
EFFECTIVE DATE: SEPTEMBER 18, 2020
                                                                                                                                                            

SECOND SUPPLEMENTAL LEASE AGREEMENT
between

FRANKLIN COUNTY PUBLIC BUILDING COMMISSION,
as lessor 
and

FRANKLIN COUNTY, KANSAS,
as lessee

Dated as of September 1, 2020
The interest of Franklin County Public Building Commission in this Lease Agreement has been pledged and assigned to the Trust Estate created under a Trust Indenture dated as of May 15, 2011, as amended and supplemented by a First Supplemental Trust Indenture dated as of March 1, 2014, and as further amended and supplemented by a Second Supplemental Trust Indenture dated as of as of September 1, 2020, between the Security Bank of Kansas City, as trustee, and the Commission.

SECOND SUPPLEMENTAL LEASE AGREEMENT
THIS SECOND SUPPLEMENTAL LEASE AGREEMENT, made and entered into as of September 1, 2020 and effective as of the effective date indicated on the cover page hereof (the “Second Supplemental Lease”), amends and supplements the Lease Agreement dated as of May 15, 2011 (the “2011 Lease”), as amended and supplemented by a First Supplemental Lease Agreement dated as of March 1, 2014 (the “First Supplemental Lease”, together with the 2011 Lease, the “Original Lease”), by and between the FRANKLIN COUNTY PUBLIC BUILDING COMMISSION, a municipal corporation organized and existing under the laws of the state of Kansas (the “Issuer”), and FRANKLIN COUNTY, KANSAS, a municipal corporation organized and existing under the laws of the state of Kansas (the “County”) (the Original Lease, the Second Supplemental Lease, and any further amendment and supplement thereto are referred to herein as the “Lease”). 

RECITALS
WHEREAS, the Issuer is a duly organized municipal corporation created by the Board of Commissioners of the County, pursuant to K.S.A. 12-1757 et seq. and Resolution No. 06-020 adopted on March 20, 2006, with full lawful power and authority to enter into this Second Supplemental Lease by and through its governing body; and

WHEREAS, pursuant to the 2011 Lease, the County leased the Original Project (as defined herein), with an option to purchase the same, from the Issuer; and

WHEREAS, in connection with the 2011 Lease, the Issuer issued its Franklin County Public Building Commission Lease Revenue Bonds, Series 2011, dated May 15, 2011, in the aggregate principal amount of $3,600,000 (the “Series 2011 Bonds”), which proceeds were used for the purpose of acquiring, constructing, equipping and furnishing a project (the “Original Project”); and
WHEREAS, in connection with the First Supplemental Lease, the Issuer issued its Franklin County Public Building Commission Lease Revenue Bonds, Series 2014-B, dated March 1, 2014, in the aggregate principal amount of $2,400,000 (the “Series 2014-B Bonds”), which proceeds were used for the purpose of making additional improvements to the Original Project (the “2014 Project,” and together with the Original Project, the “Project”); and 
WHEREAS, in order to achieve interest rate savings and provide for an orderly plan of finance for the Issuer and the County, the Issuer and the County desire to issue lease revenue refunding bonds to refund the Series 2011 Bonds and to amend the terms and provisions of the Original Lease; and

WHEREAS, the County’s obligation to pay Basic Rent under the Original Lease is an obligation that existed prior to July 1, 2016, and such obligation will be decreased pursuant to the terms of the transactions contemplated by this Second Supplemental Lease and the Second Supplemental Indenture (as defined herein); and
WHEREAS, pursuant to the foregoing, the Issuer desires to continue leasing the Project to the County, and the County desires to continue leasing the Project, with an option to purchase the same, from the Issuer, for the rentals and upon the terms and conditions set forth in the Lease;

NOW, THEREFORE, in consideration of the premises and the mutual covenants and agreements herein set forth, the Issuer and the County do hereby covenant and agree as follows:
ARTICLE I
Section 1.  Amendment to Section 1.1 of Original Lease.  Words or terms defined in Section 1.1 of the Original Lease are amended to read as follows and words or terms defined below that are not defined in Section 1.1 of the Original Lease are hereby added to Section 1.1 of the Original Lease:
“2011 Base Lease” means the Base Lease dated as of May 15, 2011, between the County, as lessor, and the Issuer, as lessee.

“2011 Indenture” means the Trust Indenture dated as of May 15, 2011 between the Issuer and the Trustee as previously defined herein.

“2011 Lease” means the Lease Agreement dated as of May 15, 2011, between the Issuer, as lessor, and the County, as lessee.

“Act” means K.S.A. 10-116a and K.S.A. 12‑1757 et seq., all as amended, and Resolution No. 06-020 of the County.

“Base Lease” means the Original Base Lease, as amended by the Second Supplemental Base Lease, as the same are from time to time amended and supplemented in accordance with their provisions.

“Basic Term” means that term commencing as of the date of this Lease and ending on September 1, 2031, subject to prior termination as specified in this Lease, but to continue thereafter until all of the principal of, redemption premium, if any, and interest on all Outstanding Bonds shall have been paid in full or provision made for their payment in accordance with the provisions of the Indenture.  

“Bonds” means the Series 2011 Bonds, Series 2014-B Bonds, the Series 2020-A Bonds, and any Additional Bonds. 

“Indenture” means the Original Indenture, as amended by the Second Supplemental Trust Indenture, as the same are from time to time amended and supplemented in accordance with their provisions.

“Lease” has the meaning as previously defined herein.

“Original Base Lease” means the 2011 Base Lease, as amended by the First Supplemental Base Lease.
“Original Indenture” means the 2011 Indenture, as amended by the First Supplemental Indenture.

“Original Lease” means the 2011 Lease, as amended by the First Supplemental Lease.

“Original Proceeds” means, with respect to each series of Bonds, all proceeds, including accrued interest, if any, derived from the sale of such series of Bonds to the applicable Original Purchaser.
“Original Purchaser” means, with respect to each series of Bonds, the applicable Original Purchaser as defined in the Indenture.

“Second Supplemental Base Lease” means the Second Supplemental Base Lease dated as of September 1, 2020, between the County, as lessor, and the Issuer, as lessee. 

“Second Supplemental Indenture” means the Second Supplemental Trust Indenture dated as of September 1, 2020, between the Issuer and the Trustee.

“Second Supplemental Lease” means this Second Supplemental Lease Agreement as previously defined herein.

“Series 2011 Bonds” has the meaning as defined in the recitals to this Second Supplemental Lease.
“Series 2014-B Bonds” has the meaning as defined in the recitals to this Second Supplemental Lease.

“Series 2020-A Bonds” means the Franklin County Public Building Commission Lease Revenue Refunding Bonds, Series 2020-A, dated September 18, 2020, in the aggregate principal amount of $2,620,000.
Section 2.  Amendment to Section 1.2 of Original Lease.  Subsection (a) of Section 1.2 of the Original Lease is amended to read as follows:

(a)  County covenants and agrees that it will not make or cause or permit to be made, whether by the Trustee or otherwise, any use of the proceeds of the Bonds, including any investment income earned on such proceeds, directly or indirectly, in a manner that would cause any Bond to be a “private activity bond” within the meaning of Section 141(a) of the Code.
Section 3.  Amendment to Section 22.1 of the Original Lease.  Section 22.1 of the Original Lease is amended to read as follows:
Section 22.1  Amendments.  This 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 Issuer and 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 Basic Rent or Additional Rent, or any amendment 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 Issuer and County and consented to in writing by the Registered Owners of l00% of the aggregate principal amount of the Bonds then Outstanding; and

(c)
With respect to all other amendments, changes, or modifications, by an agreement in writing executed by Issuer and County. 

Section 4.  Representations and Covenants by County.  County makes the following covenants and representations as the basis for the undertakings on its part contained in this Second Supplemental Lease:

(a)
County covenants and agrees that it will not make or cause or permit to be made, whether by the Trustee or otherwise, any use of the proceeds of the Series 2020-A Bonds, including any investment income earned on such proceeds, directly or indirectly, in a manner that would cause any Series 2020-A Bond to be a “private activity bond” within the meaning of Section 141(a) of the Code.

(b)   County covenants and agrees that (1) it will comply with all applicable provisions of the Code, including Sections 103 and 141 through 150, necessary to maintain the exclusion from gross income for federal income tax purposes of the interest on the Series 2020-A Bonds; (2) it will comply with all requirements of Section 148 of the Code to the extent applicable to the Series 2020-A Bonds and to the County, (3) it will use the proceeds of the Series 2020-A Bonds as soon as practicable and with all reasonable dispatch for the purposes for which the Bonds are issued, (4) it will not invest or directly or indirectly use or permit the use of any proceeds of the Series 2020-A Bonds or any other funds of the Issuer or the County in any manner, or take or omit to take any action, that would cause the Series 2020-A Bonds to be “arbitrage bonds” within the meaning of Section 148(a) of the Code; and (5) it will not use or permit the use of any proceeds of Series 2020-A Bonds or any other funds of the County nor take or permit any other action, or fail to take any action, if any such action or failure to take action would adversely affect the exclusion from gross income of the interest on the Series 2020-A Bonds.  The County will, in addition, adopt such other resolutions and take such other actions as may be necessary to comply with the Code and with all other applicable future laws, regulations, published rulings and judicial decisions, in order to ensure that the interest on the Series 2020-A Bonds will remain excluded from federal gross income, to the extent any such actions can be taken by the County.

(c)

The County has the right, power and authority, to enter into this Second Supplemental Lease, and to perform its obligations hereunder.  

(d)  Neither the execution or delivery of this Second Supplemental Lease, the consummation of the transactions contemplated hereby or by the Indenture, nor the fulfillment of or compliance with the terms and conditions of this Second Supplemental Lease contravenes any provisions or conflicts with or results in a breach of the terms, conditions or provisions of any mortgage, debt, agreement, indenture or instrument to which the County is a party or by which it is bound, or to which it or any of its properties is subject, or would constitute a default (without regard to any required notice or the passage of any period of time) under any of the foregoing, or would result in the creation or imposition of any lien, charge or encumbrance whatsoever upon any of the property or assets of the County under the terms of any mortgage, debt, agreement, indenture or instrument, or violates any existing law, administrative regulation or court order or consent decree to which the County is subject. 

(c)  The Original Lease, as amended and supplemented by this Second Supplemental Lease, constitutes a legal, valid and binding obligation of the County enforceable in accordance with its terms.  

(d)
The County covenants and agrees to provide continuing disclosure as required by the SEC Rule and as set forth in the Continuing Disclosure Letters; provided, however, the Issuer and the County acknowledge and agree that the issuance of the Series 2020-A Bonds is exempt from the application of the SEC Rule.

Section 5.  Representation and Covenant by Issuer.  Issuer makes the following representation and covenant as the basis for the undertakings on its part herein contained:

(a)  It is a municipal corporation existing under the Constitution and laws of the State.  Under the provisions of the Act, Issuer has the power to enter into and perform the transactions contemplated by the Lease as amended and supplemented by this Second Supplemental Lease and the Indenture and to carry out its obligations hereunder and under the Indenture.

(b)  It has not, in whole or in part, assigned, leased, hypothecated or otherwise created any other interest in, or disposed of, or caused or permitted any lien, claim or encumbrance to be placed against, the Project, except for the Lease.  

(c)  It will not during the Basic Term in whole or in part, assign, lease, hypothecate or otherwise create any other interest in, or dispose of, or cause or permit any lien, claim or encumbrance to be placed against, the Project, except for the Lease.  
 (d)
It has duly authorized the execution and delivery of this Second Supplemental Lease with an option to purchase and the Indenture and the issuance, execution and delivery of the Series 2020‑A Bonds.

Section 6.  Invalidity of Provisions of Lease.  If, for any reason, any provision hereof shall be determined to be invalid or unenforceable, the validity and effect of the other provisions hereof shall not be affected thereby. 

Section 7.  Section Headings.  The section headings hereof are for the convenience of reference only and shall not be treated as a part of this Second Supplemental Lease or as affecting the true meaning of the provisions hereof.  The reference to section numbers herein or in the Indenture shall be deemed to refer to the numbers preceding each section. 

Section 8.  Ratification; No Defaults; Affirmation of Covenants.  All other terms and provisions of the Original Lease are hereby ratified and confirmed. Issuer and County each (a) certify that no Event of Default exists under the Original Lease as of the effective date of this Second Supplemental Lease and (b) affirm the covenants on their respective parts contained in the Original Lease as of the effective date of this Second Supplemental Lease.
Section 9.  Execution of Counterparts.  This Second Supplemental Lease may be executed simultaneously in multiple counterparts, each of which shall be deemed to be an original, but all of which together shall constitute one and the same instrument. 
[Remainder of Page Intentionally Left Blank]
IN WITNESS WHEREOF, the parties hereto have executed these presents as of the day and year first above written. 

FRANKLIN COUNTY
   PUBLIC BUILDING COMMISSION

[No Seal]
By:  _____________________________________


Chairman

ATTEST:

______________________________

Secretary


“ISSUER”
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:                                   .

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:                                     .
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