ASSIGNMENT AND ASSUMPTION OF LEASE

THIS ASSIGNMENT AND ASSUMPTION OF LEASE (“Assignment”), made and entered
into this the 31* day of December, 2018 (the “Effective Date™) by and between the FRANKFORT
YOUNG MEN’S CHRISTIAN ASSOCIATION, INC.,, a Kentucky non-profit corporation, with
an address of 402 Broadway Street, Frankfort, Kentucky 40601 (“Assignor” or “the Association™);
the COMMONWEALTH OF KENTUCKY, acting through its statutory agencies, the State
Property and Building Commission and the Finance and Administration Cabinet, with an address of
403 Wapping Street, Frankfort, Kentucky 40601 (“The Commonwealth™); and YOUNG MEN'S
CHRISTIAN ASSOCIATION OF CENTRAL KENTUCKY, INC,, a Kentucky non-profit
corporation, with address of 229 East High Street, Lexington, Kentucky 40507 (“Assignee™).

WITNESSETH:

1. Assignor, as Tenant under the Lease and covenants set out hereafter, in consideration
of the sum of One Dollar ($1.00) and other good and valuable consideration, the receipt of which and
sufficiency of which are hereby acknowledged, does hereby sell, assign, transfer and set over to
Assignee, its successors and assigns, and Assignee agrees to assume and perform all of Assignor's
right, title, estate and interest, as lessor, in and to that certain Real Property Lease dated November 3,
1969 of record in Deed Book 226, Page 258, in the Franklin County Clerk’s Office; Amended in that
certain Addendum to Lease dated September 17, 1971 of record in Deed Book 237, Page 284, in the
Franklin County Clerk’s Office; Amended in that certain Second Addendum to Lease dated July |,
1988 of record in Deed Book 358, Page 386, in the Franklin County Clerk’s Office; and Amended in
that certain Amended and Restated Second Addendum to Lease dated October 15, 1991 of record in
Deed Book 378, Page 112, in the Franklin County Clerk’s Office, by and between Assignor and the
Commonwealth of Kentucky, acting through its statutory agencies, the State Property and Building
Commission and the Finance and Administration Cabinet (*'Lease™), which Lease affects, or pertains
to, all or part of the real property known as the Capital Plaza Complex in the City of Frankfort, as
more particularly described as Ground Level Tracts [ and 1I, Mezzanine Level Tracts I and 1I, and
Plaza Level Tracts I and II, respectively, in Exhibit “A”, Exhibit “B”, and Exhibit “C” attached
hereto, and all improvements located thereon (“Subject Property'), together with all of Assignor’s
right, title, estate and interest in and to all guaranties by third parties of the lessee's obligations
thereunder and all security deposits, if any, under the Lease.

2. Assignor does hereby covenant, warrant and represent to Assignee, its successors and
assigns, as follows:

(a)  To the best of Assignor’s knowledge, the Lease is in full force and effect;

{b)  Assignor has not previously assigned its interest in the Lease, and Assignor
has the right under the Lease to transfer its interest in the Lease to Assignee pursuant to the terms of
this Assignment;
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(¢)  The execution and delivery of this Assipnment by Assignor has been duly
authorized; and

(d)  The Lease is the only lease affecting the Subject Property.

3. Assignor does hereby direct and authorize the Assignee to pay directly to
Commonwealth, or to any other party designated by written notice to said Assignee, all rents and
charges to be paid pursuant to the Lease, from and after the date hereof, and the delivery of a copy of
this Assignment may be relied upon by the Commonwealth.

4. To the best of Assignor's knowledge, Assignor is not in default of the Lease, and has
no knowledge of any state of facts which would give rise to a default.

5. Assignor agrees to indemnify and hold Assignee harmless from and against, and to
reimburse Assignee with respect to, any and all claims, demands, causes of action, losses or
damages, liabilities, costs and expenses (including reasonable attorney's fees and court costs )
assessed against or incurred by Assignee by reason of or arising out of the failure of Assignor to
perform any obligations acquired by the Lease Agreement thereunder prior to and including the date
of this Assignment. Assignee agrees to indemnify and hold harmless Assignor from and against,
and to reimburse Assignor with respect to, any and all claims, demands, causes of action, losses or
damages, liabilities, costs and expensces (including reasonable attorney's fces and court costs )
assented against or incurred by Assignor by reason of or arising out of the failure of Assignee to
perform any obligation required by the Lease from and afier the date of this Agreement.

6. The Commonwealth is signing to consent to this Assignment without waiving right,
title, estate and interest in and to the Subject Property as set forth in the aforementioned Lease
Apreements.

78 The terms and conditions of this Agreement shall survive the Closing and the transfer
of the Lease of the Subject Property from Assignor to Assignee.

IN WITNESS WHEREQF, Assignor and Assignee have executed this Assignment and
Assumption of Lease as of the day and year first above written.

ASSIGNOR:

FRANKFORT YOUNG MEN'S CHRISTIAN
ASSOCIATION, INC.,

o Keptucky non-profit corpdration

By

chn Beﬁng}én, Pre€ident
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THE COMMONWEALTH OF KENTUCKY,
acting through its statutory agencies, the State
Property and Building Commission and the Finance
and Administration Cabinet

By:

William M. Landrum Ili, Secretary of the
Finance and Administration Cabinet

ASSIGNEE:

YOUNG MEN'S CHRISTIAN ASSOCIATION OF
CENTRAL KENTUCKY, INC,,

a Kentucky non-profit corporation

By:

Thomas Rawlings, Board Chair

STATE OF KENTUCKY )
} SS.
COUNTY OF FRANKLIN )

The foregoing instrument was subscribed, sworn to and acknowledged before me on this the
o] /7 day of December, 2018, by John Bevington as President of THE FRANKFORT YOUNG
MEN'S CHRISTIAN AS N, INC., a Kentucky non-profit corporation, for and on behalf
of said corporation.

Notary Public, State at Large
My commission expires: 6 ~/0 "9 09
Notary ID No. (ifany) : (0 89 &
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APPROVED ASTO
FORM & LEGALITY

alnch

APPROVED
FINANCE & ADMINISTRATION CABINET

STATE OF KENTUCKY )

) SS.

COUNTY OF FRANKLIN )

THE COMMONWEALTH OF KENTUCKY,
acting through its statutory agencies, the State
Property and Building Commission and the Finance
and Administration Cabinet

Byzwﬂtm M. Qv.c@wm,-*_—

William M. Landrum II1, Secretary of the
Finance and Adminisiration Cabinet

ASSIGNEE:

YOUNG MEN'S CHRISTIAN ASSOCIATION OF
CENTRAL KENTUCKY, INC.,

a Kentucky non-profit corporation

By: .A/AM—E‘ Kw-—{ =

{_~Thomas Rawlings, Board Chair }

The foregoing instrument was subscribed, sworn to and acknowledged before me on this the
______day of December, 2018, by John Bevington as President of THE FRANKFORT YOUNG
MEN’S CHRISTIAN ASSOCIATION, INC,, a Kentucky non-profit corporation, for and on behalf

of said corporation.

Notary Public, State at Large
My commission expires:
Notary ID No. (if any) :
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STATE OF KENTUCKY )

) SS.
COUNTY OF FRANKLIN )
The foWﬁ subscribed, sworn to and acknowledged before me on this the
day of " , by William M. Landrum I[II, as Secretary of the Finance and

Administration Cabinet of the Commonwesalth of Kentucky, for and on behalf of the

Commonwealth,
AW Tl o,

Notary Public, State at Large s
My commission expires: /0-5 “ 901 7
Notary ID No. (if any) : 54’3 3“’!

STATE OF KENTUCKY )
) SS.
COUNTY OF FAYETTE )

The foregoing instrument was subscribed, sworn to and acknowledged before me on this the H7
day of December, 2018, by Thomas Rewlings, as Board Chair of the YOUNG MEN'S CHRISTIAN
ASSOCIATION OF CENTRAL KENTUCKY, INC., a Kentucky non-profit corporation, for and on

behalf of said corfpj%

Nothry Publif} State at Large

commission expires: ) ;L’ I l&l
Notary ID No. (if any) : S'CL;’Z? I+

THIS /REW :

Thomas M. Todd, Esq.

Kinkead & Stilz, PLLC

301 East Main Street, Suite 800
Lexington KY 40507-1520
Telephone: (859) 296-2300
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STATE OF KENTUCKY )
) SS.
COUNTY OF FRANKLIN )

The foregoing instrument was subscribed, sworn to and acknowledged before me on this the

day of January, 2019, by William M. Landrum III, as Secretary of the Finance and
Administration Cabinet of the Commonwealth of Kentucky, for and on behalf of the
Commonwealth.

Notary Public, State at Large
My commission expires:

Notary ID No. (if any) :

STATE OF KENTUCKY )
) SS.
COUNTY OF FAYETTE )

The foregoing instrument was subscribed, sworn to and acknowledged before me on this the

day of December, 2018, by Thomas Rawlings, as Board Chair of the YOUNG MEN’S CHRISTIAN
ASSQCIATION OF CENTRAL KENTUCKY, INC., a Kentucky non-profit corporation, for and on
behalf of said corporation.

Notary Public, State at Large
My commission expires:
Notary ID No. (if any) :

T

Tibmas M. Todd, Esq.

Kinkead & Stilz, PLLC

301 East Main Street, Suite 800
Lexington KY 40507-1520
Telephone: (859) 296-2300
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GROUND LEVEL:

Tract I

Beginning at a point, (which polnt has a present ground
elevation of approximately 494,17 feet above sea level), said
point being ona foot East of column line Gl, one foot South of
column line Wo. 40 and being North 29 degrees 54 minutes East,
194.72 feet from a point which is in the centerline of the L & ¥
Railroad tracks 137.38 feet Bast of tha intersectlion of the
centerline of the L &« N Railroad tracks and the centerline of
Wilkinson Street, measured along the centerline at said railroad;
thence Worth 2% degrees 54 minutes East, 91.0 feet to a paint on
column line Wo. 36; thence with column line No. 36 South &0
degrees 06 minutes East, 70.0 fest to a point; thence South 29
degrees 54 minutes West, 75.0 feat to a point; thence South &0
degrees 06 minutes East, 9.0 feet to a point; thence South 29
degrees 54 minutes West, 16.0 feet to a point; thence North 60
degrees (6 minutes West, 12.0 feet tc a point; thence South 2%
degrees 54 minutes West, 20.D0 feat to a polnt; thence North 60
degrees 06 minutes West, 17.0 Feet to a point; thence Horth 29
degreas 54 mimutes East, 20.0 feet to a point; thenca North 60
degrees 06 minutes West, 50.0 feet to the point of beginning.

Zract II

Beginning at the Northeast corner of Tract I, said point,
being 71.0 feet East of column line Gl, and on column line No.
36; thence Socuth 60 degrees 06 minutes East, 55.0 feet to a
point; thence South 25 degrees 54 minutes West, 15.0 feet to a
peint; thence Horth 60 degrees 06 minutes West, 25.0 feet to a
peint; thence South 29 degreas 54 minutes West, 45.0 feet to a
point; thence North 60 degrees 06 minutes West, 30.0 feet to a
point in the East line of Tract I; thence with the East line of

Tract I North 29 degrees 54 minutes East, 60.0 feet to the point
of beginning.

EXHIBIT A



MEZZANINE LEVEL

Tract I

Beginning at a point, {(which point has an elevation of
506.22 feet above saa lavel), sald point being one foot East of
column line Gl, one foot South of column line No. 4G and being
North 29 degrees 54 minutes East, 194.72 feet from a point which
_ip in the centerline of the L & W Railroad tracks 197.38 feat
East of the intersection of the centerline of the L & N Railroad
tracks and the centerline of Wilkinson Street, measured along the
centerline at maild railroad; thence North 29 degrees 54 minutes
East, 91.0 feet to a point on column line Wo. 36; thence with
column line No. 36 South 60 degrees 06 minutes Bast, 236.0 feet
to a point; thence South 29 degreas 54 minutes West, 91.0 feet to
a point; thence Horth 60 degrees 06 minutes West 238.0 feet to
the polnt of beginning, "The same being a rectangular space at
the mezzanine area and upward 238 feet by 91 feet. Said
description includes a part of the property described in the
*ground level® deecription.

Tract T3

Beginning at a point 45.5' East of the Northwest property
line corner of Tract I aleng column line Wo. 3687 thence North 29
daegrees 54 minutes East, 4.0 feet to a point; thence South 60
degrees 05 minutes East, 17.0 feet to a polat; thence South 25
degrees 54 minutes West, 4.0 feet to a point; thence North &0
degrees 06 minutes West 17.0 Eset to the point of beginning.

EXHIBIT B
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PLAZA LEVEL:

Tract 1

Beginning at a point, (which point has an elavation of
516.00 feet above sea level), said point being one foot East of
column line Gl, one foot Scuth of column lina No. 40 and being
North 29 degrees 54 minutes East, 194.72 feet from a point which
ip in the centerline of the L & N Railroad tracks 197.38 feet
East of the intersection of the centerline of the L & N Railroad
tracks and the centerline of Wilkinson Street, measured along the
centerline at said railroad; thence North 29 degrees 54 minutes
Eaat, 91.0 feet to 2 point on column line No. 36; thencs with
column line No. 36 Sonth 60 degrees 0f minutes East, 238.0 feet
to a point; thence South 23 degrees 54 pinutes West, 91.0 feet to
a polnt; thence Worth 60 degrees 06 minutes West, 238.0 feet to
the point &f beginning. The same being a rectangular space at the
plaza area and upward 238 feet by 91 feet. Said description
includes a part of the property dascribed in the "ground level®
description and "mezzanine level* description.

.
Tract 11

+%

Beginning at the Morthwest corner of Tract I, said point
being ane foot Bast of column Gl and on column line Ho. 36
thence North 29 degrees 54 minutes East, 83.75 feet to a point;
thanee South 60 degrees 06 minutes East, 238.0 feat to a points
thence South 29 degrees 54 minutes West, 83.75 feat to a point
in the North line of Tract I, also being on column line No. 36;
thence with the North line of Tract I Worth 60 degrees 06 minutes
West, 238 feet to the point of beginning. °The same baing a
rectanguisr space at the plaza area and upward 238.0 feet by
83.75% feet. Said description includes a part of the property
described in the "mezzanine level® description.

STATE OF HEKTUCKY
cnuurrorrnauuun::}5=1

I DONALD C. HULETTE F
COUNTY CouRt, PER&Q\'CL%RE,:I?IH“.
THAT THE FOREGOING INSTR (3]
HAS Balﬁv AECOR ED—M
g:’!gnorﬂct_ PAGE iN NY
/A.—D..- -7
DONALD ¢ : -‘{E"H
EYU@’%-_D.?—
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COMMONWEALTH OF KENTUCKY
THIRD ADDENDUM TO LEASE

THIS THIRD ADDENDUM TO LEASE, dated the _73 day of J‘p ' l ,2011, isbetween
the Commonwealth of Kentucky, acting by and through Lori H. Flanery, Secretary of the Finance
and Administration Cabinet, on behalf of and for the use and benefit of the Finance and
Administration Cabinet, hereinafier referred to as “the Commonwealth”, and the Frankfort Young
Men’s Christian Association, a non-profit Kentucky corporation, with its principal place of business

in Frankfort, Kentucky, hereinafier referred to as “YMCA™.
WITNESSETH:

WHEREAS, the Commonwealth acquired certain land in the Urban Renewal Area of the City
of Frankfort, Kentucky; and,

WHEREAS, the Commonwealth entered into a lease with the YMCA dated November 5,
1969 for property located at 402 Broadway, Frankfort, Kentucky; and,

WHEREAS, the original Agreement was amended by Addendum to Lease dated September
17, 1971, the Second Addendum to Lease thereto dated July 1, 1988, as amended by the Amended
and Restated Sccond Addendum to Lease dated October 15, 1991; and,

WHEREAS, the YMCA desires to construct and maintain a sign in an area outside of the
current leased area in front of the YMCA between the parking area and Broadway; and,

NOW, THEREFOQORE, the Lessor and the YMCA hereby agree the Lease Agreement dated

Nobember 5, 1969 as previously amended is hereby modified and amended as follows.

1. The Commonwealth further grants to the YMCA as a part of the leased premises and for the
term of the lease an arca as shown on Exhibit A for the construction and maintenance of a locator
sign that is approximately 7 foot tall and 6 foot wide, The YMCA shall be responsible for all costs
10 connect electric for the sign to the nearest light pole in front of the building adjacent to the parking
lot including but not limited to the cost of burying the line from the sign to the light pole. The
YMCA shall properly maintain the LED fixtures in the sign. Upon the cancellation or termination of
the lease, the Lessee shall remove the sign from the leased premises and shall return them in as good

an order as received, ordinary wear and {ear and acts of God excepted.

2. The Commonwealth further approves of the attachment of 4 banners to be installed by the
YMCA on the light poles located in front of the buiiding next to the parking area.

Except as modified herein, the original lease Agreement of November 5, 1969, as previously
amended, is hereby ratified and shall remain in full force and effect, and the partics hereto, their

successors and assigns, shall be bound by the terms and conditions thereof,



IN TESTIMONY WHEREOF, the parties have affixed their signatures the day and year first

above wrilten.

COMMONWEALTH OF KENTUCKY: Frankfort Young Men’s Christian
Approved: Association;
1)
Lori H. Finery, Secfetary resident
Finance and Administration Cabinet Frankfort YMCA

REVIEW FOR FORM AND LEGALITY:

LBocd DI

Attormey
Finance and Adminstration Cabinet

REVIEWED:

Mike Auva Qe

Counsel to Governor

COMMONWEALTH OF KENTUCKY

Steven L. Beshear, Governor
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CONSENT TO LEASEHOLD MORTGAGE

THIS CONSENT TO LEASEHOLD MORTGAGE is made and entered into mi;-:\i“m:v‘g/ ;
2009, by and among the following parties:

(A)  Commonwezlth of Kentucky, acting by and through its statutory agencies, the State
Property and Building Commission and the Department of Finance, ¢/o Division of
Real Properties; 3™ Floor, Bush Building; 403 Wapping Street; Frankfort, Kentucky
40601 ("Landlord");

(B)  The Frankfort Young Men's Christian Association, a Kentucky corporation, 402
West Broadway, Frankfort, Kentucky 40601 ("Tenant"); and

(C)  FarmersBank & Capital Trust Company, 125 West Main Street, Frankfort, Kentucky
40601 ("Bank").

WITNESSETH:

WHEREAS, Landlord and Tenant have executed a certain lease agreement {the "Lease")
dated as of November 5, 1969, which is recorded in Deed Book 226, Page 258, in the office of Clerk
of Franklin County, Kentucky; and

WHEREAS, Bank has commiited to make a loan 1o tenant for permanent financing for
certain improvements (the "Improvemenis™) on the real property covered by the Lease (the
"Property") and other property owned by the Tenant; and

WHEREAS, Landlord recognizes a material benefit to itself in having such Improvements
constructed on the Property and is willing to enter into this consent to permit Bank to take a
leasehold mortgage on the Lease, a security interest in certain equipment and other collateral, and
is willing to provide the further undertakings and commitments set forth herein.

NOW, THEREFORE, in conzideration of the foregoing and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as
follows:

{A) Landlord and Tenant jointly and severally make the following represeniations,
warranties, and covenants;

m The Lease s in full force and effect, unrevoked, and unmodified; there exists
no default or breach thereunder by either party as of the date hereof; and no event has
occurred at this time which would constitute an event of default or breach thereunder, with
the giving of notice, the passage of tite, or both;

(2}  Landlord and Tenant agree that they will not modify or amend the lease or
allow it to be modified or amended without the prior written consent of the Bank (which
consent will not be unreasonably withheld or delayed, provided that it shall be reasonable



for the Bank to withhold consent to any modification or amendment if, in the opinion of the
Bank, such modification or amendment would adversely affect the rights of the Bank under
the morigage) as long as the Bank holds a leasehold mortgage on the Lease and/or a security
interest in any of the collateral securing Bank's loan to Tenant. Any such modification or
amendment without the Bank's consent shall not be binding upon, or in any way adversely
affect, the Bank and its rights under the mortgage; and

3) The Lease will not be voluntarily terminated, cancelled, or surrendered by
mutual agreement without the prior written consent of the Bank, which may be withheld at
its discretion.

(B)  Concurrently with giving notice to Tenant, Landlord agrees to give o Bank writlen
notice of any default claimed by Landlord under the Lease, specifying the details thereof, as soon
as possible after Landlord learns of any such default. No such notice shall be effective unless a copy
thereof is provided to Bank as provided hereby.

(C) In the event Landlord claims a default under the Lease (as used herein, the term
"default” refers to any event, occurrence, condition, act, or omission under the terms of the Lease
which gives rise to any right on the part of Landlord to terminate the Lease), Landlord agrees that
the Bank may exercise the following options:

(1)  The Bank tmay, but shall not be required to, directly cure any default of
Tenant under the Lease by paying any amount due and owing under the Lease to Landlord
or by performing or causing to be performed any other act or correcting any omission of
Tenant constituting a default under the Lease. The Bank shall have the same period of time
as Tepant to remedy the particular default, which cure period in favor of the Bank shall
commence at the end of the Tenant's cure period, and Landlord shall accept perfermance by
the Bank as if it had been done or performed by the Tenant. The Bank shall have authority
to enter onto the premises and to otherwise have access to all property covered by the Lease
if necessary for the Bank to attempt to cure a default; or

) The Bank may elect to declare a default under the terms of its loan to Tenant
(it being expressly understood that an uncured default declared by Landlord under the Lease
may be declared by Bank to be a default under the loan) and to pursue its rights as a
morigagee and secured party under the laws of the Commonwealth of Kentucky. In such
cvent, as long as the Bank is proceeding diligently to foreclose under the leasehold morigage
(as distinguished from pursuing the remedy of realizing upon and selling the equipment and
other items of personal property collateralizing the loan), Landlord agrees that it will not
pursue its remedies upon default under the terms of the Lease, including, without limitation,
retaking possession of the Property leased to Tenant. In the event the Bank elects to pursue
any other remedy, such as the removal and sale of any equipment or other collateral securing
the Bank's loan, it shall so notify Landlord, and Landlord shall be entitled simultaneously
Lo pursue its remedies upon default under the terms of the Lease.

(D)  Inthe event of foreclosure, assignment or other transfer of the leasehold estate to the
Bank, the Bank agrees, at the election and upon demand of the Landlord, to attorn, from time to



time, to the Landlord, upen the then executory terms and conditions of the Lease, and for the
remainder of the term of the Lease and thereafier, the Lease shall constitute a direct lease between
the Landlord and the Bank.

(E) Landlord hereby consents to Tenant's granting to Bank the mortgage and security
interest created by the leasehold morigage and security agreement of even date, recorded in
Mortgage Book , Page , in the office of the Franklin County Clerk (the "Mortgage")
(and in so consenting, Landlord acknowledges that the granting of such Morigage and security
interest does not constitute an assignment within the meaning of or in violation of the Lease) and
hereby subordinates its Landlord’s lien rights to the lien of the Bank's security interest in and to any
and afl equipment and personal prapesty (1o the extent 1hat such equipment and personal property
is movable and removable from the real property covered by the Lease and has salvage or other
value scparate and apart from the Lease, and regardless of whether such property might be legally
defined as "fixtures” under any applicable law, it being understood and agreed by Landlord that all
items of personal property shall not be deemed to become "fixtures" by virtue of the fact that they
are attached to the Property or embedded in any foundation or otherwise are affixed to the Property).
Such subordination of Landlord's lien includes any and all liens which Landlord might have as a
Landlord under the terms of any law or regulation or any contractual provision establishing any lien
right in favor of Landlord as to such equipment and personal property. Landlord fusther specifically
agrees (o the following provisions:

(1) Landlord's rights under the Lease with respect to insurance or condemnation
proceeds are expressly subordinated to, and subject in all respecis to, the Bank's rights under
the Morigage to the proceeds thereof, in accordance with the terms of the Mortgage. Tothe
extent of any inconsistency between the provisions of the Lease and the provisions of the
Mortgage with respect to the disposition of insurance or condemnation proceeds, the
provisions of the Mortgage shall prevail in alt respects;

(2}  Landlord will not exercise any right to grant or reserve easements or rights
of way on or over the leased premises without the prior written consent of Bank, which
consent will not be unreasonably withheld or delayed as long as such easements or rights of
way do not unreasonably impair Tenant's use of the property or priority of the Bank's lien
(Bank hercby agreeing, however, that any easement or right of way to which Bank consents
shall be superior to the lien of the Mortgage), or otherwise unreasonably impair the value of,
or result in damage to, the leased property; and

)] Landlord acknowledges that the terms of the Mortgage and the Letier of
Credit and Reimbursement Agreement by and between the Tenant and the Bank do not
violate the provisions of the Lease.

(F) Bank covenants with Landlord that it shall, from time to time, upon request by
Landlord, advise Landlord of the status of the loan and as to whether any default exists thereunder.
In addition, concurrently with giving notice to Tenant, the Bank agrees to provide Landlord written
notice (which may be a copy of any default notice sent to Tenant) of'its intention to declare a default
under the terms of the loan and to pursue its remedies under the leasehold mortgage or any other
security document. The Landlord may, but shall not be required to, directly cure any default of



Tenant under the loan by paying any amount due and owing to Bank or by performing or causing
to be performed any other act or correcting any omission of Tenant constituting a default under the
loan. The Landlord shall have the same period of time as Tenant to remedy the particular default,
which cure period in favor of the Landlord shall commence at the end of the Tenanl's cure period;
Bank shall accept performance by the Landlord as if it had been done or performed by the Tenant.
If Landlord pays the outstanding principal balance due under the loan, together with all interest,
penalties, and other amounts due thereunder, Bank shall release its lien of record.

(G) Landlord covenants with Bank that Landlord shall, from time to time, upon request
by Bank, advise Bank of the status of the Lease and as to whether any default exists thereunder.

(H)  Allnotices, elections, requests, demands, and other communications hereunder shall
be in writing and shall be deemed given at the time delivered or deposited in the United States mail,
by certified or registered mail, postage prepaid, addressed to the parties as follows (or to such other
person or place of which any party shall have given written notice to the others):

If to the Bank: Farmers Bank & Capital Trust Company
125 West Main Street
Frankfort, Kentucky 40601

If to Landlord: Commonwealth of Kentucky
Division of Real Propertics
3" Floor, Bush Building
403 Wapping Street
Frankfort, Kentucky 40601

If to Tenant: Frankfort Young Men's Christian Association
402 West Broadway
Frankfort, Kentucky 40601

1)) This consent shall be binding on and inure to the benefit of the parties hereto and
their respective successors and assigns. The Bank may assign its rights under this consent in
conjunction with any assignment of other transfer of the leasehold morigage and any or all
indebtedness secured thereby.



COMMONWEALTH OF KENTUCKY )

COUNTY OF FRANKLIN
The foregoing instrument wgs acknowledged before me on IME, 2009, by
%M% who is the of Department of Finance of the
'ommonwealth of Kentucky, on behalf gof the Commonwealth.

WITNESS my hand and seal thi s , 2009.

My Commission expires: 20,2011 .
% WJM% Lok

Notary Public - S fe af W%

e

COMMONWEALTH OF KENTUCKY )

Nt e

COUNTY OF FRANKLIN

The foregoing instrument was acknowledged before me on this June ____, 2009, by
, Who is the President of Frank{fort Young Men's Christian Association, a Kentucky
corporation, on behalf of said corporation.
WITNESS my hand and seal this June , 2009.

My Commission expires:

Notary Public



IN TESTIMONY WHEREQF, witness the signatures of the parties as of the day and year
first written above,

COMMONWEALTH OF KENTUCKY, FRANKFORT YOUNG MEN'S CHRISTIAN
a public entity ASSOCIATION, a Kentucky corporation

By, CD&.’AM |“"}1‘7a/ By

Tile__ U {aenlter. Gur¥] Title

FARMERS CAPITAL BANK & TRUST COMPANY,

By
Title

APPROVED ASTO |

FORM & LEGAJ&‘Y‘“
Lt Y

~ APPROVED
FINANCE & ADMINISTRATION CABIET




COMMONWEALTH OF KENTUCKY

— N

COUNTY OF FRANKLIN )

The foregoing instrument was acknowledged before me on this June , 2009, by

, whois the of Farmers Bank & Capital Trust Company, on
behalf of said bank.

WITNESS my hand and seal this June , 2009,

My Commission expires:

Notary Public

This instrument has been prepared by:

Charles 8. Musson

Rubin & Hays

Kentucky Home Trust Building
450 South Third Street
Louisville, Kentucky 40202
(502} 569-7525



CONSENT TO LEASEHOLD MORTGAGE

THIS CONSENT TO LEASEHOLD MORTGAGE is made and entered into this September
28, 2006, by and among the following parties:

(A)  Commonwealth of Kentucky, acting by and through its statutory agencics, the State
Property and Building Commission and the Department of Finance, c/o Division of
Real Properties; 3™ Floor, Bush Building; 403 Wapping Sireet; Frankfort, Kentucky
40601 ("Landlord");

(B}  The Frankfort Young Men's Christian Association, a Kentucky corporation. 402
West Broadway, Frankfort, Kentucky 40601 ("Tenant"); and

() Fifth Third Bank, an Ohio banking corporation, 250 West Main Street, Suite 100,
Lexingion, Kentucky 40507 ("Bank").

WITNESSETH:

WHEREAS, Landlord and Tenant have executed a certain lease agreement (the "Lease™)
dated as of November 5, 1969, which is recorded in Deed Book 226, Page 258, in the office of Clerk
of Franklin County, Kentucky; and

WHEREAS, Bank has committed to make a loan to tenant for permanent financing for
certain tmprovemenis (the "improvements") on the real property covered by the Lease (the
"Property") and other property owned by the Tenant; and

WHEREAS, Landlord recognizes a material benefit to itself in having such Improvements
construcied on the Property and is willing to enter into this consent (o permit Bank to take a
lcasehold morigage on the Lease, a security interest in certain equipment and other collateral, and
15 willing to provide the funher undertakings and commitments set forth herein.

NOW, THEREFORE, in consideration of the foregoing and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as
follows:

(A)  Landlord and Tenant jointly and severally make the following representations,
warranties, and covenants:

(1) The Lease is in full force and effect, unrevoked, and unmodified: there exists
no default or breach thereunder by either party as of the date hereof: and no event has
occurred at this time which would constitute an event of default or breach thereunder, with
the giving of notice, the passage of time, or both;

2) Landlord and Tenant agree that they will not modify or amend the leasc or
allow it to be modified or amended without the prior wrilten consent of the Bank (which
consent will not be unreasonably withheld or delayed, provided that it shall be reasonable



for the Bank 1o withhold consent to any modification or amendment if, in the opinion of the
Bank, such modificatien or amendment would adversely affect the rights of the Bank under
the mortgage} as long as the Bank holds a leasehold morigage on the Lease and/or a security
interest in any of the collateral securing Bank's loan to Tenant. Any such modification or
amendment withoul the Bank's consent shall not be binding upon, or in any way adversely
affect, the Bank and its rights under the mortgage; and

(3 The Lease will not be veluntarily terminated, cancelled, or surrendered by
mutual agreement without the prior writien consent of the Bank, which may be withheld at
its discretion.

(B)  Concurrently with giving notice 1o Tenant, Landlord agrees to give to Bank written
natice of any default claimed by Landlord under the Lease, specifying the details thereof, as soon
as possible after Landlord learns of any such default. No such notice shall be effective unless a copy
thereof is provided to Bank as provided hereby.

(C)  In the event Landlord claims a default under the Lease (as used herein, the term
"default” refers to any event, occurrence, condition, acl, or omission under the terms of the Lease
which gives rise to any righton the part of Landlord to terminate the Lease), Landlord agrees that
the Bank may exercise the following options:

() The Bank may, but shall not be required to, directly cure any default of
Tenant under the Lease by paying any amount due and owing under the Lease to Landlord
or by performing or causing to be performed any other act or correcting any omission of
Tenant constituting a default under the Lease. The Bank shall have the same period of time
as Tenant to remedy the particular default, which cure period in favor of the Bank shali
commence &t the end of the Tenant's cure period, and Landlord shall accept performance by
the Bark as if it had been done or performed by the Tenant. The Bank shall have authority
to enter onto the premises and to otherwise have access to all property covered by the Lease
if necessary for the Bank 1o attempt to cure a default; or

(2) The Bank may elect 1o declare a default under the terms of its loan 1o Tenant
(it being expressty understood that an uncured default declared by Landlord under the Lease
may be declared by Bank to be a default under the loan) and 1o pursue its rights as a
mongagee and secured party under the laws of the Commonwealth of Kentucky. In such
event, as long as the Bank is proceeding diligently to foreclose under the leaschold morngage
(as distinguished from pursuing the remedy of realizing upon and selling the equipment and
other ilems of personal property collateralizing the loan), Landlord agrees that it will not
pursue its remedies upon default under the terms of the Lease, including, without limitation,
retaking possession of the Property leased to Tenant. In the event the Bank elects to pursue
any other remedy, such as the removal and sale ofany equipment or other collateral securing
the Bank's loan, it shall so notify Landlord, and Landlord shall be entitled stmulianeously
lo pursue its remedies upon default under the terms of the Lease.

(D)  Intheeventof foreclosure, assignment or other transfer of the leasehold estate to the
Bank, the Bank agrees, at the election and upon demand of the Landlord, 1o attorn, from time to



time, to the Landlord, upon the then executory terms and conditions of the Lease, and for the
remainder of the term of the Lease and thereafier, the Lease shall constitute a direct lease between
the Landlord and the Bank.

(E)  Landlord hereby consents to Tenant's granting to Bank the mortgage and securnity
interest created by the leasehold mortgage and security agreement of even date, recorded in
Mortgage Book , Page , in the office of the Franklin County Clerk (the "Morigage")
(and in so consenting, Landlord acknowledges that the granting of such Mortgage and security
interest does not constitute an assignment within the meaning of or in violation of the Lease) and
hereby subordinates its Landlord's lien rights to the lien of the Bank's security interest in and to any
and all equipment and personal property (to the extent that such equipment and personal property
is movable and removable {rom the real property covered by the Lease and has salvage or other
value separate and apart from the Lease, and regardless of whether such property might be legally
defined as "fixtures” under any applicable law, it being understood and agreed by Landlord that all
itemns of personal property shail not be deemed to become "fixtures” by virtue of the fact that they
are attached to the Property or embedded in any foundation or otherwise are affixed to the Property),
Such subordination of Landlord's lien includes any and all liens which Landlord might have as a
Landlord under the terms of any law or regulation or any contractual provision establishing any lien
right in favor of Landlord as to such equipment and personal property. Landlord further specifically
agrees to the following provisions:

(1) Landlord's rights under the Lease with respect (o insurance or condemnation
proceeds are expressly subordinated to, and subject in all respecis to, the Bank's rights under
the Mortgage to the proceeds thercof, in accordance with the terms of the Mortgage. To the
extent of any inconsistency between the provisions of the Lease and the provisions of the
Mortgage with respect to the disposition of insurance or condemnation proceeds, the
provisions of the Mortgage shall prevail in all respects;

(2) Landlord will not exercise any right to grant or reserve easements or rights
of way on or over the leased premizes without the prior written consent of Bank, which
consent will not be unreasonably withheld or delayed as long as such easements or rights of
way do not unreasonably impair Tenant's use of the property or priority of the Bank's lien
(Bank hereby agreeing, however, that any easement or right of way to which Bank consents
shail be superior to the lien of the Mortgage), or otherwise unreasonably impair the value of,
or result in damage to, the leased property; and

(3)  Landlord acknowledges that the terms of the Mortgage and the Letter of
Credit and Reimbursement Agreement by and between the Tenant and the Bank do not
violate the provisions of the Lease.

(F) Bank covenants with Landlord that it shall, from time 10 time, upon request by
Landlord, advise Landlord of the status of the loan and as to whether any default exists thereunder.
Inaddition, concurrently with giving notice to Tenant, the Bank agrees to provide Landlord written
notice (which may be a copy of any default notice sent to Tenant) of its intention 1o declare a default
under the terms of the loan and 10 pursue its remedies under the leasehold mortgage or any other
secunty document, The Landlord may, but shall not be required to, directly cure any default of



Tenant under the loan by paying any amount due and owing to Bank or by performing or causing
to be performed any other act or correcting any omission of Tenant constituting a default under the
loan. The Landlord shall have the same period of time as Tenant to remedy the particular default,
which cure period in favor of the Landlord shall commence at the end of the Tenant's cure period;
Bank shall accept performance by the Landlord as if it had been done or performed by the Tenant,
If Landlord pays the outstanding principal balance due under the loan, together with all interest,
penalties, and other amounts due thereunder, Bank shall release its lien of record.

(G)  Landlord covenants with Bank that Landiord shall, from time to time, upon request
by Bank, advise Bank of the status of the Lease and as to whether any default exists thereunder.

(H)  Allnotices, elections, requests, demands, and other communications hereunder shali
be in wriling and shall be deemed given at the time delivered or deposited in the United States mail,
by certified or registered mail, postage prepaid, addressed 10 the parties as follows (or to such other
person or place of which any party shall have given written notice to the others):

If to the Bank: Fifih Third Bank
250 West Main Street, Suite 100
Lexington, Kentucky 40507

If to Landlord: Commonwealth of Kentucky
Division of Real Properties
3" Floor, Bush Building
403 Wapping Street
Frank{on, Kentucky 40601

I to Tenant: Frankfort Young Men's Chrislian Association
402 West Broadway
Frankfort, Kentucky 40601

(1) This consent shall be binding on and inure to the benefit of the parties hereto and
their respective successors and assigns. The Bank may assign its rights under this consent in
conjunction with any assignment of other transfer of the leasehold mortgage and any or all
indebtedness secured thereby.



IN TESTIMONY WHEREOF, witness the signatures of the parties as of the day and year

first wnitien above.

COMMONWEALTH OF KENTUCKY,
a public entity

FRANKFORT YOUNG MEN'S CHRISTIAN
ASSOCJATION, a Kentucky corporation

o s £ bt~

Title

G

FIFTH THIRD BANK,
an Ohio banking corporation

o AL
S fedary - Finance | Pl

Title fh:.éév_r: Boopg_ o~ Diaeaens

iNef

B
Ti‘:le ssi/vg D
/ [

REVIEWED AS TO FORM AND LEGALITY:

LA ML,

Patrick McGee, Asst. General Counsel
Legal & Legislative Services



COMMONWEALTH OF KENTUCKY }

)
COUNTY OF FRANKLIN )
Danvary 29
The foregoing instrument was acknowledged before me on this September=" 2OOR by
j % , who is the of Departmant-of Finance of the

Commonwealth of Kentucky, on behalf of the Commonwealth. Cab, N&L

{A

WITNESS my hand and seal this sgpate%'r\l ' 29, 206f
My Commission expires: 9‘4 é% ‘01 20 lo .

NotarywPublic

COMMONWEALTH OF KENTUCKY )
COUNTY OF FRANKLIN )

The foregoing instrument was acknowledged before me on this September 26, 2006, by
Sherry Sebastion, who is the President of Frankfort Young Men's Christian Association, a Kentucky
corporation, on behalf of said corporation.

WITNESS my hand and seal this September & ¢ , 2006,

My Commission expires: _ //- 30 - o £ pn)

/
o

Notary Public /




COMMONWEALTH OF KENTUCKY )

COUNTY OF FRANKLIN )

The foregoing instrument was acknowledged before me on this September £ & 2006, by
-zng ﬂ-fmrm? , who is the A, Mg /‘%.r.‘/a/of Fifth Third Bank, an Ohio banking
corporation, on behalf of said corporation.

WITNESS my hand and seal this September a?f , 2006.

My Commission expires: /30 04 7

Notary Public

haseen prepared by:

Charles S, Musson
Rubin & Hays
Kentucky Home Trust Building
450 South Third Street
Louisville, Kentucky 40202
(502) 569-7525



AMENDED AND RESTATED SECOND ADDENDUM _TO LEASE
=222 ouLUND AUDENDUM TO_LEASE

THIS AMENDED AND RESTATED SECOND ADDENDUM TO LEASE, made and
entered into between the Commonwealth of Kentucky, acting through
its statutory agencies, the State Property and Buildings Ccommis-
sion and the Finance and Administration Cabinet, ("the
Commonwealth"), and the Frankfort Young Men's Christian
Association, a non-profit corporation of Kentucky, with its
principal place of business at Frankfort, Kentucky, (the
"Assoclation"}.

WITNESSETH, that the commonwealth and the Assoclation
entered into a Second Addendum to Lease dated as of July 1, 1988,
amending the Lease Agreement between them dated November 3, 1969,
as amended, September 17, 1971, to expand the lease boundary
to provide additional space for the expansion of the
Association's existing facilities; and,

WHEREAS, due to redesign of the proposed addition to the
Association's facilities, it 18 necessary to revise the
description of the expanded leased boundary as described in the
Second Addendum to Lease;

NOW, THEREFORE, it is agreed between the parties as follows:

1. By mutual agreement, the Second Addendum to Lease dated
as of July 1, 1988, is hereby terminated and this Amended and
Restated Second Addendum to Lease shall be substituted therefore.

2. In consideration of the rental paymenta reserved in the
Lease Agreement, and $50.00, cash in hand pald by the Association
on or about July 1, 1988, receipt of which the Commonwealth
has acknowledged, the Commonwealth hereby leases and demises unto
the Association, and covenants to keep the Association in quite
and peacaful posgession of the spaces within the Capital Plaza
Complex in the City of Frankfort, more particularly described ag
Ground Leval fTracts I and II, Mezzanine Level Tracts I and II,
and Plaza Lavel Tracts I apd I1I, respectively, in Exhibijt A, B,
and €, attached hereto and incorporated by reference herein,
together with a non-exclusive license and right of ingress,

egress, and regress f:'m the described property

Pa. f 3 Pages



through and across the contiguous facilities of the Capital Plaza
Complex.

The Association =shall be authorized to use, if necessary,
two parking spaces on the ground -level of the adjacent Capital
Plaza Garage for the expansion of mechanical equipment serving
the Association's building, which shall be in addition to the ten
8paces reserved in the Lease Agreement for the Association's use,

The space within the Capital Plaza Complex described in thisg
Amended and Restated Second Addendum to Lease is a part of the
property acquired by the Commonwealth from the Urban Renewal and
Community Development Agency of Frankfort, Kentucky, by deed
dated August 22, 1968, recorded in Deed Book 217, Page 176 et
sequitur, in the office of the Franklin County Clerk.

3. The Assoclation's tenancy under this Amended and
Restated Second Addendum to Lease shall be for a term that
commenced July 1, 1988, and extends through June 30, 2068 A.D.,
it being intended that the term of this Amended and Restated
Addendum to Lease be for the same number of years as the Second
Addendum to Lease which it supplants, and coextensive with and
expire on the date of expiration for the original Lease Agreement
dated November 5, 1969.

4. Except as their terms may have been expressly or by
necessary  implication modified or amended by this Amended and
Restated Second Addendum to Lease, the Commonwealth and the
Associstion hereby affirm and ratify all other terms and condi-
tions of the Lease Agreement dated November 5, 1969, the Addendum
to Lease, dated September 17, 1971, including specifically, but
without limitation thereto, Sections III through XI, of the Lease

Agreement,

IN 1ESTIMONY WHEREOF, witness the signatures of the parties

hereto as of this kS’tb'day of _1')0;}ijej\ , 1991,

COMMONWEALTH OF KENTUCKY FRAI " FORT YOUNG MEN'S CHRISTIAN
ASS  TATION
By 4 W éE}ﬂ(ch'ZZK ,<ft%ri£i:1‘
ALLACE G. WILKINSON, Gover: = resident d
and Chairman, State Propr nd rankfort YMCa

Buildings Commission

Pagcja “2 ot & fages



,,7 ATTEST:

By 2 / By [DM&Z %ogi\___

L. Rogérs Wells, Jr. ~ Becretary Secretary, Frarkfort YMCA
Finance and Adminigfration Cabinet

and Executive Director, State

Property and Buildings Commission

COMMONWEALTH OF KENTUCKY )
)
COUNTY OF FRANKLIN )

he foregoing instrument was acknowledged before me this

T
_lfb day of Q‘*EAJQJ\ + 1991, by Wallace G. Wilkinson,

Governor of the Kentucky and Chalrman of the state Property and

Buildings cCommission, and by L. Rogers Wells, Jr., Secretary of
the Finance and Administration Cabinet and Executive Director of
the State Property and Buildings Commission.

My Commission explres: (o—'(Q“ CM

COMMONWEALTH OF KENTUCKY )
)
COUNTY OF FRANKLIN )

The foregoing instrument was acknowledged before me this

15th day of October « 1991, by Bruce W. Brooks i
President, and by David R. Lee ; Secretary,

respectively, of the Frankfort Young Men's Christian Association,
a non-profit Kentucky corporation. Governor of the Kentucky and
Chairman of the State Property and Buildings Commission, and by
L. Rogers Wells, Jr., Secretary of the Finance and Administration

Cabinet and Executive Director of the State Property and Build-

ings Comnission.

My Commission expires: 9-16-95

Notary Publi -at-
This Instrument Prepared By: a C. State-at LI

rles D. Wickliffe, Orney
Finance and Administration Cabinet
Commonwealth of Kentucky

Page 3 of b1 . Poges



ADDENDUM TO LEASE

THIS ADDERDUM TO LEPASE, made and entered
into by ard betueen the Commonwealth of Kentucky, act-
ing by and through its statutory agencics, the State Pro-
pcrLf and Duildings Commission and the Department of Fin-
ance, hereinafter referred to as "The Commonwealth’, and
the Frankfort Young Men's Christian Association, a noa-
profit corperation of Kentucky with its principzl place
of business at Frankfort, Kentucky, hereinafter referred
to as the "Agzscciction'.

WITNESSETH:

WHEREAS, the parties have heretofore entered
into a Lease Agreemant for certain land 4ud Zpoen in the
"Capital Plaza", said lease being dated Noveaber 3, 1269,
and being of record in Deed Book 226, page 258, in the
office of the County Court Clerk of Franklin County, Ken~
tucky, and

WHEREAS, the original lease did not provide
an easement for the gas service line, and

WHEREAS, the original lease description diad
not provide for the over hang around the YHCA building as
shown on the design for said building as approved by the
Division of Enginecring in the Departwent of Tinance of

the Commonwealth of Kentucky.



WOW, THEREFORE, each of the parties in con-
sidcraiinn af thr cxecution of this agreement and thoe
mutunl covenants and énnditions herein hereby covenant
and agree as follows, to-wit:

(1) The Commonwealth grants to the Associa-
tion as a part of the leascd premises and for the term of
the original lease an easement for the construction and
maintenance of a gas service line the centerline of which
is described as follovs:

Beginning at a point in the East curb
line of Wilkinson Street, which begin-
ning point ig 30.67 feet east of the
centerline of Wilkinson Street measured
from a point in the centerline of Wilk-
jnson Street which is 373.0 feet north
of the intersection of the right of

way of the L & N Railroad and the cen-
terline of Wilkinson Street as measured
along the centerline of Wilkinson Strect,
and which beginning point is 3.0 feet
north of column line 22 as shown on the
plans of Phase II of the Capital Plaza
development, thence parallel with colunn
line 32, in an Easterly direction 24.0
fect. crossing column line A; thence at
right angles and in a Southerly direction
parallel to column line A, 5.0 feecl;
thenece at right angle and in an Easterly
direction 17.0 feet; ihence at right
angle and in a Southerly direction 30.C
feet; thence at right angle and in a
Westerly direction 9.0 feet; thence

at right angle and in a2 Southerly direc-
tion 138.0 feet; thence at right angle

in an Easterly direction 131.0 feet

to a point in the West line of the YMCA leate
1.0 feet Easgtof line G,

Being 2 part of the same property con-
veyed to the Commonwealth of Kentucky,
by the Urban Rencwal and Community
Developnent Agency of Frankfort, Ken-
tucky, by decd dated August 22, 1968,
gaid decd being of record in Deed Took
217, piape 176, ot seq, in the Office
of the County Court Clerk of Franklin
County, Kentucky.

-2



together with full right of ingress and egress to and
from said gas line for the purpose of constructing,
inspecting and maintaining said line.

(2) The Association agrees to construct
its gas service line over the above described easement
in conformity with plans and specifications approved
by the Commonwealth.

{3 The Commonwealth further grants to the
Association as a pgrt of the leased premises and for the
term of the original lease that space occupied by the over
hang of the building, (a portion only of such space having
been included in the original lease description) being
rectangular and extending ten (10') feet from the center
linc of the building's exterior wall columns to the fascia
of the over hang. This grant is not intended by the parties
to provide any additional space at the ground or mezzanine
levels and is solely for the purpose of permitting the exis-
tance of the aforementioned over hang.

It is expressly understood and agreed by and be-
tween the parties hereto that this Addendum to Lease is
made subject to all of the laws of the Commonwealth of
Kentucky, in existence at the effective date of this instru-
mnt, and if any one of the provisions of this imstrument
shall contravene or be invalid under such laws, such con-
travention or invalidity shall not invalidate the vhole

instrument but it shall be construed as if not containing



the particular provision or provisions held to be

invalid and the rights and obligations of the parties
shall be construed and inforced accordingly. The Associa-
tion hereby certifies that it is legally entitled to enter
into contracts with the Commonwealth of Kentucky, and

that in so doing and in the performance of same, it will
not violate any conflict of interest statute or principle.

IN TESTIMONY WHEREOF, witness_the signatures

aeh
of the Parties hereto this /77> day o 3 f?rzifizf,

1971.

COMMONWEALTH pF KENTUCK¥
A //ZJ
py: /s / /‘\{-a.u., X, A

louie B. Nunn, Governor
Chairman, State Property &
Buildings Commission

Albert Christen, Commissioner
Department of Finance

Executive Director
State Property and Buildings Commission

Attest:

Frankf Young Men's Christian Association

President

et A e

Secretary

COMMONWEALTH OF KENTUCKY)
) S8
COUNTY OF FRANKLIN )



I, ‘dii,-.u /)/ ?/’—(,ézl’&/ , @ Notary

Public in and for the State and County aforesaid, do hereby
certify that Louie B, Hunn, Governox of the Commonwealth of
Kentucky, and Chairman of the State Property and Buildings
Commission, and Albert Christen, Commissioner of Finance

of the Commonwecalth of Kentucky and Executive Dimector of

the State Property and Buildings Commissicn, personally
appeared before me and acknowledged the within Addendum to
Lease to be the free and voluntary act of the State Property
and Buildings Commission and the Department of Finance, and
of the Commonwealth of Kentucky, and of them acting in their
official capacities pursuant to authority of laws.

_F_ﬁf Given under my hand and seal this /7"ﬁé day of
\ ! F2A

7£C£J , 1971,
Ao Yo

Kotary Public

My Commission Expires: ™y Commission Expires February 23, 1975

COMMONWEALTH OF KENTUCKY )

S5

S S

COUNTY OF FRANKLIN

, & Notary Public

in and for the State and County aforesaid, hereby certify that
; Lﬁe ¢ LA 2 Vi :/";;,ﬁ./ _, President, and )/) ;/‘s%,,,,m/ ,
7

Secretary, respectively, of the Frankfort Young Men's Christian

Association personally appearcd before wme and ackrowledged Lhe

within Addendum to Lease to be the free and voluntary act of the



Frankfort Young Men's Christian Association, and of them

as President and Secretary thereof, acting pursuant to a

resolution of the Board of Directors of said Association.

Given under my hand and seal this_2.2 el

day of %;ZZi.géé/

I HEREBY CERTIFY THAT THE
FOREGOING INSTRUMENT WAS
PREPARED BY:

William M. Johnson
Attorney at Law

204 St, Clair Street
Frankfort, Kentucky 40601

1971,

‘JIQ;.MW)L_

EXAMINED AS TO FORM AND
LEGALITY:

"
Anite. (lowtil M
Charles D. Wickliffie/
Attorney

Department of Finance
Commonwealth of Kentucky
Frankfort, Kentucky
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LEASE

This Lease made and entered into by and between
the Commonwealth of Kentucky, acting by and through its
statutory agencles, the State Property and Buildings Com-
mission and the Department of Finance, hereinafter referred
to as ""The Commonwealth", and the Frankfort Young Men's
Christian Assoclation, a non-profit corporation of Kentucky
with its principal place of business at Frankfort, Kemtucky,
hereinafter referred to as the Assoclation:

Witnesseth:

Whereas, the Commonwealth has acruired certain
land in the Urban Renewal Area of the City of Frankfort,
Kentucky, and has undertaken to construct thereon, by and
through the Capital Plara Authority, a public corporation
created by Chapter 58, Kentucky Revised Statutes, and the
State Property and Buildings Commlssion, a project known
as the "Capital Plaza", and,

Whereas, the Master Plan for the said Capital Plaza
provides for the inclusion therein of a bullding and appur-
tenances thereto which will be used to furnish facilities
for the conduct of the Association's activities and,

Whereas, the parties hereto have agreed, one with
the other, that the Commonwealth will lease to the Assoclation,
and the Association will take, the herelnsf ter described land
and me-raine - plara areas on the terms and conditions con-

tained herein, as a site for the erection of a bullding and



appurtenances designed in a manner to conform with the
Master Plan for the development of the Capital Plaza
project and,

Whereas, the parties have heretofore entered in-
to a lease agreement dated May 29, 1968, which contained
certain errors and omissions, which the parties desire to
rectify by the substitution of this agreement,

Now therefore, it 1s hereby and herewith covenant-
ed and agreed by and between the Commonwealth and the Agsocia-

tion as follows, to-wit:

Each of the parties in consideration of the execu-
tion of this agreement, hereby releases unto the other, all
rights and claims which either may have by virtue of the
original lease agreement, dated May 29, 1968, and said lease
agreement 1s hereby mutually declared to be cancelled, res-

cinded, set aside, and held for naught,
IT

The Commonwealth, in consideration of the rental
payments reserved, for itself and its assigns, hereby leases
and demises unto the Association, and covenants to keep the
Assoclation in quiet and peaceful possession thereof, the
following described land and spaces in that certain project
in the City of Frankfort, known as the Capital Plaza Pro-

ject and more particularly described as follows:



GROUND LEVEL:

Beginning at a point, (which polnt has a
present ground elevation of approximately

494 .17 feet above sea level), said point
being one foot east of colum line G, one
foot south of column line No., 40 and being

N 29 degrees 54' E, 194,72 feet from a

point which is in the centerline of the L&N
Railroad tracks 197.38 feet east of the in-
tersection of the centerline of the L&N Rail-
road tracks and the centerline of Wilkinson
Street, meadured along the centerline at said
railroad; thence N 29 degrees 54 E, 91.0 feet
to a point on column line No. 36; thence with
column line No. 36 S 60 degrees 06' E, 70.0
feet; thence S 29 degrees 54' W, 75.0 feet;
thence S 60 degrees 06' E, 9.0 feet; thence

S 29 degrees 54' W, 16.0 feet; themce N 60
degrees 06' W, 12.0 feet; thence 5 2?9 degrees
547 W, 20.0 feet; thence N 60 degrees 06' W,
17.0 feet; thence N 29 degrees 54' E 70.0
feet; thence N 60 degrees 06' W, 50.0 feet to
the point of beginning.

MEZZANINE LEVEL:

Beginning at a point, which_point, has an
elevation of 506.22 feet above sea level,
said point being one foot east of column
line G! one foot south of column line No.

40 and being N 29 degrees 54' E, 194.72

feet from a point which is in the center-
line of the L&N Railroad tracks 197,38

feet east of the intersection of the cen-
terline of the L&N Railroad tracks and the
centerline of Wilkingon Street, measured
along the centerline & said railroad; thence
N 29 degrees 54' E, 91.0 feet to a point on
column line No. 36: thence with column line
No. 36 S 60 degrees 06' E, 238,0 feet; thence
S 29 degrees 54' W, 91.0 feet; thence N 60
degrees 06' W 238.0 feet to the point of be-
ginning, The same being a rectangular space
at the mezranine area and upward 238 feet by
91 feet. Saild description Includes a part
of the property described in the 'ground
level" description above.



PARKING:

*< Also included as a part of the leased area
are ten (10) vehicle parking spaces in
proximity to the above described land and
spaces, but not included in the descrip-
tions thereof. Said parking spaces shall
be deaignated by the lessor and marked as
reserved for the use of lessee.

Being a part of the same property conveyed

to the Commonwealth of Kentucky, by the

Urban Renewal and Community Development

Agency of Frankfort, Kentucky, by deed

dated August 22, 1968, said deed being of

record in Deed Book 217, page 176, et seq,

in the 0Office of the County Court Clerk of

Franklin County, Kentucky.

The above described property is owned by the
Commonwealth and it has full authority to lease the same,
and 1t further hereby confers upon the Assmoclation a
license and right of ingress, egress and regress to and
from the described property across the Commonwealth's con-
tiguous property.

I1I

TO HAVE AND TO HOLD the above described land and
spaces unto the Association, commencing upon and running

from July 1, 1969, for a term of Ninety Nine (99) Years.
Iv

For the term hereby established, the Association
shall pay unto the Commonwealth as rental the sum of Thirty
Thousand ($30,000.00) Dollars payable in annuerl installments

as follows:



$600.00 due on the first day of July, 1970, and
$600,00 due on the first day of July, 1971, and
the balance due in ninety-six (96) equal install-
ments of $300.00 each, beginning the first day
of July, 1972, and the first day of July of each
succeeding year with final payment due on the
first day of July, 2067; sald payments shall be
made to the Kentucky State Treasurer through the
Department of Finance or its successor. If the
firat day of July falls on a day when the common-
wealth's offices are normally closed for business,
then said payment is to be due on the firat day
of business thereafter,
The foregoing provision for payment notwithstand-
ing, nothing contained herein shall preclude the Association
from payment of the entire rental consideration or the un-

pald balance thereof in advance,

The spaces hereby leased and demised unto the
Agsociation shall be used specifically as the site for the
construction of a building and appurtenances thereto, pro-
viding facilities to house the usual functions and activities
of the Young Men's Christian Association. Such buildings
and appurtenances shall be designed in a manner to comform
with the Master Plan for the development of the Capital Plaza
Project, and shall be constructed in compliance with the build-
ing laws, ordinances and regulations of the City of Frankfort
and the Commonwealth of Kentucky, and according to plans and
specifications which have been approved by the Division of
Engineering in the Department of Finance. Any deviation in
the overall exterlor design of the building or the plans and

specifications for the construction thereof, must be approved



by the Division of Engineering and provision for such
approval must be included in all Architect, Engineer- ,/”@
ing, and Construction contracts let for the construc-
tion of the Bullding and appurtenances thereto.

The Association covenants and agrees that it
will award contracts for the construction of improve-
ments within twelve months after the date of this leasge
and prosecute diligently the construection work there-
after; to erect such building at its own cost and ex-
pengse in such manner that no mechanics or materialmens
liens or encumbrances of any kind, other than the mort-
gage hereinafter authorired, may attach to the leasged
premises or to the buliding. 1In the event of a faillure
so to do, the term of this Jease and all rental pay-
ments made, or a part of them, may at the option of the
Commonwealth be forfeited and the Association hereby
covenants and agrees to surrender uiletly posseszion of
the same to the Commonwealth. This provision notwith-
standing, nothing herein shall be construed as a prohibit-
ing the Association, from pledging or mortgaging the interest
in the premises hereunto let to the Association, to any Bank
or other lending institution, or combination thereof, asg
security for monies loaned to the Association for the payment
of construction costs and other expenditures in connection
therewith, provided, however, that any mortgage or other
security agreement will specifically include a provision

that said lease premises shall not in any way be used in



a manner inconsistent with the use of other buildings in
the Capital Plaza., Nothing herein shall prevent a mort-
gagee under a mortgage established as herein provided
from correcting any breach or breaches of conditions

and adding any expenses 8o incurred to its debt therein
secured and proceeding to foreclosure at its option.

The Association covenants and agrees that at
the expiration of the said term, or on any sooner term-
ination as a result of a breach of any term hereof, or
for any other reason or reasons, the improvements placed
or erected in the leased spaces shall remain therein and

——————

ghall not be removed, and shall be and become the pro-

_perty of the Commonwealth or its assigns, provided, how-
ever, that this lease may not he terminaiéﬁ by either
party without 10 days written notice, to any mortgage
holder on the premises which may, at its option, cure
the default or defaults occurring and take assignment
of the lease either by action of the parties hereto or
by foreclosure action. Such action will vest title in
the mortgagee subject to other terms and conditions con-
tained in this lease. Further, provided, however, that
upon payment of debt, costs and interest under aaid mort-
gage, prior to foreclosure or assignment, the rights of

the mortgage holder shall cease and terminate.
vi

The Assoclation may not assign this lease or



any interest therein other than as hereinabove provided

on behalf of a bonafide mortgagee, without the prior

wrl tten consent of the Commonwealth nor may it sublet the
premises or any part thereof or permit the use of the pre-
miges except on & casual and non-recurring basis by any

cther party for any purpose inconsistent with the purpose

of this lease, provided, however, that consent by the
Commonwealth shall not unreasonably be withheld. Provided,
however, that upon acquisition of the property by bonafide
mortgagee through foreclosure or assignments as othe rwise
provided herein, consent of the Commonwealth wiil not be re-
quired, provided, the use shall not be derogatory to the
Capital Plaza, Consent to one assignment or sublease shall
not constitute a walver of this provision, and all later
assignments and subleases shall be made only on prior written
consent of the Commonwealth, Assignees and subtenants shall
become liable directly to the Commonwealth for all obligations
of the Assoclation hereunder without relieving the Association
of such liability,

VII

The Assoclation covenants and agrees to indemnify
and save harmless the Commonwealth of Kentucky, its Depart-
ments and Agencies, Officers, Agents and Employees, free
from any costs, losses, or claims of whatever nature and
kind which may be asserted or assessed against them or
any of them, arising from the management and use of the

demised premises, or the improvements to be located there-



on, by the Assoclation during the term of this lease

or arising from any act of negligence of the Assoclation

or any of its agents, contractors, or employees, or from i
any accident, injury, or damage whatsoever, however caused
to any person or persons, or to the property of any per-
son or persons (including corporations), occurring during

said term on, in, or about the demlsed premises.

VIII

It is understood and agreed between the parties
hereto that the Capital Plara 1s a project designed to re-
flect the greatness and majesty of the Commonwealth of Ken-
tucky and her people, and as such it 1s the duty of the
Asgsociation and anyone who might claim under it, to sc main-
tain the premises demised as a part of the Capital Plara iIn
a manner which will not detract from, but will enhance the

overall appearance of the said Capital Plara,

IX

The fallure of the Commonwealth to insist, in any
one or more instances, on a strict performance of any of the
covenants of this lease, or to exercise any option herein con-
tained, shall not be construed as a walver or a relin uish-
ment for the future, of such covenant or option, but the zame
shall remain in full force and effect. The receipt by the
Commonwealth of any rental payment or payments, shall not

be deemed a walver of such breach and no waiver by the
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authority of any provision hereof shall be deemed to have
been made unless expressed in writing and signed by the
Executive Director of the State Property and Buildings

Commigsion as authorized agent for the Commonwealth.

X

Nothing contained herein shall preclude sub-
sequent modification of or amendment to this lease by
the parties hereto. Any such modification or amendment
mist be made in writing and executed in the same manner
ag this instrument.

XI

It is expressly understood and agreed by and
between the parties hereto that this lezsse is made sub-
Ject to all the laws of the Commonwealth of Kentucky in
existence at the effective date of this lease and if any-
one of the provisions of this leage shall contravene or
be invalid under such laws, such contravention or invalid-
ity shall not invalidate the wheole lease but it shall be
construed as if not containing the particular provision or
provisions held to be invalid, and the rights and obliga-
tions of the parties shall be construed and enforced accord-
ingly. The Association hereby certifies that it is legally
entitled to enter into contracts with the Commonwealth of
Kentucky, and that in so doing and in the performance of
same, it will not viclate any conflict of interest statute
or principle,
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In Testimony Whereof, witness the signatures

of the Parties hereto this 5't day of Novimbig R

1969,

COMMONWEALTH OF KENTUCKY

Nunn M\ Governor
Chalrman, State Property &
Buildings Commission

Hberl | :
. _Eomaussonar ul Fihdnc
Albert Christen, Commilssioner
Department of Finance
Executilve Director,
State Property and Bulldings Commission

Attest:

Frankfort Young Men's Christian Assoclation

By: ]LQ;h* QAN \-L—-u--

President ‘

Attest: Mﬂ({,@w ﬂ‘QN:.‘,.,A

Secretary

Pursuant to Resolution adopted the
11th day of October, 1969, by the
Board of Directors of the Frankfort
Young Men's Christian Assoclationm,
Inc.

COMMONWEALTH OF KENTUCKY)

) 88
COUNTY DF FRANKLIN )

I, :%‘/%//»{%Awy‘ , a Notary Public

in and for the State and County aforesaid, do hereby certify
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that Louie B. Nunn, Governor of the Commonwealth of Ken-
tucky, and Chairman of the State Property and Buildings
Commisaion, and Albert Christen, Commissioner of Finance
of the Commonwealth of Kentucky and Executive Director

of the State Property and Buildings Commission, person-
ally appeared before me and acknowledged the within
Lease to be the free and voluntary act of the State Pro-
perty and Buildings Commission and the Department of Fin-
ande, and of the Commonwealth of Kentucky, and of them,
acting in their official capacities pursuant to authority
of laws,

Given under my hand and seal this.=s7%<day of

%gwég/ , 1969,

LY

e ik

Notary Public

My Commission expires: /C$$;ay€§x//f YAt
L L

COMMONWEALTH OF KENTUCKY)
) s8
COUNTY OF FRANKLIN

)
1, %&Z‘j L M , @ Notary Public

0

in and for the State and County aforesaid, hereby certify that

William M. Johnson, President, and William A. Powers, Secretary,
respectively, of the Frankfort Young Men's Christian Anrsocia-
tion personal’ly appeared before me and acknowledged the with-

in Lease to be the free and voluntary act of the Frankfort
Young Men's Christian Association, and of them as President

and Secretary thereof, acting pursuant to a resolution of
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the Board of Directors of sald Association.

Given under my hand and seal this 5.2 day of

)flnaagéuv , 1969.

{

Notary Public

My Commission expires:_ﬁﬁv EX 2522

1 HEREBY CERTIFY THAT THE EXAMINED AS TO FORM ARD
FOREGOING INSTRUMENT WAS LEGALITY:

PREPARED BY: e
Wwilliam M. Johnson 2f ey loa: LECLE Ll
Attorney at Law arles D, Wicklif

403 West Main Street Attorney

Frankfort, Kentucky 40601 Department of Finance

Commonweal th of Kentucky
Frankfort, Kentucky

hm@m\‘ A
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