
SECOND SUPPLEMENTAL BASE LEASE
THIS SECOND SUPPLEMENTAL BASE LEASE, dated as of September 1, 2020 and effective as of September 18, 2020 (the “Second Supplemental Base Lease”), amends and supplements a Base Lease dated as of May 15, 2011 (the “2011 Base Lease”), as amended and supplemented by the First Supplemental Base Lease dated as of March 1, 2014 (the “First Supplemental Base Lease”), by and between FRANKLIN COUNTY, KANSAS, a political subdivision organized and existing under the laws of the State of Kansas (the “County”), as lessor, and the FRANKLIN COUNTY PUBLIC BUILDING COMMISSION, a public building commission organized and existing under the laws of the State of Kansas (together with its successors, the “Commission”), as lessee (together, the 2011 Base Lease and the First Supplemental Base Lease are referred to herein as the “Original Base Lease,” and the Original Base Lease, together with this Second Supplemental Base Lease, and any further amendments and supplements thereto, are referred to collectively herein as the “Base Lease”).
RECITALS
WHEREAS, the County is a political subdivision organized and existing under the laws of the State (as defined in the Original Base Lease) with full lawful power and authority to enter into this Second Supplemental Base Lease; and
WHEREAS, the Commission is a public building commission organized and existing under the laws of the State, with full lawful power and authority to enter into this Second Supplemental Base Lease; and
WHEREAS, pursuant to the Original Base Lease, the County leases the real estate, as legally described in Exhibit A hereto (the “Leased Property”) to the Commission; and
WHEREAS, in order to achieve interest rate savings and provide for an orderly plan of finance for the Commission and the County, the Commission and the County desire to issue lease revenue refunding bonds to refund the Commission’s outstanding Franklin County Public Building Commission Lease Revenue Bonds, Series 2011, and to amend the terms and provisions of the Original Base Lease; and

WHEREAS, the Commission proposes to execute a Second Supplemental Trust Indenture of even date herewith (the “Second Supplemental Indenture”), that amends and supplements a Trust Indenture dated as of May 15, 2011 (the “2011 Indenture”), as amended and supplemented by the First Supplemental Trust Indenture dated as of March 1, 2014 (the “First Supplemental Indenture,” and the 2011 Indenture, the First Supplemental Indenture, and the Second Supplemental Indenture, and any amendments or supplements thereto, are referred to collectively herein as the “Indenture”), between Security Bank of Kansas City, Kansas City, Kansas, as trustee (“Trustee”), and the Commission under which the Commission will execute and deliver its Franklin County Public Building Commission Lease Revenue Refunding Bonds, Series 2020‑A (the “Series 2020‑A Bonds”), and the Commission and the County propose to execute a Second Supplemental Lease Agreement of even date herewith (the “Second Supplemental Lease”), that amends and supplements a Lease Agreement dated as of May 15, 2011 (the “2011 Lease”), as amended and supplemented by the First Supplemental Lease dated as March 1, 2014 (the “First Supplemental Lease”), wherein the Commission leases the Leased Property back to the County (the 2011 Lease and the First Supplemental Lease are referred to herein as the “Original Lease,” and the Original Lease, together with this, the Second Supplemental Lease, and any amendments or supplements thereto, are referred to collectively herein as the “Lease”);
NOW, THEREFORE, in consideration of the premises and the mutual covenants and agreements herein set forth, the County and the Commission do hereby covenant and agree as follows:

Section 1.  Representations by the County.  In addition to the representations made by the County in the Original Base Lease, the County represents, warrants and covenants as follows:

(a) The continuation of the lease of the Leased Property to the Commission and the lease back of the Leased Property by the Commission to the County, as provided in the Original Lease, is necessary, desirable and in the public interest;

(b) The County has the power and authority to enter into the transactions contemplated by this Second Supplemental Base Lease and the Second Supplemental Lease and to carry out its obligations hereunder and thereunder, and has been duly authorized to execute and deliver this Second Supplemental Base Lease and the Second Supplemental Lease and by proper action has duly authorized the execution and delivery of this Second Supplemental Base Lease and the Second Supplemental Lease; 
(c) Neither the execution and delivery of this Second Supplemental Base Lease nor the Second Supplemental Lease, nor the fulfillment of or compliance with the terms and conditions hereof or thereof, nor the consummation of the transactions contemplated hereby or thereby, conflicts with or results in a breach of the terms, conditions or provisions of any restriction or any agreement or instrument to which the County is now a party or by which the County or the Leased Property is bound; 

(d) The County is not in default under the Original Base Lease or the Original Lease; and
(e) There is no proceeding pending or threatened in any court or before any governmental authority or arbitration board or tribunal relating to the Leased Property or challenging the validity of the proceedings of the County authorizing the Original Base Lease, this Second Supplemental Base Lease, the Original Lease, or the Second Supplemental Lease or the power or authority of the County to enter into the Original Lease, the Second Supplemental Lease, the Original Base Lease, or this Second Supplemental Base Lease or the validity or enforceability of the Original Lease, the Second Supplemental Lease, the Original Base Lease, or this Second Supplemental Base Lease or which, if adversely determined, would adversely affect the transactions contemplated by the Original Lease, the Second Supplemental Lease, the Original Base Lease, or this Second Supplemental Base Lease or the interest of the County under the Original Lease, the Second Supplemental Lease, the Original Base Lease or this Second Supplemental Base Lease.
Section 2.  Amendment to Section 6 of Original Base Lease.  Section 6 of the Original Base Lease is hereby amended to read as follows:

Section 6.  Termination.  This Base Lease shall terminate upon the completion of the term set forth in Section 3 hereof; provided, however, if the County pays the purchase price for Leased Property or pays all of the Basic Rent and Additional Rent provided for in Article III of the Lease and exercises its option to purchase the Commission’s interest in the Leased Property pursuant to Article XVI of the Lease, then this Base Lease shall be considered assigned to the County and terminated through merger of the leasehold interest hereunder with the fee interest of the County, and the Commission shall, upon written request of the County, execute such instruments as the County may reasonably request to reflect such assignment and termination.

If an Event of Default occurs after the expiration of any grace period contained therein under the Lease or if the Commission or Trustee terminates the Lease pursuant to Section 20.02 of the Lease, the Commission will have the right to possession of the Leased Property for the remainder of the term of this Base Lease and, subject to the provisions of Section 20.02 of the Lease, will have the right to sublease the Leased Property upon whatever terms and conditions it deems prudent; provided, however, that for the remainder of the term of this Base Lease the Commission (or, in the event of the Commission’s assignment of its rights hereunder, its then current assignee instead of the Commission) shall provide the County with public liability insurance covering the premises for the remainder of the term of this Base Lease and will furnish the County with evidence thereof.  Upon the termination of the Lease, the County will have no further responsibility or liability to the Commission under the Lease with respect to the Leased Property except as provided in this Base Lease or as provided in the Lease relative to responsibility or liability that specifically survives; provided, however, in no event will such limitation relieve the County of any amount it may be obligated to pay under the Lease.
Section 3.  Amendment to Section 7 of Original Base Lease.  Section 3 of the Original Base Lease is hereby amended to read as follows:

Section 7.  Default.  Notwithstanding any default by the Commission hereunder, the County will not have the right to exclude the Commission from the Leased Property or take possession of the Leased Property (other than pursuant to the Lease) or to terminate this Base Lease prior to the expiration of its term as set forth in Section 3 hereof.  If, however, upon the exercise of the option to purchase the Commission’s interest in the Leased Property granted to the County in Article XVI of the Lease and after the payment of the purchase price specified therein and other sums payable under the Lease, the Commission fails to convey its interest in the Leased Property to the County pursuant to said option, then the County will have the right to terminate this Base Lease, such termination to be effective upon delivery of written notice of such termination to the Commission.  In the event of any default by the Commission hereunder, the County may maintain an action for damages or, if permitted in equity, for specific performance.  In no event will the Commission be liable for consequential or punitive damages.
Section 4.  Amendment to Section 13 of Original Base Lease.  Section 13 of the Original Base Lease is hereby amended to read as follows:

Section 13.  Eminent Domain.  If all or any part of the Leased Property is taken by eminent domain proceedings, the interest of the Commission shall be recognized.  The proceeds of said condemnation shall be applied as provided in Article XVII of the Lease.  The County hereby assigns to the Commission, subject to the terms of Article XVII of the Lease, its interest in any condemnation award or title insurance proceeds respecting the Leased Property to the extent necessary to provide for the payment of the Bonds and to discharge the Indenture in accordance with Article XIII thereof.
Section 5.  Amendment to Section 14 of Original Base Lease.  Section 14 of the Original Base Lease is hereby amended to read as follows:

Section 14.  Lease Back to the County.  Contemporaneously herewith, the Commission and the County will execute the Lease whereby the Commission subleases back to the County and the County subleases from the Commission the Leased Property, including all improvements constructed or installed on the Leased Property, including any portion of the Project, all in accordance therewith.  The Lease includes in Article XVI thereof the option of the County, upon payment of the specified purchase price, to purchase the Commission’s interest in the Leased Property.
Section 6.  Amendment to Section 19 of Original Base Lease.  Section 19 of the Original Base Lease is hereby amended to read as follows:

Section 19.  Amendments, Changes and Modifications.  This Base Lease may be amended, changed or modified in the following manner:

(a)
With respect to any amendment, change or modification which will materially adversely affect the security or rights of the Registered Owners, by an agreement in writing executed by the Commission and the County and consented to in writing by the Registered Owners of at least 66‑2/3% of the aggregate principal amount of the Bonds then Outstanding. 

(b)
With respect to any amendment, change or modification which reduces the percentage of Registered Owners whose consent is required for any such amendment, change or modification, by an agreement in writing executed by the Commission and the County and consented to in writing by the Registered Owners of l00% of the aggregate principal amount of the Bonds then Outstanding; and

(f) With respect to all other amendments, changes, or modifications, by an agreement in writing executed by the Commission and the County. 
Section 7.  Ratification; No Defaults; Affirmation of Covenants.  All other terms and provisions of the Original Base Lease are hereby ratified and confirmed. The Commission and the County each certify that no default exists under the Original Base Lease as of the effective date of this Second Supplemental Base Lease, and the County affirms the covenants on its parts contained in the Original Base Lease as of the effective date of this Second Supplemental Base Lease.

Section 8.  Execution.  This Second Supplemental Base Lease may be executed in any number of counterparts, each of which will be deemed to be an original but all together shall constitute one and the same Second Supplemental Base Lease.  It is also agreed that separate counterparts of this Second Supplemental Base Lease may be executed by the Commission and the County all with the same force and effect as though the same counterpart had been executed by both the Commission and the County.
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IN WITNESS WHEREOF, the Commission and the County have caused this Second Supplemental Base Lease to be signed by their respective officers hereunto duly authorized, all as of the day and year first above written.

FRANKLIN COUNTY, KANSAS

By: ___________________________

[SEAL] 
Chairman
ATTEST:

__________________________

County Clerk


“COUNTY”
ACKNOWLEDGMENT
STATE OF KANSAS
)


) SS.

COUNTY OF FRANKLIN
)

The foregoing instrument was acknowledged before me on _____________, 2020, by Colton Waymire, Chairman of the Board of County Commissioners of Franklin County, Kansas, and Janet Paddock, County Clerk of Franklin County, Kansas, and such persons duly acknowledged the execution of the same to be the act and deed of said County.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal, the day and year last above written.

_____________________________________
Notary Public in and for said County and State

My commission expires:                                     .

FRANKLIN COUNTY

   PUBLIC BUILDING COMMISSION

[No Seal]
By:  _____________________________________


Chairman

ATTEST:

______________________________

Secretary


“COMMISSION”
ACKNOWLEDGMENT
STATE OF KANSAS
)


) SS.

COUNTY OF FRANKLIN
)

The foregoing instrument was acknowledged before me on __________________, 2020, by Colton Waymire, Chairman of the Franklin County Public Building Commission, and Janet Paddock, Secretary of the Franklin County Public Building Commission, and such persons duly acknowledged the execution of the same to be the act and deed of said Commission.
IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal, the day and year last above written.

_____________________________________
Notary Public in and for said County and State

My commission expires:                                   .

EXHIBIT A

LEGAL DESCRIPTION Of THE Leased PROPERTY

COMMENCING AT THE NORTHEAST CORNER OF THE NORTHWEST QUARTER OF THE SOUTHWEST QUARTER (NW/4 SW/4) OF SECTION THIRTY-FIVE (35), TOWNSHIP SIXTEEN (16) SOUTH, RANGE NINETEEN (19) EAST OF THE SIXTH PRINCIPAL MERIDIAN, IN THE CITY OF OTTAWA, FRANKLIN COUNTY, KANSAS; THENCE SOUTH 01 DEGREES 42 MINUTES 05 SECONDS EAST FOR A DISTANCE OF 30.00 FEET ALONG THE EAST LINE OF THE NORTHWEST QUARTER OF SAID SOUTHWEST QUARTER (NW/4 SW/4); THENCE SOUTH 87 DEGREES 57 MINUTES 46 SECONDS WEST FOR A DISTANCE OF 30.00 FEET TO POINT OF BEGINNING, SAID POINT BEING THE INTERSECTION OF THE WEST LINE OF BEECH STREET WITH THE SOUTH LINE OF SECOND STREET, IN THE CITY OF OTTAWA, FRANKLIN COUNTY, KANSAS; THENCE SOUTH 87 DEGREES 57 MINUTES 46 SECONDS WEST FOR A DISTANCE OF 84.97 FEET ALONG THE SOUTH LINE OF SECOND STREET TO A POINT ON THE SOUTHERLY RIGHT OF WAY LINE OF HIGHWAY K-68; THENCE ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 895.27 FEET AND AN ARC LENGTH OF 658.02 FEET, BEING SUBTENDED BY A CHORD OF SOUTH 43 DEGREES 28 MINUTES 10 SECONDS WEST FOR A DISTANCE OF 643.30 FEET ALONG SAID RIGHT OF WAY; THENCE SOUTH 15 DEGREES 23 MINUTES 00 SECONDS WEST FOR A DISTANCE OF 100.30 FEET ALONG SAID RIGHT OF WAY; THENCE NORTH 88 DEGREES 17 MINUTES 55 SECONDS EAST FOR A DISTANCE OF 570.68 FEET TO A POINT ON THE WEST LINE OF BEECH STREET; THENCE NORTH 01 DEGREES 42 MINUTES 05 SECONDS WEST FOR A DISTANCE OF 549.89 FEET PARALLEL WITH THE EAST LINE OF THE NORTHWEST QUARTER OF SAID SOUTHWEST QUARTER (NW/4 SW/4) AND ALONG THE WEST LINE OF BEECH STREET TO THE POINT OF BEGINNING; TOGETHER WITH AND SUBJECT TO COVENANTS, EASEMENTS, AND RESTRICTIONS OF RECORD. SAID PROPERTY CONTAINS 5.08 ACRES MORE OR LESS, IN THE CITY OF OTTAWA, FRANKLIN COUNTY, KANSAS.
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