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ARTICLES OF INCORPORATION  Fee Receipt: $3.00
OF
WALNUT CREEK HOMEOWNERS ASSOCIATION, INC.

These Articles of Incorporation are made and entered into this the 11_49’ day of April,
2003, evidencing that the undersigned incorporator has declared his intention of forming a non-
profit corporation pursuant to Chapter 273 of the Kentucky Revised Statutes and all other acts
amendatory thereof and supplemental thereto as follows:

ARTICLE 1
Name

The name of this Corporation shall be WALNUT CREEK HOMEOWNERS
ASSOCIATION, INC.

ARTICLE I
Purpose and Powers

Section 2.01. Purpose. The purpose of this non-profit corporation shall be to promote
and serve the general welfare and common good of the members of the Corporation, and to
maintain and repair any common structure, facility or ground, whether owned by the Corporation
or not, on land known as Walnut Creek, a subdivision to the City of Lexington, Fayette County,
Kentucky, a final record plat for Unit 1 of which appears of record in Plat Cabinet L, Slide 905,
in the Fayette County Clerk' s Office, and on any other property in the Development Area as the
same is developed and upon which a Supplemental Declaration is filed. All capitalized terms
used herein shall have the same meaning set forth in Article XII hereof unless otherwise
specifically defined.

Section 2.02. Powers. The Corporation shall have the power to exercise all powers
delineated in KRS 273.171, including all lawful powers necessary to carry out the purpose of the
Corporation as stated above in Section 2.01, and the right to take all actions permitted for am
organization exempt from Federal income taxation under the provisions of Section 528 of the
Internal Revenue Code of 1986 (hereinafter referred to as the "Code") and the Regulations issued
pursuant thereto, as amended. In addition to any other powers that may be given to it, the
Corporation shall have the right to exercise and enforce any right or privilege assigned to it under
the Declaration or any Supplemental Declaration, and to assess, levy and collect assessments, all
of which rights are more particularly set forth in the Declaration and the By-Laws.

Section 2.03. Limitations Upon Powers.

(a) Earnings. No member of the Corporation shall have or receive aay
earnings from the Corporation, except a member who is an employee of the Corporation, in
which event he may receive fair and reasonable compensation for his services as an employee.
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o) Loans to Directors. The Corporation shall make no advancements for
services to be performed in the future, nor any loan of money or property to any director or
officer of the Corporation. :

© Dissolution. In the event of dissolution of the Corporation, all assets
remaining after payment of all debts of the Corporation, including advances and loans of
members of the Corporation, shall be distributed to the members of the Corporation in
accordance with the terms and conditions of the By-Laws.

(d) Prohibited Activities.

$)) No part of the net earnings of the Corporation shall inure to the
benefit of any member, director or officer of the Corporation, or to any private individual,

(iiy  No substantial part of the activities of the Corporation shall be
devoted to attempting to influence legislation by propaganda or otherwise within the meaning of
the prospective provisions of the Code;

(i)  The Corporation shall not directly or indirectly participate in, or
intervene in (including the publishing or distributing of statements) any political campaign on
behalf of, or in opposition to. any candidate for public office;

(iv)  Notwithstanding any other provision of these Articles, the
Corporation shall not conduct or carry on any activities not permitted to be conducted or carried
-on by any organization exempt from Federal taxation under Section 528 of the Code and
Regulations issued pursuant thereto, as amended, or the corresponding provisions of any future
United States internal revenue law, if the effect thereof is to subject the gross income of the
Corporation to federal income taxation at rates established for corporations engaged in business
for profit unless the purposes of the Corporation set forth in Section 2.01 of these Articles cannot
otherwise be achieved.

ARTICLE 1
Period of Existence

Section 3.01. Period of Existence. The period during which the corporation shall
continue is perpetal.

ARTICLE IV
Registered Agent and Registered Office; Principal Office
Section 4.01. Registered Agent: Registered Office. The address of the initial registered

office of the Corporation is 3131 Custer Drive, Suite 4, Lexington, Kentucky 40517, and the
name of the initial registered agent at such address is Anthony E. Incorvia.




Section 4.02. Principal Office. The address of the principal office of the corporation is
3131 Custer Drive, Suite 4, Lexington, Kentucky 40517.
ARTICLEY
Membership

Section 5.01. Classes of Membership. The Corporation shall have two (2) classes of
members of follows:

(a) Class A. Every Person, other than Declarant, who is an Owner shall be a
Class A member of the Corporation. Class A membership shall be appurtepant to and may not be
separated from the ownership of a Lot.

(b) Class B. The Declarant shall be a Class B member. No other Person,
except a successor to substantially all of the interest of the Declarant in the Devclopment Area,
shall hold a Class B membership in the Corporation.

Section 5.02. Voting Rights.

(a) Class A Members. Each Lot shall have appurtenant thereto one (1) vote
which may-be cast by the Owners thereof who are present in Person or proxy pursuant to the
voting procedures established in the By-Laws.

(t)  Class B Members. The Class B member, if present, in Person or by proxy,
shall be entitled to three (3) votes for each Lot owned by the Class B member.

© Casting of Votes. Members who are not natural persons shall designate by
written notice to the Secretary of the Corporation the name of an individual who is authorized to
exercise the right of such Member to vote. The name of such individual shall be kept on the
records of the Corporation and may be changed only by written notice to the Secretary.

(d) Tabulation of Votes. In any matter upon which a vote of the Members is
required or allowed, the votes of Class A members and the Class B member shall be totaled and
considered as though there were a single class of membership.

Section 5.03. Termination of Membership.

@ Class A Members. Membership in the Corporation shall lapse and
terminate when a Class A member ceases to be an Owner.

()  Class B Member. The Class B membership shall cease and be converted to
Class A membership on the happening of either of the following events, whichever occurs
earlier: (i) when the total number of votes outstanding in the Class A membership is equal to the
total number of votes outstanding in the Class B membership; or, (if) December 31, 2015.
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Section 5.04. Suspension of Membership Rights. No Class A or Class B member may be
expelled from membership in the Corporation for any reason. The Board of Directors shall have
the right to suspend the voting rights of a Class A member for a period during which any
Assessment or charge owed by the Member remains unpaid in excess of thirty (30) days.

Section 5.05. Meetings of Members. All meetings of the Members shall be held at such
place within the Commonwealth of Kentucky as may be designated by the Board of Directors
pursuant to the provisions of the By-Laws.

Section 5.06. No Preferences, etc. There shall be no other preferences, limitations, or
restrictions with respect to the relative rights of the Members.

ARTICLE VI

Directors

Section 6.01. Number of Directors. The initial Board of Directors of the Corporation
shall consist of no fewer than three (3) Members nor more than fifteen (15) members. The
number of Directors of the Corporation shall be specified from time to time in the By-Laws, but
the minimum number shall be three (3) and the maximum number shall be fifteen (15).

Section 6.02. Names and Post Office Addresses. The names and post office addresses of
the initial members of the Board of Directors are as follows:

ANTHONY E. INCORVIA 3131 Custer Drive, Suite 4
Lexington, Kentucky 40517

MARGARET McDANIEL " 3131 Custer Drive, Suite 4
Lexington, Kentucky 40517

JAMES H. FRAZIER, Il 201 E. Main Street, Suite 1000
Lexington, Kentucky 40507
ARTICLE VI
Incorporator

The name and post office address of the incorporator is MMILXK, Inc., a Kentucky
corporation, 201 East Main Street, Suite 1000, Lexington, Kentucky 40507.

ARTICLE VIII
Statement with Respect to Property

Section 8.01. Property of Corporation. The Corporation, upon its incorporation, has no
property of value.
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ARTICLE IX
Provision for Regulation and Conduct of the Affairs of the Corporation

Section 9.01. Management of Corporation. The affairs of the Corporation shall be
managed by the Board of Directors.

Section 9.02. Code of By-Laws. The Board of Directors of the Corporation shall have
the power, without the assent of the Members, to make, alter, amend, or repeal the By-Laws.

Section 9.03. Qfficers. The officers of the Corporation shall consist of a President, one
or more Vice Presidents, a Secretary, a Treasurer, and such other officers as may be prescribed
by the By-Laws or prescribed by resolution of the Board of Directors in the manner specified in
the By- Laws. The offices of President and Secretary shall not be occupied by the same Person.

Section 9.04. [Initial Board. The Initial Board of Directors, named in Section 6.02
hereof, shall serve as the Board of Directors of the Corporation until the Applicable Date and, in
the event of any vacancy or vacancies occurring in the Initial Board for any reason or cause
whatsoever prior to the Applicable Date, every such vacancy shall be filled by an individual
appointed by Declarant. Any such individual appointed by Declarant shall thereafter be deemed a
member of the Ioitial Board. If the Initial Board of Directors named in Section 6.02 hereof
consists of fewer members thar the maximum number of members specified hereunder then, at
any time prior to the Applicable Date, the Declarant may, in its sole discretion, appoint an
"additional member, or additional members, so long as the number of members comprising the
Board of Directors is always less than or equal to the maximum number of members permitted
hereunder. Any additional members appointed by the Declarant shall thereafter be deemed to be
a member of the Initial Board of Directors.

Section 9.05. Term of Office of Directors and Officers. Each officer and director shall
hold his office for the term specified in the By-Laws, but no term shall end until a successor is
elected and qualified for the office to be vacated.

Section 9.06. Removal of Member of the Board of Directors. After the Applicable Date,
any member of the Board of Directors may be removed or replaced, with or without cause, at a
meeting of the Members called for such purpose by the affirmative vote of three-fifths (3/5) of all
the votes allocated to Members. Prior to the Applicable Date, any Director may be removed by
Declarant with or without cause.

Section 9.07. Amendment of Articles of Incorporation. The Corporation reserves the
right to amend, alter, change or repeal any provisions contained in the Articles or amy
amendment hereto, in any manner now or hereafter prescribed or permitted by the Act or any
amendment thereto; provided, however, that any such amerdment shall require a two-thirds (2/3)
vote of the Lot Owners. Provided, further, that such power of amendment does not authorize any
amendment that would permit any part of the net earnings of the Corporation to inure to the
benefit of any private individual, that would modify the provisions of Section 2.03 if such
modification would have the effect of disqualifying this Corporation as an organization exempt
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from Federal income taxation under the provisions of Section 528 of the Code, as amended, or
such equivalent provision as may hereafter exist from time to time, or that would be in conflict
with the provisions of the Declaration or any Supplemental Declaration.

Section 9.08. Non-Liability. No member or Director of the Association shall be liable
for any of the Association's obligations.

Section 9.09. Consent Resolutions. Any action required or permitted to be taken at any
meeting of the members or of the Board of Directors may be taken without a meeting if, prior to
such action a written consent to such action is signed by all members or all Directors, as the case
may be, and such written consent is filed with the minutes of the proceedings of the members or
of the Board.

Section 9.10. Liability to the Corporation. No person shall be liable to the Corporation
for any loss or damage suffered by the Corporation on account of any action taken or omitted to
be taken by such person in good faith as a Director, officer, employee or agent of the
Corporation if such person (i) exercised or used the same degree of care as an ordinary prudent
person in a like position would use under similar circumstances; or (ii) took or omitted to take
such action in reliance upon information, opinions, reports or statements, including financial
statements and other financial data, in each case, prepared or presented by any officer, employee
or committee of the Board of Directors of the Corporation, or legal counsel, public accountants
or other professional persons engaged by the Corporation, but such person shall not be
considered to be acting in good faith if such person has actual knowledge concerning the matter
in questions that would cause such reliance to be unwarranted; or (iii) has not breached or failed
to perform the duties of their position or office in compliance with the Act, Articles of the
Corporation and By-Laws of the Corporation in a manner constituting willful misconduct or
recklessness.

Section 9.11. Indemnification. The Corporation shall indemnify any Director or officer
or former Director of officer of the Corporation, or any person who may have served at its
request as a director or officer of another corporaton, against expenses (including attorney's
fees), judgment, fines, and amounts paid in settlement actually and reasonably incurred by the
person in connection with the defense of any action, suit, or proceeding, whether civil,
administrative, or investigative, in which he was, is made, or is threatened to be made a party by
reason of being or having been a Director or officer or former Director or officer of the
Corporation, or serving or having served at its request as a director or officer of another
corporation, except in relation to matters as to which the person's acts or omissions are adjudged
in the action, suit, or proceeding to be a breach of the person's duty to the Corporation. Such
duty to the Corporation shall be to discharge the duties of the office in a manner that does not
constitute willful misconduct or recklessness in the exercise of good faith and reasonable belief
that the action or actions were in or not opposed to the best interest of the Corporation. The
termination of any action, suit, or proceeding by adverse judgment, order, or settlement (whether
with or without court approval) shall not, alone, create a presumption that the Director or officer
or former Director or officer of the Corporation, or any person who may have served at its
request as a director or officer of another corporation, did not properly discharge his duty to the
Corporation. If several claims, issues, or matters are involved, a Director of officer of former
Director or officer of the Corporation, or any person who may have served at its request as a
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director or officer of another corporation, may be entitled to indemnification concerning some
matters even though indemnification may or can not be given concerning other matters. Any
Director or officer serving in any capacity for another corporation, who were it not for the
influence or vote of the Corporation would not be so serving, shall be deemed to be serving at the
request of the Corporation. In addition:

(a) To the extent that an individual has been successful on the merits or
otherwise in the defense of any action, suit, or proceeding referred to in this Section 9.11, or in
the defense of any claim, issue or matter therein, the individual shall be indemnified against
expenses (including attorney's fees) actually and reasonably incurred in connection therewith.

(b)  Any indemnification, against underlying liability, provided for in this
Section 9.11 (unless ordered by a court) shall be made by the Corporation only as authorized in
the specific case upon a determination that indemnification of any Director or officer or former
Director or officer of the Corporation, or any person who may have served at its request as a
director or officer of another torporation, is proper in the circumstances because the person has
met the applicable standard of conduct set forth in Section 9.10. Such determination shall be
made (a) by the Board of Directors by a majority vote of a quorum consisting of directors not at
the time parties to the proceeding; (b) if such an independent quorum is not obtainable, by
majority vote of a committee duly designated by the full Board of Directors (in which designation
directors who are parties may participate), consisting solely of two (2) or more directors not at
the time parties to the proceeding; (c) by special legal counsel (1) selected by the independent
quorum of the Board of Directors (or the independent committee thereof if no such quorum can
be obtained), or (2) if no such independent quorum or committee thereof can be obtained,
-selected by majority vote of the full Board of Directors (in which selection directors who are
parties may participate); or (d) by the Members, who are not directors who are at the time parties
to the proceeding. Notwithstanding the foregoing, any Director or officer or former Director or
officer of the Corporation, or any person who may have served at its request as a director or
officer of another corporation, shall be able to contest any determination that he or she has not
met the applicable standard of conduct, by petitioning a court of appropriate jurisdictiod.

©) Expenses incurred in defending any action, suit, or proceeding, whether
civil, administrative, or investigative, may be paid by the Corporation in advance of the final
disposition of such action, suit, or proceeding upon receipt of a written undertaking by or on
behalf of any Director or officer or former Director or officer of the Corporation, or any person
who may have served at its request as a director or officer of another corporation, to repay the
amount paid by the Corporation if it shall ultimately be determined that he or she is not entitled to
indemmification as provided in the Articles of Incorporation. No advance shall be given if the
Corporation has completed the determination of conduct procedure as provided for in Section
9.11 (b) and it is determined that the individual will be precluded from indemnification.

(d  The indemnification provided by this Section 9.11 shall not be deemed
exclusive of any other rights to which those seeking indemnification may be entitled under any
By-Laws, agreement, vote of members or disinterested Directors, as a matter of law, or
otherwise, both as to actions in the officer's or director's official capacity and as to actions in
another capacity while holding such office, and shall continue as to a person who has ceased to be
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a director or officer and shall inure to the benefit of the heirs, executors and administrators of
such a person.

(¢)  The indemnification and advancement of expenses provided by, or granted
pursuant to the Articles of Incorporation shall vest at the time of occurrence or performance of
any event, act or omission giving rise to any action, suit or proceeding of the nature referred to in
these Articles and, once vested, shall not later be impaired as a result of any amendment, repeal,
alteration or other modification of any or all of these provisions.

Section 9.12. Conlflicting Provisions. Any further provisions consistent with the Articles
of Incorporation and the laws of the Commonwealth of Kentucky for the regulation and conduct
of the affairs of the Corporation; and creating, defining, limiting or regulating the powers of this
Corporation, of the Directors or of the members, may from time to time be prescribed by the
By-Laws of the Corporation. If there is any conflict between these Articles and the Declaration,
the Declaration shall control. If there is a conflict between the By-Laws and the Declaration, the
Declaration shall control. If there is any conflict between these Articles and the By-Laws, these
Articles shall control,

ARTICLE X
Distribution of Assets on Dissolution or Final Liquidation
The Corporation may be dissolved with the assent given in writing and signed by not less
than two-thirds (2/3) of each class of members. Upon dissolution or liquidation of the
_Corporation, other than incident to a merger or consolidation, any remaining assets of the
Corporation shall be distributed to the members in accordance with the By-Laws.
ARTICLE X1
HUD/VA Approval

Annexation of additional properties (other than the "Additional Real Estate” specified in
the Declaration), mergers and consolidations, mortgaging of Common Areas, and dissolution and
amendment of these Articles requires prior approval of HUD/VA, so long as there is 2 Class B
membership.

ARTICLE XII
Definitions

Section 12.01. Terms. The following terms, as used in these Articles, and in the
By-Laws, unless the context clearly requires otherwise, shall mean the following:

(a) " Applicable Date" means the date the Class B membership terminates as
specified in Section 5.03(b) of these Articles.



®) "Articles" means the Articles of Incorporation of the Corporation, as
amended from time to time.

© "Assessment” means all sums lawfully assessed against the Members by
the Corporation or as declared by the Declaration, any Supplementary Declaration, the Articles
or the By-Laws.

@ "Board of Directors” means the governing body of the Corporation.

(e "By-Laws" means the Code of By-Laws of the Corporation, as amended
from time to time.

® "Corporation” means Walnut Creeck Homeowners Association, Inc., a
Kentucky nonprofit, nonstock corporation.

(g8  "Declaration” means that certain Declaration of Covenants, Conditions and
Restrictions affecting the Property, to be recorded in the real estate records of the Fayette County
Clerk’'s Office.

) "Development Area” means the "Property” as that term is defined in the
Declaration.

G "Declarant” means Cutter Homes, Ltd., a Kentucky corporation, its
successors and assigns to its interest in the Development Area other than Owners purchasing Lots
.or Residences by deed from Declarant (unless the conveyance indicates an intent that the grantee
assurne the rights and obligations of Declarant).

(k)  "Initial Board" means those individuals appointed by Declarant as
Directors pursuant to the power granted to Declarant in Section 9.04 of these Articles.

(0)) "Lot" means a platted lot as shown oz a Plat.

(m) "Member" means a Class A or Class B member of the Corporation and
"Members" means Class A and Class B members of the Corporation.

() "Operating Expenses" means expenses of administration of the
Corporation and expenses for the upkeep, maintenance, repair and replacement of the Common
Area and other Property.

(o) "Owner" means a Person, including Declarant, who at the time has or is
acquiring any interest in a Lot except a Person who has or is acquiring such an interest merely as
security for the performance of an obligation.

(p)  "Person" means an individual, firm, corporation, partnership, association,
joint venture, trust or other legal entity, or any combination thereof.



()] "Plat" means a plat of a part or all of the Development Area recorded in
the Office of the Fayette County Clerk, Lexington, Kentucky.

(03] "Residence” means any structure intended exclusively for occupancy by a
single family together with all appurtepances thereto, including private garage and outbuildings
and recreational facilities usual and incidental to the use of a single family residential lot.

(s) "Supplemental Declaration” means any supplemental declaration of
covenants, conditions or restrictions that may be recorded after the Declaration. ‘

Section 12.02. Other Terms. Any capitalized word used herein or in the By-Laws and not
otherwise defined above in Section 12.01 shall, unless the context requires otherwise, have the
meaning set forth in Article II of the Declaration.

IN WITNESS WHEREOF, the undersigned, being the sole incorporator designated in
Article VI hereinabove, executes these Articles of Incorporation and verifies, subject to penalties
of perjury, Lhattﬁia facts contained herein are true, to the best of his knowledge, information and
belief, this { 7 day of April, 2003.

COMMONWEALTH OF KENTUCKY
COUNTY OF FAYETTE
The foregoing instrument was signed, sworn to and acknowledged before me on this the

/ J“_é’}\ day of April, 2003, by James H. Frazier, III, in his capacity as President of MMLK,
Inc., a Kentucky corporation, for and on behalf of said corporation as the Incorporator of the

corporation described herein.

NOTARY PUBLIC, STATE AT LAR@ KY

Commission Expires: O~ QI

MdBfayer, Me
201 East Main Street
Lexington, KY 40507
(859) 231-8780
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INITIAL REGISTERED AGENT'S CONSENT

Pursuant to KRS 275.025(4), the undersigned hereby consents to serve as the
initial registered agent of Walnut Creek Homeowners Association.

Orichon., S,

ANTHONY E. {NCORVIM,.Agent
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1, Donald W Blevins, County Court Clerk
of Fayette County, Kentucky, hereby
certify that the foregoing instrument
has been-duly recorded in my office.

By: Doug BRADLEY, dc

200305010089
May 1, 2003 09:20:35 AM
Fees $25.00 Tax $.00

Total Paid $25.00
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