay,
and (c) unfiled municipal claims, (d) rights, public and private, in and to any portion of the
Premises that lies within the right of way of any public street or alley abutting the Property and,
(e) all restrictions, covenants, easements and stipulations of record affecting the Property.

The total aggregate fair market value of the Property is $170,000.00.
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IN TESTIMONY WHEREOF, witness the signature of Grantor on the day, month and year
first above written.

CAPSTONE RESDEV,LLC
BY: M

WENDY E. POLEﬁLﬁMA‘TI-TET\IY
VICE PRESIDENT-

(“Grantor™)
STATE OF OHIO )
) SS.
COUNTY OF CUYAHOGA )

The foregoing instrument was acknowledged before me this Z( ) day of June, 2015,
by Wendy E. Pollarine-Matheny, as Vice President of Capstone ResDev, LLC on behalf of the
limited liability company.

SH X Ty gommission expires: .
NOTARY n.aa:;:c « STATE OF OHIO ﬁ o)
mmm 12, 2010 @,ﬁ(v AL

RY PUBLI

R )

SEAL
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CONSIDERATION CERTIFICATE

For purposes of KRS 382.135, Grantor and Grantee certify that the consideration
reflected in this Deed is the full consideration paid for the Property. Grantee joins in this Deed
for the sole purpose of certifying said consideration.

CAPSTONE RESDEV, LLC

WENDY E. P@Hﬂiﬁmxmﬁm
VICE PRESIDENT

STATE OF OHIO )
) SS:
COUNTY OF CUYAHOGA )

The foregoing instrument was acknowledged before me this 26 day of June, 2015,
by Wendy E. Pollarine-Matheny, as Vice President of Capstone ResDev, LLC on behalf of the

limited liability company. SHELLEY R. MUSE .
NOTARY PUBLIC * STATE OF OHIO
ecorded in Cu

mﬂ:vc?g‘%ﬁ
/MLU,U/W” udd

My Commission expires:

“NOTARY PUBLIC

0t 6 /LM

CHARLES E. MATTIN

COMMONWEALTH OF KENTUCKY )
: -~ ) SS.
COUNTY OF _ J 2 (T2 5o )

The foregoing instrument was acknowledged before me this [ > (“day of June, 2015,

by Charles E. Mattingley, an individual.

My Commission expires: & » 12~ Zi%? /c;
' A
N>

KOTARY PUBLIC

SEAL
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This instrument was prepared by:

Fploeoree, -

John ¥/ Green N
PNC Bank, National Association
1600 Market Street, 28™ Floor
Philadelphia, PA 19103

Document Mo.: DN2B15876912
Lodged By: thomas dodson

Recorded On:  86/18/2815 18:23:39
Total Fees: |

Transfer Tax: 178.88
County Clerk: BOBBIE HOLSCLAW-JEFF CO Ky

Deputy Clerk: JOLCAR
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John Y. Brown I}
Becretery of Stale

Recalvad and Fileg
ARTICLES OF IHCORPORATION O82ZO0T 35053 B

DF Fes Becaipd: 168,00

WAYERLY HILLS HISTORICAL SOCIETY, INC.

The undarsigned incoiporator hereby formns & nonprofit corporation (the
“Compormation”) in accordance with the laws of the Commonwealth of Kentucky, under
the provisions of KRS 273 161 1o KRE 273.320, and hereby adopls the following
Arthcles of incorpormation:

ARTICLE 1
The name of the Coiporation s Waverly Hills Histoncal Society, inc.
ARTICLE 2

2.1 Any provisions of thess Rutickes of Incorporation to the contrany notwithstanding,
the Corporation shall not have capiial stock or shareholders and shall not have any
purpose or object, nor have OF EXercise any power, Nor engacs in any aciivity, which in
any way confravenss, ol is in confiict with, the olhar provisions of Adicle 2 of hese
Adticies of Incorporation,

22 The objecis and purposes of the Corporaticn, and the powers it shall have and
may exercise are as foliows:

{2)  As general and controlling purposas, to conduct and carry on its work, not
for profit, but exclusivaly for chamable, scientific, Herary, of educational purpoSes within
the maaning of saction 501{¢){3) of the Intemai Revenue Code of 1988, as amended
{thee "Code™, {or comesponding provisions of any subsequent Federal tax laws), in such
mantier

{i} that no part of s income o property shall inure to the privaie benalit of
any donor, director, oificer, or individual having @ personal or private interest in
the activities of the Corporation, excent a3 reasonable compansation for senvicas
actuslly rendered,

(i) thast it ghall not divectly or indirecily paricipate in or intervens in any
political campeion on bohalf of any candidate for public office end

(i) that no substantial parl of s aclivities: shall be caryirg on propaganda
or olherwise attempting to influerce \egislation.

(b} As particular purposes in furtherance of, consiatent with, and subject fo,
the gemneral purposes set forth In Section (2o} of this Article 2:

7D2174A1-1020-46FD-858F-565601C6D119 : 000057 of 000091
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(i} To aztablish and maintein a repository of mssarch and nformiation
on tha Wavarly Hills Sanatorium and fo astabiish and maintain a memoial
thoae who lived and worked there, and to support through funding and other
mathods the restoation and preservelion of the Wawarly Hills Sanatoriun. The
corporstion shail not disciminate among donors, authors of instiutions on the
besis of race, colar, nabionality or ethnic grigin; and

(i)  Toorganize, promote, foster, aasist (whether financially or
otherwiss), amd conduct such sharilable, scientific, flerary and educational
enterprises, activities and inslitutions, &5 from time 1o time may be determined or
salected by the Corporation's Board of Direcions

ey i furtherance o, and at af imes subject to, the sforesald purposas,

anbrprises, actvities, and projacts:

(N To soicit and acquire by gift, exchange, of olhenvise, proparty of
any and all kinds, and to sell, ransfer, and othenwise dispose of any property it
S0 ACjurss;

il Toinvest and reinvest any such properly and the ingrements in,
and avails or proceeds of, any such property in Such investments as may be
deamad advisable from tima o tme by the Corporation’s Board of Directors,
inciuding. but not Emited to, stocks, bonds, secured and unsecured cbligations,
undivided interesis, feasas, commercial paper, financial and govemmental
instruments, savings and other depository accounts, and olher sacuitties and

properties;

(i} To give, donate, and conivibite fo any of the activities the
Cormoration fray ekect to sponsor, of in furtherance of any of the aforesais
purposes for which the Corporation is organized, such money or property, of
both, 22 the Comporation's Boand of Directors may from fime o time determine;

{iv)  To take title to, and hold in ds own name, such real or parsonal
property, or both, and such Inferests in eithar sush type of property as ths
Corporation fnay acguire, for the purposes herein sat oul, a0d 10 seli, transfer,
and dispose of any such property or reinvest the precseds thareof as hersin
pearrnitiod;

V) Toaccep! gifis, boguests, or devises of proparty of any Kind which
arvy parson, firm, of corperation msy make to the Corporaiion, upon the terms,
tusts, and conditions set forth in the deed of gitt, wik, or other instrument of
writing, execistad by any such denor or iestater, but only for the purposes and
upen tho terms and conditicns and with the powers et forth in these Aricles of
incorporation;
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(v}  To borow money and give sacunly thersfors by pladging,
rnartgaging, or othenwise hypothecaling any properiy it may own, or any misrest
it may have in such propeny,

i) Vo become a member of any ather non-stock or nonprofi
corporatian argenized under the laws of any state, or to become affilated with
any other ongarization of lika character existing undar the \aws of any slale]
provided, howaver, that such corporation o arganizaivon i3 an exampt
organization under section 301{c)(3) of the Code (or commesponding provisions of
any subsequent Fedanoi tex |aws),

(wii) To the extent pemnitied bylaw, to anter info contracts with any
corponste trust soempany for the purpose of dalegaling fo it the power, or
empioying i, to maks invesirnents on: bahall of the Coiporation, and to do such
oihar things permittad by ihese Aricies of lncorporation as the parties may agree
upon, and without imiting tha generlity of the foregoing, but In furtherance
theraof, io entar into tust 2greamarns, imevocable ar otherwise, with any such
corporate trustes, and themin o authorze any such corporats ustee 1o employ
agents, attomeys, accousntantz, and others it conrection with the performance of
zny duty or trust ancing under such agreement; and

(ix} Todoany and sl things which the comporation's Board of Dirscions
may determine, consisient with the provisions hereol, o be necessary or
appropriaie Yo effectuste the purposes of which the Comporaiion is organized as
herein set forth, o the extent that the doing of such 8ot or thifig i ol
inconsistent with the provisions of Chepler 273 of Kentucky revised Statulas, or
any other applicable isw or statute of the Commonwesith of Kentucky, or saction
£01 {eX3) of the Code (o7 comesponding prvisions of any subssquent Fedaral
inx isws).

2% Hotwithslanding ary provision heretofore or heraalter stated herein, if at any fime
the Corporation is getermined to be a privats foundation of privele operaling foundsiin
2e dafined in secton 508 o section 4042 of the Code (or comesponding provisions of
any subseguent Faderal tax iaws), than:

{a} The Corporation shafl distributs its incoms for each taxable yesr at such
time and in such manner s not to become subject to the tax on undistribwted income
imposed by section 4842 of the Code (or comespending provisions of sny subseguant
Fedaral tax laws).

() The Comoration shall not engage in any acl of self-desling as defined in
seniien 4041{d) of the Code {or comaspunding provisions of any subsequent Faderal tax
k)
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{c} The Corporation shali not purchasa nor ratain any excess business
hokdings as dafined in section 4843(c) of the Coda (or comesponding provisions of any
subsequaent Fadaral tax laws).

{dy}  The Comporation shal not make sny investments in such manner as to
subjact it to tex under seclion 4844 of the Code {or comesponding provisiohs af any
subsequant Federal tax laws).

(@} Tie Corporation shall not make any laxable expenditures as defined in
gaction 4845(d) of the Code (or comresponding provisions of any subseguent Federal tax
lanws).

MRTICLE S

i Tha Corporation may admit members from time 10 time in accordancs with e
WS,

ARTICLE 4

if, at any time, this Cosporation dissolves, ihe assals of this Comporation shall be
eputiod and distribuled as follows:

{a) Alllisbilties and obligations of this Comoration shall ba paid and
dischargad, or adequats provision shall be made thersefor,

{b)  Asssiz hald by this Comporation upon condition requiring retum, fransfer,
of comvayancs, which condition occurs by reason of the dissciution, shall be ratumed,
transfemred, or convayed in accordance with such requiremants;

{c}  Asssts that have bean received and ara hald by this Corporation subject
to limitations pamitting thair use only for chartlable, scientific, Merary, educational,
andfy similar purposes, and that are not held uwpon a conditon requining retum,
transfar, or comvevancs by reason of dissolution, shall be transfamad or convayead to
one of more corporations, societias, or organizatione, organized undar the lawe of any
state, that are exempt under section 501(c){3) of the Code (or cormesponding provisions
of any subsegquant Federal tax laws), or fo the Fedaral government, or to a state or iocal
govemment, for a public purpess, pursuant to a plan of distribution adopted as provided
by Laned, and

{d) Other assels, if any, shall be transfered or conveyad to ona or mora
comorations, sociekias, or organizations, organized under the laws of any state, that are
axernpt under section 501(cX3} of the Code (or comesponding provisions of any
zubsequent Federsl tax laws), or fo the Federal govarnment, or 1o a stada or local
govarnment, for a public purpose, punsuant to a plan of distribution adopted as provided
by law.
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(8}  Any assets not otherwise disposad of pursuant to the provisions of this
Adticke 4 shall be dispossd of by a count of compatant juriadiction of tha county in which
fne principa! office of the Corporation is then iocaded fo such oiganizations, 25 the court
shail determning, wiilch are arganized and oparated axclusivaly for charitebbe purposes
and are exampt under sectisn 501 {c)(3) of the Code (or comespanding provisions of
any subseguent Fedaral tax laws).

ARTICLE &

51 Tha Corporation’s Arlickes of Incorparation may be amended in the manner
provided Dy law.

52 The Boond of Direciors shall adopt Bylaws for the Corporation and may chanpe
of revias such Bylews at any tima and from tima 1o tima.

ARTICLE &

81 (a) The affelrs of the Corporation shall be conducted by the Board of Directors
and by such coammittees and officers as shall be provided in the Bylaws,

(b}  The Board of Direciors shall consist of not lses than three (3) persons, and
until othwirwias fixed by the Bylaws, shall consist of thras (3) parsons. The eleclion of
Directors shall toke plece at the anread meeabing of the Boand of Directors, or as
othaenwtae provided in the Bylares.

(e}  The tam of office of each director shall he as provided by the
Cosporation’s Bylaws. Each Director so sleciad shall hold office until removed or uniil
hiz ar her respective successor shall have been duly elecied and shall have accested
office.

(d}  Atamaating of the Board of Dirsclors calied expraasly for that purpose.
gnw Dircior or the entire Soard may be removad, with or without cause, by a vobe of a
majenty of Directon.

62 The annual meatings of the corporation’s Soard of Directors shall e held af such
tirne and place as may be fixed by the Corporation's Byiaws.

8.3 The duties and powers of the Board of Diveclom, committees and officers of the
Comoration shall, sxcept as hamain otherwlss spacificaly provided, ba such as am
uswdfy incident to similar Boards of Directors, similar commnitiess and similar officers,
&md in addition, shall be such a3 may be confamed upon ssid Board of Dlrectors, upoan
such committees, or upon such officars by law, of by emendment fo the Articles of
incomoretion of Bylews, or by approprale coporation rasokution.
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ARTICLE T

T4  The private properly of the incorporator and of the directers hall not be subpact
to any of the Corporation’s deipts and fabriiiias.

72 Indemnification of directors, officers, employvees and agents of the Carporation
iy b as tiovided for in the Bylaws, provided, however, such indemnification is not
othanstse in conflict with the provisions of Article 2 of these Ariclas of Incomonation.

ARTICLE R

A Dirscior of the Corporation shall not be parsonally finbla to the Comomation for
menelary damages for breach of such Direclor's duties a2 a Director; provided,
termrawver, thie provision shall not eliminate or Emit the iability of a Director for:

{a} any ransaction in which the Director's parsonal finsncizl interast is in confiict
with the financial interests of the Comporation;

(b} acts or amissions not in good faith or which invoive intentional misconduct oF
ar known o the Director to be & violation of law; o

{c} any transaction from which the Director derlvad an mproper personai benelit,

ARTICLE S

The name and maling address of sach of the iitial Directors of the Corporation
w0 ara to serve unill the finst ennus! meeting of its Boand of Directors, o undil tha first
meeting calied to elect the Board of Diraciors, are:

Tina Ann Mattingly Anthony Humphray
4241 5. 6% 51 S025 Wanlou Dr.
Louiswille, KY 40214 Louiawille, KY 46272

Ron Parkhurst
8805 Sevifle Dr,
Louigwille, KY 40272

ARTICLE 10
Linti gihenwise changed, the registared office of tha Corporation shali ba kecated

at 2811 5. 6% 5t Louisvilla, KY £0214, and the name and addreas of is agent Tor
sarvice of process ot such address is Tina Ana Mattingly.
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ARTICLE 11

The address of the principsl office of the Comporation iz 4611 5. 6" 51, Loulsville,
KY 40214,

ARTWCLE 12
The Comporation shali have penpetual duration.
ARTICLE 12
Tha name and address of the incameorator of the Corporation ane Christopher L.
King, P.0. Box 14161, Louisville, KY 40214,

IN WITNESS WHEREOF, the undersigned incorparator harehy executs the
foragoing Articles of Incorperation and acknowledges this to be the incorporater's act
and deed fhis /& “day of September 2003,

s

Christophter L. King, ncomporator

COMSENT OF REGISTERED AGENT

The undersigned, having been named in these Articiss of incaparation as the
/,-mghlnmdagtntufmuc-nmnrﬂml hereby consents io serve in that capacity.

This istrument prepared by

2

Chirisi L King ~
.0 Box 14161
Loulswilie, KY 40214
{902) £52-0087
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Safm Y. Brown,

of Siate

P. 0. Box 718

Draar Sir,

¥ing Law Office

Frankfort, KY 40802-0718

Christopher L. King
Aftomey ak Law

Saptambsr 18, 2003

RE: Filing of Aricles of Incorporation ~ Mon-Profit Comorstion

Please ascept the snclosed Artlcles of Incorporation of the Wavedy Hills
Historical Society, Inc. | have erclosed the original and two copies of the
exacuted copies of the Artickas along with a check for the §8.00 filing fee. Oncs
these Articies have been accepted for filing, please ratum the siamped copies to
ray atiention &l the address below.

Thank you (Or your attention 1o this matter. Should you need further
information, please to net hestaie o contact me af the number balow.

S

Ene, {4)

o _.::1I__-_y_-_—=.'\gr:'_:,‘-.,h7 TR T AT N T

(h AN

e
i

Sinceraky,

il

Atomnay st Law

i .—
e

0. Bew 146063, Lonieville, Y #0214
E-aik stnomeyiog Shran.onm

Sarving Podiare ard Kemtuely

Phurre: {K12) 558-0097
inIN: (B13)M7-910%
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MEMORANDUM OF UNDERSTANDING

THis MEMORANDUM OF UNDERSTANDING (“MOU™) is entered into on the 117 day of
NMovember, 2015, by and between (1) C.EM. Lanp Company, LLC, a Kentucky limited liability
company (“CEM Land™), and (ii) WavErLy HiLLs HistoricaL SociETy, INcC.. a Kentucky
nonprofit corporation (“WHHS"), for the purpose of documenting the prior and prospective
agregment between the parlies hereto regarding CEM Land’s provision of peneral contracting and
construction services with respect to certain real properly, which has been and is currently being
used by WHHS in connection with ils exempd purposes.

RECITALS:

A, WHHS was Formezd for the purposcs of (1) establishing and maintaining rescarch
and information on certain real property known as the Waverly Hills Sanitarium (the “Premises™).
(21 cstablishing and maintaining a memarial to those who lived and worked on the Premises. and
(31 supporting the restorainon and presecvation af the Premises,

B. Since its formation, WHHS has been the lesses of the Premises under a long-term
leaze agresment.

C. CEM Land has provided, and herein agrees to continue to provide, WHHS with
various construction, restoration, repair and improvement services (“Services™) with respect to the
Premises.

[} CEM Land has performed, and intends 1o continue 1o perlorm the Services without
receiving remuneration from WIS, except for the reimbursement of CEM Land’s reasonakle
cxpenses for the supplics, tools, and cquipment required to carry out the performance of the
Services.

E. The parties desire to reduce to writing the terms of the arrangement between them
with respect to the Services provided by CEM Land to WHHS with respect to the Premises.

UNDERSTANDING:

1. DESCRIPTION OF PROJECT. As parl of WHHSs exempt purpose, WHHS has
undertaken the task of rehabilitating, restoring, repairing and improving the Premises (the
“Project™).

2. SERVICES. In conncetion with the completion of the Project, CEM Land agrees
continue to provide the Services to WHHS.

3 REmvirursEMENT OF ExpEnses Oy, CFEM Land shall continue (o perform the
Services for the benelit of WHHS without receiving remuneration rom WHHS in excess of
amounts that represent reimbursement of CEM Land’s reasonable expenses for the supplies, tools,
and eguipment required to carmy out the performance of the Services.

4. TERM AND TERMINATION, The term of this MOU shall commence on the date hereof
and shall expire the carlier of (1} the date on which the Project has been completed or (2) the date

Presiding Judge: HON. JUDITH MCDONALD BURKMAN (630153)
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that is 30 days from the date of receipt of written notice from cither party of its desire to terminate
this MO,

5 MiSCELLANEOUS.

5.1 Nofice. Any notice or consent authorized or required by this MOU shall be in
writing and either delivered personally ar sent postage prepaid by certified mail or registered mail,
return receipt requested, directed to the other party at its principal office address or such other
parties or addressees as may be designated by cither party by notice given from time to time in
accordance with this Section 5.1, Any notice or consent given in accordance with this Section 5.1
shall be deemed received wpon delivery in person or three davs after depositing it in an office of
the United States Postal Service.

5.2 Assignment. The parties shall not transfer or assign all or anv part of their rights
or obligations hercunder without the express written consent of the other party. Mo assignmemnt
shall relieve, release or discharge the assigning party of its obligations, except as provided therein.

5.3 No Lepal Entily Created. The parties acknowledge that this MOLU does nol create
a legal entity, partnership, joinl venlure or any association laxable as a corporation. The parties
shall not have the authority to legally bind one another.

5.4 Compliance with Laws. The parties shall comply with all applicable laws in the
performance of their activities under this MOLUL In addition, all righis and obligations of the parties
under this MOU shall be subject 1o all applicable laws, rules, regulations, applicable orders and
decrees of any court having jurisdiction over the panty in question, and nothing in this MOU shall
be construed o require either party to take any action which would cause such party to violate
such laws, rules, regulations, applicable orders or decrees or to violate any contract or agreement
to which such party is party. Neither of the parties, nor their employees, apenis or other
representatives shall take any action, tortious or otherwise, that would subject the other party (or
ils employees, agents or other represeniatives) w liobility or penalty under any laws, rules,
regulations, orders or decrees of any government entity. Either party breaching this Section 5.4
shall indemnify the other party and its respective employees, agents and ather representatives from
and agninst all claims, losses, damages, liahilities, expenses (including reasonable attomeys” fees
and disbursements), penalties, fines or costs of whatever nature arsing out of or in connection with
such noncompliance. Each party will give the other party prompt notice of any allegation or
sugpestion (whatever the source) of which it becomes aware of a violation of the terms of this
MOLU or of any laws, rules, regulations, cthical requirements, orders or decrecs of any
governmental agency, which relate to the transactions contemplated by this MO,

5.5 Benefif. This MOU shall inure (o the benefit of the parties hereto, their respective
successors and assigns.

5.6 Governinmg Law. This MOLU shall be governed by and construed in accordance
with (he laws ol the Commonwealth of Kentucky without regard to its conflict of laws rules

5.7 Amendment. This MOLU may be amended only by written agreement signed by
both the parties hereto.
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58 Headings., The section headings used herein are for convenience purposes only
and do nol constitute matters o be construed in interpreting this MOLU.

5.9 Time af Evserce. Time is of the essence for this MOU

. 310 Invalid, Nlegal or Unenforceable Provision, 1f any term, covenant or condition
contained in this MOU is deemed 1o be invalid, illegal or unenforceable, then the rights and
ohligations of the parties hereto shall be conatrued as if this MOLU did not contain that particular
term, covenant or condition,

5./1 Counterparts. This MOU may be executed in any number of counterparts and
all such counterparts shall, for all purposes. constitute one agreement, binding upon the parties
hereto, notwithstanding that all partics are not signatory to the same countcrpar.

[Signature Page Foliows |
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