RrR-423-2015

' Contract #143-2015
Copy in lieu of original
LEXINGTON-FAYETTE URBAN COUNTY GOVERNMENT
AFFORDABLE HOUSING FUND
ASSIGNMENT, ASSUMPTION, AND FORBEARANCE AGREEMENT
THIS ASSIGNMENT, ASSUMPTIO FORBEARANCE AGREEMENT

("Agreement") is made and entered into this f day of November, 2023, by and between
LEXINGTON-FAYETTE URBAN COUNTY GOVERNMENT, an urban county government created
pursuant to KRS Chapter 67A, whose principal address is 200 East Main Street, Lexington,
Kentucky 40507 (hereinafter referred to as “LFUCG”), through its OFFICE OF AFFORDABLE
HOUSING; and DMS HOLDINGS, LLC, a Kentucky limited liability company, whose principal
address is 3320 Clays Mill Road, Lexington, Kentucky 40503 (hereinafter referred to as the
“Borrower”); and BLUEGRASS LIVING PROPERTIES, LLC, a Kentucky limited liability company,
whose principal address is 268 Marengo Drive, Lexington, Kentucky 40475 (hereafter referred to
as the “Assignor”) (and with LFUCG and Borrower, the “Parties).

WITNESSETH:

WHEREAS, pursuant to Chapter 2, Article XXXXV, Section 2-482 of the Lexington-
Fayette Urban County Code of Ordinances (“the Code”), the Affordable Housing Fund (“the
Fund™) was created to preserve, produce, and provide safe, quality, and affordable housing; and

WHEREAS, pursuant to Chapter 2, Article XXXXV, Section 2-479 of the Code, the
Affordable Housing Governing Board, which oversees and manages the administration of the
Fund, previously made a loan of FIFTY THOUSAND DOLLARS AND 00/100 CENTS ($50,000.00)
(“Loan”) to Assignor on the terms and conditions stated in a loan agreement, promissory note, and
mortgage, executed May 13, 2021 (“First Loan Documents™), for the purpose of rehabilitating
property for an affordable housing-related project (“Eligible Activity™) as defined in the First Loan
Documents, attached hereto as collective Exhibit 1; and

WHEREAS, the First Loan Documents provided that a sale of that property within five
(5) years from the date of the Loan required the Assignor to repay the full amount of the loan, with
interest; and

WHEREAS, Borrower has agreed to purchase the property from Assignor;

WHEREAS, in lieu of Borrower paying any amount to Assignor, to cover the cost of
repaying the Loan, which amount would have to be paid at closing in addition to the agreed-upon
purchase price, the Borrower has instead offered to assume the principal balance of the loan owed
by Assignor, to LFUCG, subject to similar terms and conditions, so that the Eligible Activity may
continue;

WHEREAS, in consideration of the assumption of its loan and the continuance of the
Eligible Activity, LFUCG is willing to forbear collection of the full amount of the loan from
Assignor, at closing and instead allow the Borrower to assume the loan under the terms and
conditions stated in this Agreement and the terms of all other loan documents executed
contemporaneously herewith;



WHEREAS, the project for which Borrower has been approved includes acquisition and
rehabilitation of property.

NOW, THEREFORE, the parties do hereby agree as follows:

ARTICLE 1 — COMMITMENT

1.1  ASSIGNMENT. Bluegrass Living Properties, LLC (“Assignor”) hereby irrevocably assigns,
grants, conveys, transfers and conveys to Borrower all the Assignor’s rights, title, interests,
and obligations under the First Loan Documents, including but not limited to the
Promissory Note(s), which are attached hereto and incorporated herein by reference.
Assignor hereby certifies to Borrower that the First Loan Documents constitutes the entire
agreement between LFUCG and the Assignor with respect to the subject matter contained
therein. In the event of any inconsistency between the First Loan Documents and this
Agreement, this Agreement will control.

1.2  ASSUMPTION. The Borrower unconditionally accepts such assignment and assumes all of
Assignor’s duties, liabilities, and obligations under the First Loan Documents, and agrees
to pay, perform and discharge, as and when due, all of the obligations of the Assignor under
the First Loan Documents, including, but not limited to, repayment of the remaining loan
balance and fulfillment of the affordability requirements contained in the First Loan
Documents. In the event of any inconsistency between the First Loan Documents and this
Agreement, this Agreement will control.

1.3 LFUCG'S COMMITMENT AND CONSENT. LFUCG, by the signature of its authorized
representative, acknowledges its consent to the assignment of the First Loan Documents
by the Assignor to the Borrower and to the assumption of the First Loan Documents,
contingent upon the Assignor and the Borrower’s compliance with Article 3 of this
Agreement. LFUCG will also agree to forbear collection of the entire principal balance of
its loan in the amount of $50,000.00, plus interest, as stated in the First Loan Documents,
from the Assignor, in exchange for: (1) the Borrower complying with all terms and
conditions stated in this Agreement; (2) execution, recordation and compliance with the
terms of a Subordinate Mortgage, executed contemporaneously herewith; (3) and, paying
the remaining balance of FORTY THREE THOUSAND THREE HUNDRED THIRTY FOUR
DOLLARS AND 00/100 CENTS ($43,334.00) (“AHF Loan”), in accordance with the payment
terms of the new Promissory Note, also executed contemporancously herewith and
attached hereto as Exhibit 2, but said agreement of forbearance against the Assignor is
contingent upon the Borrower employing a property manager with experience managing
real properties. The Parties agree and understand that the full amount of the AHF Loan
provided under the First Loan Documents has already been disbursed by LFUCG, and that
no amount of the AHF Loan shall be paid to the Borrower under this Agreement. Despite
this, the Borrower agrees to comply with all obligations of the Assignor contained in the
First Loan Documents. ’

The AHF Loan that the Borrower herein assumes will take the form of a thirteen-year (13)
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1.6

2.1

2.2

loan, which shall accrue interest at the rate of zero percent (0%) per annum. The AHF
Loan will be evidenced by one or more promissory notes (“Notes”) in form and substance
satisfactory to LFUCG, payable to LFUCG and signed by Borrower. Principal and interest
(if any) of the AHF Loan shall be amortized in equal, consecutive installments of principal
and accrued but unpaid interest, commencing as set forth in the Notes and continuing until
principal and interest have been paid in full. All unpaid principal and accrued interest shall
be due July 1, 2036 (“Maturity Date”).

MORTGAGE; OTHER SECURITY. The performance of the Borrower’s obligations under
this Agreement shall be secured by a mortgage lien, or mortgage liens, in favor of LFUCG
in the total principal amount of the AHF Loan in form and substance satisfactory to
LFUCG. In the sole discretion of LFUCG, the performance of Borrower’s obligations
under this Agreement may also be secured by an Assignment of Leases and Rents, Security
Agreement, UCC-1 Financing Statement, Fixture Filing, and such other documents as
LFUCG may in its sole discretion require (collectively, the mortgage(s) and the other
security documents described in this subsection are referred to as the “Security
Documents,” the terms and conditions of which are incorporated herein).

ELIGIBLE ACTIVITY. The AHF Loan has been made available based upon the information
provided by Borrower. The sole purpose of this allocation is to acquire and rehabilitate
five (5) units in one apartment building on the property located at 734 North Broadway,
Lexington, Kentucky 40508 ("Project" or “Property”).

SITES. In the event the Project includes construction activities, Borrower must identify
specific units (the “Units”) to be assisted. Once identified, Units may not be changed,
removed or substituted without prior written approval of LFUCG.

ARTICLE 2 - REPRESENTATIONS AND WARRANTIES OF BORROWER

Borrower represents and warrants that:

A. The Property will be free and clear of all encumbrances, except for that certain loan
from Whitaker Bank in the amount of $459,000.00 (“Whitaker") (“Permitted
Encumbrances”™), and clear of easements, restrictions, stipulations and rights-of-
way of record, applicable zoning rules and regulations and taxes which may be due
and payable or which have been assessed and become a lien against the property
whether or not yet due and payable. The AHF Loan shall be in all respects
subordinate to the Whitaker loan.

B. Reserved.

C. The acquisition and construction work has been approved by the appropriate local,
regional and state agencies, including those concerned with planning and zoning,
public works and health.

Borrower understands and acknowledges that projects assisted with LFUCG Funds must,
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at a minimum, meet the requirements set out in this Agreement. Borrower will supply, at
LFUCG's request, all necessary documentation to substantiate compliance with this

paragraph.

Borrower represents and warrants that the Property will contain no substance known to be
hazardous such as hazardous waste, lead-based paint (in violation of Federal or State law),
asbestos, methane gas, urea formaldehyde, insulation, oil, toxic substances,
polychlorinated biphenyls (PCBs) or radon, and Borrower shall take all action necessary
to insure that the Property contains no such substances. Further, the Property will not be
affected by the presence of oil, toxic substances or other pollutants that could be a detriment
to the Property, nor is Borrower or the Property in violation of any local, state or federal
environmental law or regulation and no violation of the Clean Air Act, Clean Water Act,
Resource Conservation and Recovery Act, Toxic Substance Control Act, Safe Drinking
Water Control Act, Comprehensive Environmental Resource Compensation and Liability
Act or Occupational Safety and Health Act has occurred or is continuing. Borrower will
take all actions within its control necessary to insure that no such violation occurs.
Borrower will immediately deliver to LFUCG any notice it may receive about the existence
of any of the foregoing hazardous conditions on the Property or about a violation of any
such local, state or federal law or regulation with respect to the Property.

Borrower is duly organized and validly existing and in good standing under the laws of the
Commonwealth of Kentucky; has the power and authority, corporate or otherwise, to own
its properties and carry on its business as being conducted; and is duly qualified to do
business wherever qualification is required. Borrower has been organized pursuant to state
law for the primary purpose of providing housing to persons and families of lower and
moderate income. Borrower is not presently under any cease or desist order or other orders
of a similar nature, temporary or permanent, of any federal or state authority which would
have the effect of preventing or hindering the performance of its duties under this
Agreement, nor are there any proceedings presently in progress or to its knowledge
contemplated which would, if successful, lead to the issuance of any cease or desist order.

Plans and specifications for the Project are satisfactory to Borrower and, to the extent
required by applicable law, have been approved by all governmental agencies and
authorities having jurisdiction thereof, and the use of the Project site(s) contemplated
hereby will comply with all local zoning requirements.

There are no actions, suits or proceedings pending or, to the knowledge of the Borrower,
threatened against or affecting it or the Project or involving the validity or enforceability
of any mortgage or the priority of the mortgage lien granted by or to Borrower, at law or
in equity, on or before or by any governmental authority or any other matters which would
substantially impair the ability of Borrower to pay when due any amounts which may
become payable in respect to the Notes, and to the Borrower’s knowledge, it is not in
default with respect to any order, writ, judgment, injunction, decree or demand of any court
of any governmental authority.

The consummation of the transaction contemplated hereby and the performance of this
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Agreement and any Mortgage, if so required, will not result in any breach of, or constitute
a default under, any mortgage, deed of trust, lease, bank loan or other loan, credit
agreement, corporate charter, bylaw or any other instrument to which the Borrower is a
party or by which it may be bound or affected.

ARTICLE 3 — REQUIREMENTS OF LOAN ASSUMPTION.

CONSENT TO ASSUMPTION OF AFFORDABLE HOUSING FunDs. LFUCG’s consent to the
assumption of the AHF Loan and agreement to forebear collection from the Assignor is
contingent upon receipt by LFUCG of the following:

an executed original of the Authorized Signature form; and

evidence that the Project will remain affordable as provided below;

A.

B

C. Reserved,
D Reserved,
E

employment of a qualified property manager, as defined in this Agreement;

F. execution of the Notes, recordation of a valid mortgage lien against the Property
securing repayment of the AHF Loan, recordation of a Declaration of Covenants
and Restrictions, and execution of any and all other Security Documents which may
be required by LFUCG.

RESERVED.

AFFORDABILITY PERIOD. The Property must remain affordable to persons at or below
eighty percent (80%) of the area median income pursuant to the guidelines of the United
States Department of Housing and Urban Development (HUD) for a minimum of fifteen
(15) years from the date of execution of this Agreement. Affordability must be ensured by
recorded deed restrictions for all properties receiving Affordable Housing Funds. Only
LFUCG, or its successors and assigns, has the right to release the deed restrictions prior to
the date on which the restrictions expire.

SECTION 8 RENTAL ASSISTANCE. If AHF Loan proceeds are or were used to construct
rental property, Borrower will not refuse to lease any Unit assisted with Affordable
Housing Funds to a holder of a voucher or certificate of eligibility under Section 8 of the
United States Housing Act of 1937, as amended, solely because of the status of the
prospective tenant as a holder of a certificate or voucher. - Provided, however, if the rent
required for the Unit is based upon a percentage of the prospective tenant’s income through
project design, or the assisted housing unit(s) utilize project-based rental housing assistance
through another source, this section will not apply. This section does not apply to
homeowner-occupied units of housing assisted with Affordable Housing Funds.
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INSURANCE. For all properties assisted with Affordable Housing Funds, the must maintain
all risk, fire and extended coverage, in form and with companies acceptable to LFUCG, for
all five (5) units of the Project and any improvements to be constructed thereon in an
amount of not less than the Affordable Housing Funds made available to Borrower for each
Unit of the Project. Each policy must include appropriate loss payable clauses in favor of
LFUCG or Borrower, as applicable, as beneficiary and without right of cancellation or
change except upon thirty (30) days’ written notice to LFUCG. Borrower will deliver
proof of all insurance to LFUCG upon request.

CLOSING CosTs. All costs associated with funding under this Agreement will be borne
by the Borrower, including but not limited to the cost of attorneys’ fees, documentation,
and recording fees. There will be a one percent (1%) Closing Cost Fee of FOUR HUNDRED
THIRTY THREE DOLLARS AND 34/100 CENTS ($433.34).

REPAYMENT. In the event that repayment of the Affordable Housing Funds is required,
Borrower agrees to repay funds to the Fund through LFUCG on a timely basis.

LEGAL MATTERS. All legal matters incident to the contemplated transaction will be
concluded to the satisfaction of LFUCG’s Department of Law.

PROOF OF CORPORATE ACTION. Prior to execution of this Agreement, LFUCG shall have
received (i) copies of Borrower’s organizational documents; (ii) confirmation from the
Secretary of State of Borrower’s organizational jurisdiction that Borrower is a validly
existing entity in good standing, and (iii) a resolution from the Borrower’s Board of
Directors, member, manager or general partner, as appropriate, authorizing the execution
of the legal documents evidencing the funding received under this Agreement. If Borrower
is a foreign entity, it shall, in addition to jurisdictional organizational documents provide
evidence of its authority to conduct business in the Commonwealth of Kentucky.

ARTICLE 4 - CONSTRUCTION LOAN TERMS

PLANS AND SPECIFICATIONS. Borrower will develop the Property in accordance with
plans and specifications which have been approved by LFUCG, or by any other agency
approved by LFUCG, which plans and specifications, upon such approval, will be
incorporated herein by reference. Said plans and specifications will include and
specifically identify all roads, sewer lines and water lines and will provide for the
development of the Property in conformance with applicable Affordable Housing Program
requirements. Said plans and specifications may be subject to minor changes as required
to comply with state and local building codes and to conform to the Property, provided
such changes are approved by LFUCG. In addition to said plans and specifications,
Borrower will prepare or cause to be prepared from time to time such additional plans and
drawings, including working drawings, shop drawings and supplemental specifications, as
may be necessary or desirable to facilitate expeditious construction of the improvements
in accordance with the approved plans and specifications and will cause copies of all such
additional items to be delivered to LFUCG. All of said plans and specifications and any
such additional items so approved are hereinafter collectively referred to as the "Plans and
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Specifications." Borrower will not deviate nor permit any such deviation from the Plans
and Specifications without the prior written consent of LFUCG.

No LiENs. Borrower will cause all work to be performed, including all labor, materials,
supervision, supplies, equipment, architectural, and engineering services necessary to
complete the improvements, in accordance with the Plans and Specifications. The
Borrower will complete the improvements free from all materialmen's liens and all
mechanic's liens and claims. All contracts with subcontractors and materialmen will
contain, upon the request of LFUCG, a provision for not less than ten percent (10%)
retainage to ensure adequate and complete performance in connection with interim or
progress payments hereunder. LFUCG reserves the right to inspect the improvements,
certify their completion and review from the general contractor and all subcontractors
affidavits, in form and substance satisfactory to LFUCG, stating that payment will
constitute payment in full of all amounts due and owing to them and their suppliers.

RESERVED.
RESERVED.

RIGHT OF INSPECTION. Borrower will permit access by LFUCG to the books and records
of Borrower and to the Property and all improvements at reasonable times. In the event
LFUCG determines that any work or materials are not substantially in conformance with
the Plans and Specifications, or are not in conformance with any applicable laws,
regulations, permits, requirements or rules of any governmental authority having or
exercising jurisdiction thereover or are not otherwise in conformity with sound building
practices, LFUCG may stop the work and order replacement or correction of any such work
or materials. Such inspection will not be construed as a representation or warranty by
LFUCG to any third party that the improvements are, or will be, free of faulty materials or
workmanship.

UNDERTAKING. If required by LFUCG, Borrower will deliver to LFUCG (a) an agreement
between Borrower and the architect who has prepared the Plans and Specifications
whereby such architect agrees that the agreement is assignable to LFUCG upon the same
terms and conditions as exist in said agreement; (b) an agreement between Borrower and
Borrower’s contractor whereby Borrower’s contractor agrees that the agreement is
assignable to LFUCG upon the same terms and conditions as exist in said agreement; (c)
copies of all subcontracts and material purchase orders between Borrower’s contractor and
any persons, firms, or corporations with whom it has contracted to provide labor, materials
or services with respect to the construction of the improvements, where any such contract
exceeds a minimum price of Five Thousand Dollars ($5,000.00); and (d) if requested in
writing by LFUCG, a list of all persons, firms and corporations who have provided or
proposed to provide labor, materials or services in connection with construction of the
improvements.

NONLIABILITY OF LFUCG. This Agreement will not be construed to make LFUCG liable
to materialmen, contractors, craftsmen, laborers or others for goods and services delivered
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by them to or upon the Property or for debts or claims accruing to said parties against the
Borrower. There are no contractual relationships, either express or implied, between
LFUCG and any materialman, contractors, craftsmen, laborers or any other persons
supplying work, labor or materials on the job, nor will any third person or persons,
individual or corporate, be deemed to be beneficiaries of this Agreement or any term,
condition or provisions hereof or on account of any actions taken or omitted by LFUCG
pursuant hereto.

ARTICLE 5 — BREACH OR DEFAULT

RECAPTURE OF FUNDS; BREACH OF AGREEMENT. LFUCG has the right, in its sole
discretion, to recapture any remaining portion of Affordable Housing Funds and/or require

repayment of Affordable Housing Funds already disbursed or the amount including and up
to an amount which has not been forgiven upon the occurrence of one or more of the
following events (“Breach”):

A. Reserved,

B. Borrower violates of any of the terms of this Agreement, the Affordable Housing
Program ordinances, the Notes evidencing the Affordable Housing Funds under
this Agreement, the Declaration of Covenants and Restrictions, or any other
Security Document entered into pursuant to this Agreement;

C. Borrower does not submit reports or submits inadequate reports pursuant to Article
6 below;
D. Borrower defaults under any of the terms of this Agreement or any other document

executed in conjunction with funding under this Agreement, and such default is not
cured within any applicable cure period;

E. Reserved,

F. Borrower is unable to document its participation in the project throughout the
compliance period as required of nonprofit material participation per IRC Section
42;

G. the information submitted to LFUCG by Borrower, upon which LFUCG relied in
its decision to allocate funds to Borrower, proves to be untrue or incorrect in any
material respect; or

H. Reserved.

EVENTS OF DEFAULT. Occurrence of one or more of the following events will, in the sole
discretion of LFUCG, constitute an event of default:

A. Any installment of principal or interest required by the Notes remains unpaid for
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more than ten (10) days after the due date thereof;

B. Any representation or warranty made herein, or in any certificate, report or
statement furnished to LFUCG in connection the Affordable Housing Funds or the
Notes proves to have been untrue or misleading in any material respect when made;

C. Failure of Borrower to perform any of the provisions of the Notes, Mortgage, this
Agreement or any other document executed in connection with this Agreement;

D. Borrowers violation of the affordability requirements, whether evidenced by
recorded deed restriction or owner certification of continued compliance;

E. The entry of any lien or encumbrance against the Project site(s), (other than liens
or encumbrances evidencing loan proceeds for the Permitted Encumbrances),
except for ad valorem taxes which are not yet due and payable and liens incurred
in the ordinary course of business with respect to amounts which are not yet due
and payable without penalty or interest;

F. Borrower fails to prosecute Project site development work with diligence so that
construction thereof will be completed in a timely manner;

G. Any party obtains or seeks an order or decree in any court of competent jurisdiction
seeking to enjoin the construction of the improvements or to delay construction of
the same or to enjoin or prohibit Borrower or LFUCG from carrying out the terms
and conditions hereof, and such proceedings are not discontinued or such decree is
not vacated within thirty (30) days after LFUCG has given Borrower notice under

the provisions hereof;

H. Borrower discontinues the rehabilitation work and abandonment continues for a
period of ten (10) days;

I Borrower permits cancellation or termination of any insurance policy required

under this Agreement or fails, if required, to obtain any renewal or replacement
thereof satisfactory to LFUCG;

J. Borrower (A) becomes bankrupt, or ceases, becomes unable, or admits in writing
its inability to pay its debts as they mature, or makes a general assignment for the
benefit of, or enters into any composition or arrangement with, creditors; (B)
applies for, or consents (by admission of material allegations of a petition or
otherwise) to the appointment of a trustee, receiver or liquidator of the Borrower or
of a substantial portion of its assets, or authorizes such application or consent, or
proceedings seeking such appointment are commenced without such authorization,
consent or application against it and continue un-dismissed and unstayed for a
period of fifteen (15) days; (C) authorizes or, files a voluntary petition in
bankruptcy, reorganization, readjustment of debt, insolvency, dissolution,
liquidation or other similar law of any jurisdiction; or authorizes such application
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or consent; or proceedings to such end are instituted against the Borrower without
such authorization, application or consent and are approved as properly instituted,
remain undismissed for fifteen (15) days, or result in adjudication of bankruptcy or
insolvency;

K. Borrower is found to have violated any law or regulation, whether federal or state;
or

L. A proceeding is filed to foreclose the Property.

53 CURE OF BREACH OR DEFAULT; PENALTIES. If any breach or default is not cured within
thirty (30) days from the date LFUCG notifies Borrower and Borrower’s general partner
of the breach or default in writing, LFUCG may pursue all available legal or equitable
remedies. However, any general partner of the Borrower shall have the right, but not the
obligation, to cure any default on the same terms and conditions as Borrower, and such
cure shall be accepted or rejected by LFUCG, as if such cure was made by Borrower.
Additionally, LFUCG may declare the loan and/or grant immediately due and payable and
may institute proceedings for its collection. LFUCG may terminate this Agreement by
giving written notice to Borrower.

5.4  MISAPPROPRIATION OF FUNDS. Borrower will be liable for any and all misappropriation
of Affordable Housing Funds, audit exceptions by state or federal agencies, and violations
of the terms of this Agreement. LFUCG also has the right to require Borrower to repay to
LFUCG a portion of or all Affordable Housing Funds drawn by Borrower in cases of
breach involving a material misrepresentation in any document furnished to LFUCG in
connection with the Borrower’s Application for Funds, misappropriation of funds, or
fraudulent uses of funds.

55 RicHTS UPON DEFAULT. If one or more of the events of default described above occur,
LFUCG may declare Borrower to be in default under this Agreement by giving not less
than then (10) days prior written notice (or other notice required by applicable default
provisions in other LFUCG loan documents) to Borrower, except for a default in payment,
in which case no notice is required, and thereafter, LFUCG may exercise any one or more
of the following remedies:

A. Terminate the credit hereby extended, declare the entire unpaid balance and all
accrued but unpaid interest under the Notes due and payable and institute
proceedings for collection thereof; provided, however, LFUCG may make
advances under the occurrence of an event of default without waiving any of its

rights hereunder;
B. Exercise its rights under the Notes or any other Security Document;
C. Enter upon the Project site(s), expel and eject Borrower and all persons claiming

through or under Borrower and collect the rents and profits therefrom;
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D. Complete the Project site development work at the cost and expense of Borrower
and add such cost to the debt evidenced by the AHF Loan and/or grant and this
Agreement and secured by the Security Documents;

E. Have discharged of record any mechanic’s and materialmen’s lien or other lien
against the Project site(s);
F. Institute such legal proceedings or other proceedings in the name of Borrower or

LFUCG as LFUCG may deem appropriate for the purpose of protecting the Project
site(s) and LFUCG’s interests therein; or

G. Do and perform all acts and deeds in the name of Borrower or LFUCG as LFUCG
deems necessary or desirable to protect the Project site(s) and LFUCG’s interests
therein.

H. All of the rights and remedies of LFUCG under this Agreement shall be cumulative
and to the fullest extent permitted by law and shall be in addition to all those rights
and remedies afforded LFUCG at law or in equity or in bankruptcy.

5.6 PAYMENTS DUE TO DEFAULT. Borrower shall reimburse and fully compensate LFUCG
upon demand for all loss, damage and expense, including without limitation reasonable
attorney’s fees and court costs, together with interest on the amount thereof from the date
the same accrues at the rate of twelve percent (12%) per annum, incurred by LFUCG (a)
by reason of any default or defaults hereunder or under this Agreement, the Notes, or the
Security Documents or any other loan document executed by Borrower, (b) by reason of
the neglect by Borrower of any duty or undertaking hereunder or under the Security
Documents and (c) in the exercise of any right or remedy hereunder or under the Security
Documents.

57 TRANSFERSOF INTERESTS. Notwithstanding anything to the contrary herein, any transfers
of partnership interests in the Borrower (including the removal of the general partner) are
expressly permitted and shall not constitute a default hereunder.

ARTICLE 6 — RECORDS: REPORTING

6.1 RECORDS; ACCESS. Borrower agrees to keep adequate records pertaining to the Project
and the uses of Affordable Housing Funds. Borrower agrees to provide LFUCG or its
designee access to all of its books and records, including fiscal records, for the purpose of
program assessment reviews, and to retain all books and records until the later of three (3)
years from the termination of this Agreement, or until all audits of performance during the
term of this Agreement have been completed, or until any pending litigation involving this
grant or related books and records is settled. Borrower agrees to maintain its books and
records in accordance with generally accepted accounting principles. Nothing in this
Agreement will be construed to limit the ability of LFUCG to monitor implementation of
the project funded by this Agreement.
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6.3

6.4

6.5

7.1

7.2

73

REPORTING REQUIREMENTS. In the event project activity reports are required, reports
must be submitted as requested by LFUCG, on the forms provided by LFUCG, beginning
the first calendar quarter after execution of this Agreement.

ANNUAL FINANCIAL REPORTING. Borrower agrees to provide LFUCG or its designee
audited financials and/or Financial Compilation Reports on an annual basis during the term
of this Agreement.

WARRANTY AS TO INFORMATION. Borrower acknowledges that its award of Affordable
Housing Funds has been based upon information received from Borrower. Borrower
warrants that the financial and other information furnished by Borrower to LFUCG was, at
the time of application, and continues to be, true and accurate.

PROGRAM COMPLIANCE. Borrower agrees to comply with the LFUCG Affordable
Housing Program guidelines and criteria relating to the Fund.

ARTICLE 7 - MISCELLANEOUS

NOTICES. Any notice required or permitted to be given pursuant to this Agreement will
be deemed to have been duly given when properly addressed and hand-delivered, or mailed
by registered or certified mail with postage prepaid, to Borrower, or LFUCG, as the case
may be, at the following addresses or to such other place as any of the parties may for
themselves designate in writing from time to time for the purpose of receiving notices
pursuant hereto:

Borrower: DMS Holdings, LLC
3320 Clays Mill Road, Suite 213
Lexington, Kentucky 40503
Attm: David M. Stout

LFUCG: Lexington-Fayette Urban County Government
200 East Main Street, 12" Floor
Lexington, Kentucky 40507
ATTN: Richard McQuady, Affordable Housing Manager

COSTS TO BE PAID BY BORROWER. All items which Borrower agrees to furnish under this
Agreement will be fumnished at Borrower's sole cost and expense.

NON-DISCRIMINATION AND FAIR HOUSING RULES. The Project and all contractors and
major subcontractors engaged in connection therewith shall comply with all fair housing
and non-discrimination statutes and regulations as they are amended from time to time,
which include but are not limited to the following, each of which is hereby incorporated by
reference into this Agreement:

e Fair Housing Act (Title VIII of the Civil Rights Act of 1968);

e 24 CFR § 5.105, which prohibits discrimination on the basis of actual or perceived

sexual orientation or gender identity, and marital status

LFUCG AHF Assignment, Assumption, and Forbearance Agreement ' 12
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Title VI of the Civil Rights Act of 1964;

Section 504 of the Rehabilitation Act of 1973;

Section 109 of Title I of the Housing and Community Development Act of 1974;
Title II of the Americans with Disabilities Act of 1990;

Architectural Barriers Act of 1968;

Age Discrimination Act of 1975;

Title IX of the Education Amendments Act of 1972; and

Presidential Executive Orders 11063, 11246, 12892, 12898, 13166, 13217.
Nondiscrimination and Equal Opportunity requirements [24 CFR §5.105(a)]
Chapter 2, Article 2, §§2-26 — 2-46 of the Code

SUSPENSION AND DEBARMENT. Borrower certifies execution of this Agreement that to the
best of its knowledge and belief after reasonable investigation, that it and/or its principals
are not presently debarred, suspended, proposed for debarment, declared ineligible or
voluntarily excluded from participation in any transaction under this Agreement by any
federal department or agency, or under LFUCG's Suspension and Debarment Policy.
Borrower further agrees that any future principal will meet the requirements of this section.

INDEMNIFICATION. Borrower shall indemnify, defend and hold LFUCG harmless from
and against any and all liabilities, claims, demands, losses, damages, costs and expenses
(including without limitation, reasonable attorney's fees and litigation expenses), actions
or causes of actions, arising out of or relating to any breach of any covenant or agreement
or the incorrectness or inaccuracy of any representation and warranty of Borrower
contained in this Agreement or in any document delivered to LFUCG or by Borrower, or
any other person on behalf of Borrower pursuant to the terms of this Agreement, except for
that which occurs as a result of LFUCG’s gross negligence or willful misconduct.

GOVERNING LAW. This Agreement and the AHF Loan referred to herein will be governed
by the laws of the Commonwealth of Kentucky.

ASSIGNABILITY. Borrower may not assign this Agreement nor any part hereof without the
prior written consent of LFUCG. Subject to the foregoing restriction, this Agreement will
inure to the benefit of LFUCG, its successors and assigns and will bind Borrower,
Borrower's successors, assigns and representatives.

MODIFICATION. No variance or modification of this Agreement will be valid and
enforceable except by supplemental agreement in writing, executed and approved in the
same manner as this Agreement.

EXHIBITS. Any exhibits attached to this Agreement and the matters contained therein are
incorporated herein and deemed to be a part hereof as if fully recited in this Agreement
prior to the date of execution hereof.

710 WAIVER. LFUCG may waive Borrower's performance of any of the terms of this

Agreement or Borrower's default hereunder; provided, however, such waiver must be in
writing, signed by LFUCG, and any such written waiver hereunder will not be construed
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as a waiver of any other term or condition of this Agreement or of any act of continuing
defaulit.

7.11 INVALID PROVISIONS. The invalidity or unenforceability of a particular provision of this
Agreement will not affect the other provisions hereof, and this Agreement will be construed
in all respects as if such invalid or unenforceable provisions were omitted.

7.12 COUNTERPARTS. This Agreement may be executed by the parties in any number of
counterparts, each of which shall be an original, but such counterparts together shall
constitute one and the same instrument.

WITNESS the signatures of the parties hereto as of the date and year first above written.

THE REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK

SIGNATURE PAGES TO FOLLOW
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SIGNATURE PAGE - LFUCG

LEXINGTON-FAYETTE URBAN COUNTY GOVERNMENT
By:  Linda Gorton
Its: Mayor

v /,
By: /}/ﬁ.‘w/n / Xj;mﬁ?xJ
Linda Gorton, Mayor

COMMONWEALTH OF KENTUCKY )
) SCT
COUNTY OF FAYETTE )

The foregoing insl(jig/enl was subscribed, sworn to, and acknowledged before me this the
(Ii‘% r, 202

& (j/l I day of

Government.

3. by Linda Gorton, as Mayor of the Lexington-Fayette Urban County

Sonja M. Blackburn wﬂ / m Méz ﬁm 'L'/
Notzr Public /7&1‘) / ~ C U
Commonwezitt of Kentucky Nbtarv Pu@)c, State At Large. Kentucky
Commission Nuzber KYNP3$159 i " Uj, 2
M. commission exzires July 11, 2026 My Commission Expires: ) ‘VX ”.' w (0

Commission Number: T’E L;/I\JIID SS [ Sq

ATTEST:

\ /{/{-ELUC[CUV}\‘;/ Q_gﬁdé"

M Clerk, Urban Cﬂmly @wil
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SIGNATURE PAGE -- ASSIGNOR

BLUEGRASS LIVING PROPERTIES, LLC

a Kentucky limited liability company
Down

By:  Ryaw Niccum

Its: Member

;,)/;-,"/'ﬂ'“ .

.. Ryarerccum Member
Dawn

By:, -

COMMONWEALTH OF KENTUCKY )
) SCT
COUNTY OF FAYETTE )
The foregoing instrument was subscribed, sworn to, and acknowledged before me this the

3 day of November, 2023, by Ryan-Niccum, as Member of Bluegrass Living Properties,
LLC Tawn

Nat'a\l:)—rPublic,—Staté”A’t Large, Kentucky 7

My Commission Expires:

Commission Number:

State at Large Kentucky \'
www u,.,.'l 24,200 \
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SIGNATURE PAGE - BORROWER

DMS HOLDINGS, LLC,
a Kentucky limited liability company

By:  David M. Stout
Its:  Member

By:

David M. Stout, l\ybc/r

COMMONWEALTH OF KENTUCKY )
) SCT
COUNTY OF FAYETTE )
The foregoing instrument was subscribed, sworn to, and acknowledged before me this the

5 day of November, 2023, by David M. Stout, as Member of DMS Holdings, LLC, a
Kentucky limited liability company.

thé?)‘fl’ﬁbli?:'f State At Largé, Kentucky

My Commission Expires:

Commission Number:

A
Mark A. Shepherd
otary Public, ID KYNPS9968

State at Large, Kentucky
ires on April 24, 2027 {

00798450.docx
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LEXINGTON-FAYETTE URBAN COUNTY GOVERNMENT
AFFORDABLE HOUSING FUND
LOAN AGREEMENT

THIS LOAN AGREEMENT ("Agreement") is made and entered into this _IQ day of
Méyq 2p2f by and between LEXINGTON-FAYETTE URBAN

COUNTY GOVERNMENT, an urban county government created pursuant to KRS Chapter 67A,
whose principal address is 200 East Main Street, Lexington, Kentucky 40507 (hereinafter referred
to as “LFUCG”) through its OFFICE OF AFFORDABLE HOUSING, and BLUEGRASS
LIVING PROPERTIES, LLC, a Kentucky limited liability company, whose principal address is
268 Marengo Drive, Lexington, Ky. 40475 (hereinafter referred to as the “Borrower”).

WITNESSETH:

WHEREAS, pursuant to Chapter 2, Article XXXXV, Section 2-482 of the Lexington-
Fayette Urban County Code of Ordinances (“the Code”), the Affordable Housing Fund (“the
Fund”) was created to preserve, produce, and provide safe, quality, and affordable housing; and

WHEREAS, pursuant to Chapter 2, Article XXXXV, Section 2-479 of the Code, the
Affordable Housing Governing Board oversees and manages the administration of the Fund; and

WHEREAS, Borrower by application dated January 19, 2021 (hereinafter referred to as
the “Application”), attached hereto and incorporated herein as Exhibit A, has applied for and has
received approval for funds for a specific housing related project described below (hereinafter
referred to as the “Eligible Activity”); and

WHEREAS, in order to assist Borrower in the funding of the Eligible Activity, LFUCG
is willing to make funds available to Borrower from the Fund under the terms and conditions of
this Agreement and the terms of its Commitment Letter, dated March 25, 2021 (hereinafter referred
to as the “Commitment”) attached hereto and incorporated herein as Exhibit B; and

WHEREAS, the project for which Borrower has been approved includes rehabilitation of
property.
NOW, THEREFORE, the parties do hereby agree as follows:
Article 1 - Commitment

11 LFUCG'Ss COMMITMENT. Pursuant to the Application and this Agreement,
LFUCG will make available an amount not to exceed FIFTY THOUSAND DOLLARS
($50,000.00) (“AHF Loan”) to Borrower from the Fund. Affordable Housing Funds will be
disbursed by LFUCG to Borrower in accordance with the requirements set forth in this Agreement
and in the Commitment, conditioned upon Borrower’s continued satisfactory performance under
the terms of this Agreement. The Loan will be made available in the form of a 15-year loan, which
shall accrue interest at the rate of zero percent (0%) per annum. The Loan will be evidenced by
one or more promissory notes (‘“Notes”) in form and substance satisfactory to LFUCG payable to
LFUCG and signed by Borrower. Principal and interest (if any) of the Loan shall be amortized in
equal, consecutive installments of principal and accrued but unpaid interest, commencing as set
forth in the Notes and continuing until principal and interest have been paid in full. All unpaid
principal and accrued interest shall be due July 1, 2036 (“Maturity Date”). In the event of any
inconsistency between the Application and this Agreement, this Agreement will control. The Loan




will be expended only for the purpose of rehabilitating the Property (defined below) described in
the mortgage(s) executed pursuant to Section 1.2 below and in conformity with the other
provisions of this Agreement, the Commitment and the Application. Further, LFUCG will not be
required to advance any amount under this Agreement if an Event of Default (as hereinafter
defined) has occurred and is continuing.

1.2  MORTGAGE: OTHER SECURITY. The performance of the Borrower’s obligations
under this Agreement shall be secured by a mortgage lien, or mortgage liens, in favor of LFUCG
in the total principal amount of the Loan in form and substance satisfactory to LFUCG. Inthe sole
discretion of LFUCG, the performance of Borrower’s obligations under this Agreement may also
be secured by an Assignment of Leases and Rents, Security Agreement, UCC-1 Financing
Statement, Fixture Filing, and such other documents as LFUCG may in its sole discretion require
(collectively, the mortgage(s) and the other security documents described in this subsection are
referred to as the “Security Documents,” the terms and conditions of which are incorporated
herein).

13 ELIGIBLE AcCTIVITY. The Loan has been made available based upon the
information provided by Borrower in the Application. The sole purpose of this allocation is to
rehabilitate five (5) units in one apartment building on the property located at 734 N. Broadway,
Lexington, Ky. 40508 ("Project" or “Property”).

1.4  SITEs. Inthe event the Project includes new construction activities, Borrower must
identify specific units (the “Units™) to be assisted. Once identified, Units may not be changed,
removed or substituted without prior written approval of LFUCG.

ARTICLE 2 - REPRESENTATIONS AND WARRANTIES OF BORROWER

2.1  Borrower represents and warrants that:

(a) The Property will be free and clear of all encumbrances, except for that
certain loan from Community Trust Bank in the amount of $186,922.00 (the “Permitted
Encumbrance”), and clear of easements, restrictions, stipulations and rights-of-way of record,
applicable zoning rules and regulations and taxes which may be due and payable or which have
been assessed and become a lien against the property whether or not yet due and payable. The
AHF Loan shall be in all respects subordinate to the Permitted Encumbrance.

(b) All funds disbursed hereunder will be used only for acquisition or
development expenses, as applicable, of the Property, as approved by LFUCG, and said funds will
not be used in any other manner or for any other purpose; and

(¢) The acquisition or constructions work has been approved by the appropriate
local, regional and state agencies, including those concerned with planning and zoning, public
works and health.

22  Borrower understands and acknowledges that projects assisted with LFUCG Funds
must, at a minimum, meet the requirements set out in this Agreement. Borrower will supply, at
LFUCG's request, all necessary documentation to substantiate compliance with this paragraph.

2.3 Borrower represents and warrants that, at the time any advances are made by



LFUCG as provided herein, the Property will contain no substance known to be hazardous such
as hazardous waste, lead-based paint (in violation of Federal or State law), asbestos, methane gas,
urea formaldehyde, insulation, oil, toxic substances, polychlorinated biphenyls (PCBs) or radon,
and Borrower shall take all action necessary to insure that the Property contains no such
substances. Further, the Property will not be affected by the presence of oil, toxic substances or
other pollutants that could be a detriment to the Property, nor is Borrower or the Property in
violation of any local, state or federal environmental law or regulation and no violation of the
Clean Air Act, Clean Water Act, Resource Conservation and Recovery Act, Toxic Substance
Control Act, Safe Drinking Water Control Act, Comprehensive Environmental Resource
Compensation and Liability Act or Occupational Safety and Health Act has occurred or is
continuing. Borrower will take all actions within its control necessary to insure that no such
violation occurs. Borrower will immediately deliver to LFUCG any notice it may receive about
the existence of any of the foregoing hazardous conditions on the Property or about a violation of
any such local, state or federal law or regulation with respect to the Property.

2.4  Borrower is duly organized and validly existing and in good standing under the
laws of the Commonwealth of Kentucky; has the power and authority, corporate or otherwise, to
own its properties and carry on its business as being conducted; and is duly qualified to do business
wherever qualification is required. Borrower has been organized pursuant to state law for the
primary purpose of providing housing to persons and families of lower and moderate income.
Borrower is not presently under any cease or desist order or other orders of a similar nature,
temporary or permanent, of any federal or state authority which would have the effect of preventing
or hindering the performance of its duties under this Agreement, nor are there any proceedings
presently in progress or to its knowledge contemplated which would, if successful, lead to the
issuance of any cease or desist order.

2.5  Plans and specifications for the Project are satisfactory to Borrower and, to the
extent required by applicable law, have been approved by all governmental agencies and
authorities having jurisdiction thereof, and the use of the Project site(s) contemplated hereby will
comply with all local zoning requirements.

2.6 There are no actions, suits or proceedings pending or, to the knowledge of the
Borrower, threatened against or affecting it or the Project or involving the validity or enforceability
of any mortgage or the priority of the mortgage lien granted by or to Borrower, at law or in equity,
on or before or by any governmental authority or any other matters which would substantially
impair the ability of Borrower to pay when due any amounts which may become payable in respect
to the Notes, and to the Borrower’s knowledge, it is not in default with respect to any order, writ,
judgment, injunction, decree or demand of any court of any governmental authority.

2.7  The consummation of the transaction contemplated hereby and the performance of
this Agreement and any Mortgage, if so required, will not result in any breach of, or constitute a
default under, any mortgage, deed of trust, lease, bank loan or other loan, credit agreement,
corporate charter, bylaw or any other instrument to which the Borrower is a party or by which it
may be bound or affected.

ARTICLE 3 — REQUIREMENTS FOR DISBURSEMENT

3.1 DISBURSEMENT OF AFFORDABLE HOUSING FUNDS. The Loan will be disbursed
to Borrower upon receipt by LFUCG of the following:




(a) an executed original of the Authorized Signature form; and

(b) evidence that the Project will remain affordable as provided below;

(c) anexecuted LFUCG Construction Start-Up Form;

(d) proof of costs in adherence to LFUCG's requirements for draws and
inspections for the Program activity under this Agreement (construction draws),

(e) execution of the Notes, recordation of a valid mortgage lien against the
Property securing repayment of the Loan, recordation of a Declaration of Covenants and
Restrictions, and execution of any and all other Security Documents which may be
required by LFUCG.

LFUCG will not be required to advance any amount hereunder if an Event of Default
(hereinafter defined) has occurred and is continuing.

3.2  DISBURSEMENT OF DEVELOPER FEE. If a Developer fee is paid with the Loan
proceeds, it will be disbursed on a pro-rata share equal to the percent of the Project completion,
with the exception of the initial draw as follows:

(@) up to 40% of the Project’s developer fee may be disbursed at the initial draw;

and
(b) the remaining 60% may be drawn based upon the percentage of construction

completion.

Developer fee shall be used to cover all funding shortfalls before additional funds can
be requested. LFUCG will continue to hold the ten percent (10%) retainage until all project
completion and closeout documents are received.

33 AFFORDABILITY PERIOD. The Property must remain affordable to persons at or
below eighty percent (80%) of the area median income pursuant to the guidelines of the United
States Department of Housing and Urban Development (HUD) for a minimum of twenty (20) years
from the date the Loan proceeds are first expended on the Project. Affordability must be ensured
by recorded deed restrictions for all properties receiving Affordable Housing Funds. Only
LEUCG, or its successors and assigns, has the right to release the deed restrictions prior to the date
on which the restrictions expire.

3.4  SECTION 8 RENTAL ASSISTANCE. If Loan proceeds are used to construct rental
property, Borrower will not refuse to lease any Unit assisted with Affordable Housing Funds to a
holder of a voucher or certificate of eligibility under Section 8 of the United States Housing Act
of 1937, as amended, solely because of the status of the prospective tenant as a holder of a
certificate or voucher. Provided, however, if the rent required for the Unit is based upon a
percentage of the prospective tenant’s income through project design, or the assisted housing
unit(s) utilize project-based rental housing assistance through another source, this section will not
apply. This section does not apply to homeowner-occupied units of housing assisted with
Affordable Housing Funds.

3.5 INSURANCE. For all properties assisted with Affordable Housing Funds, the
Borrower or Property Owner must maintain all risk, fire and extended coverage, in form and with
companies acceptable to LFUCG, for each Unit of the Project and any improvements to be
constructed thereon in an amount of not less than the Affordable Housing Funds made available
to Borrower for each Unit of the Project. Each policy must include appropriate loss payable




clauses in favor of LFUCG or Borrower, as applicable, as beneficiary and without right of
cancellation or change except upon thirty (30) days’ written notice to LFUCG. Borrower will
deliver proof of all insurance to LFUCG upon request.

3.6 CLOSING COSTS. All costs associated with funding under this Agreement will be
borne by the Borrower, including but not limited to the cost of attoreys’ fees, documentation,
recording fees, and costs associated with disbursement. There will be a one percent (1%) Closing
Cost Fee of FIVE HUNDRED DOLLARS ($500.00).

37 REPAYMENT. In the event that repayment of the Affordable Housing Funds is
required, Borrower agrees to repay funds to the Fund through LFUCG on a timely basis.

3.8 LEGAL MATTERS. All legal matters incident to the contemplated transaction will
be concluded to the satisfaction of LFUCG’s Department of Law.

3.9 PROOF OF CORPORATE ACTION. Prior to execution of this Agreement, LFUCG
shall have received (i) copies of Borrower’s organizational documents; (ii) confirmation from the
Secretary of State of Borrower’s organizational jurisdiction that Borrower is a validly existing
entity in good standing, and (iii) a resolution from the Borrower’s Board of Directors, member,
manager or general partner, as appropriate, authorizing the execution of the legal documents
evidencing the funding received under this Agreement. If Borrower is a foreign entity, it shall, in
addition to jurisdictional organizational documents provide evidence of its authority to conduct
business in the Commonwealth of Kentucky.

ARTICLE 4 - CONSTRUCTION LOAN TERMS

41 PLANS AND SPECIFICATIONS. Borrower will develop the Property in accordance
with plans and specifications which have been approved by LFUCG, or by any other agency
approved by LFUCG, which plans and specifications, upon such approval, will be incorporated
herein by reference. Said plans and specifications will include and specifically identify all roads,
sewer lines and water lines and will provide for the development of the Property in conformance
with applicable Affordable Housing Program requirements. Said plans and specifications may be
subject to minor changes as required to comply with state and local building codes and to conform
to the Property, provided such changes are approved by LFUCG. In addition to said plans and
specifications, Borrower will prepare or cause to be prepared from time to time such additional
plans and drawings, including working drawings, shop drawings and supplemental specifications,
as may be necessary or desirable to facilitate expeditious construction of the improvements in
accordance with the approved plans and specifications and will cause copies of all such additional
items to be delivered to LFUCG. All of said plans and specifications and any such additional items
so approved are hereinafter collectively referred to as the "Plans and Specifications." Borrower
will not deviate nor permit any such deviation from the Plans and Specifications without the prior
written consent of LFUCG.

42 No LIENs. Borrower will cause all work to be performed, including all labor,
materials, supervision, supplies, equipment, architectural, and engineering services necessary to
complete the improvements, in accordance with the Plans and Specifications. The Borrower will
complete the improvements free from all materialmen's liens and all mechanic's liens and claims.
All contracts with subcontractors and materialmen will contain, upon the request of LFUCG, a
provision for not less than ten percent (10%) retainage to ensure adequate and complete




or materials on the job, nor will any third person or persons, individual or corporate, be deemed to
be beneficiaries of this Agreement or any term, condition or provisions hereof or on account of
any actions taken or omitted by LFUCG pursuant hereto.

ARTICLE 5 — BREACH OR DEFAULT

5.1 RECAPTURE OF FUNDS: BREACH OF AGREEMENT. In the event of a breach,
LFUCG may suspend Borrower's authority to draw Affordable Housing Funds at any time by
giving notice to Borrower. LFUCG has the right, in its sole discretion, to terminate disbursement
of funds and/or recapture any remaining portion of Affordable Housing Funds and/or require
repayment of Affordable Housing Funds already disbursed or the amount including and up to an
amount which has not been forgiven upon the occurrence of one or more of the following events
(“Breach™):

(a) Borrower does not diligently pursue the activity detailed in Borrower’s
Application and for which Affordable Housing Funds have been awarded,

(b) Borrower violates of any of the terms of this Agreement, the Affordable
Housing Program ordinances, the Notes evidencing the Affordable Housing Funds under this
Agreement, the Declaration of Covenants and Restrictions, or any other Security Document
entered into pursuant to this Agreement;

(c) Borrower does not submit reports or submits inadequate reports pursuant to
Article 6 below;

(d) Borrower defaults under any of the terms of this Agreement or any other
document executed in conjunction with funding under this Agreement, and such default is not
cured within any applicable cure period;

(¢) Borrower is unable to draw all Affordable Housing Funds, as set forth in the
closing documents, in no instance later than twenty-four (24) months from the date of this
Agreement;

() Borrower is unable to document its participation in the project throughout the
compliance period as required of nonprofit material participation per IRC Section 42;

(g) the information submitted to LFUCG by Borrower, upon which LFUCG
relied in its decision to allocate funds to Borrower, proves to be untrue or incorrect in any material
respect; or

(h) LFUCG determines in its sole discretion that it would be inadvisable to

disburse Affordable Housing Funds to Borrower because of a material and adverse change in
Borrower’s condition.

5.2 EVENTS OF DEFAULT. Occurrence of one or more of the following events will, in
the sole discretion of LFUCG, constitute an event of default:

(a) Any installment of principal or interest required by the Notes remains unpaid
for more than ten (10) days after the due date thereof;

(b) Any representation or warranty made herein, or in any certificate, report or
statement furnished to LFUCG in connection the Affordable Housing Funds or the Notes proves
to have been untrue or misleading in any material respect when made;



(c) Failure of Borrower to perform any of the provisions of the Notes, Mortgage,
this Agreement or any other document executed in connection with this Agreement;

(d) Borrowers violation of the affordability requirements, whether evidenced by
recorded deed restriction or owner certification of continued compliance;

(¢) The entry of any lien or encumbrance against the Project site(s), (other than
liens or encumbrances evidencing loan proceeds for the Permitted Encumbrances), except for ad
valorem taxes which are not yet due and payable and liens incurred in the ordinary course of
business with respect to amounts which are not yet due and payable without penalty or interest;

(f) Borrower fails to prosecute Project site development work with diligence so
that construction thereof will be completed in a timely manner;

(g) Any party obtains or seeks an order or decree in any court of competent
jurisdiction seeking to enjoin the construction of the improvements or to delay construction of the
same or to enjoin or prohibit Borrower or LFUCG from carrying out the terms and conditions
hereof, and such proceedings are not discontinued or such decree is not vacated within thirty (30)
days after LFUCG has given Borrower notice under the provisions hereof;

(h) Borrower discontinues the rehabilitation work and abandonment continues
for a period of ten (10) days;

(i) Borrower permits cancellation or termination of any insurance policy required
under this Agreement or fails, if required, to obtain any renewal or replacement thereof satisfactory
to LFUCG;

() Borrower (A) becomes bankrupt, or ceases, becomes unable, or admits in
writing its inability to pay its debts as they mature, or makes a general assignment for the benefit
of, or enters into any composition or arrangement with, creditors; (B) applies for, or consents (by
admission of material allegations of a petition or otherwise) to the appointment of a trustee,
receiver or liquidator of the Borrower or of a substantial portion of its assets, or authorizes such
application or consent, or proceedings seeking such appointment are commenced without such
authorization, consent or application against it and continue un-dismissed and unstayed for a
period of fifteen (15) days; (C) authorizes or files a voluntary petition in bankruptcy,
reorganization, readjustment of debt, insolvency, dissolution, liquidation or other similar law of
any jurisdiction; or authorizes such application or consent; or proceedings to such end are instituted
against the Borrower without such authorization, application or consent and are approved as
properly instituted, remain undismissed for fifteen (15) days, or result in adjudication of
bankruptcy or insolvency;

(k) Borrower is found to have violated any law or re gulation, whether federal or
state; or

() Borrower defaults under the terms of any security document executed in
connection with the Permitted Encumbrance; or, Borrower becomes a party to an action seeking
to foreclose the Property.

5.3 CURE OF BREACH OR DEFAULT; PENALTIES. If any breach or default is not cured
within thirty (30) days from the date LFUCG notifies Borrower of the breach or default in writing,
LFUCG may continue suspension of disbursements. Additionally, LFUCG may declare the loan
and/or grant immediately due and payable and may institute proceedings for its collection.




]

LFUCG may terminate this Agreement by giving written notice to Borrower. In the event of a
termination, Borrower's authority to draw Affordable Housing Funds will terminate as of the date
of the notice of termination and Borrower will have no right, title or interest in or to any remaining
Affordable Housing Funds.

54  MISAPPROPRIATION OF FUNDs. Borrower will be liable for any and all
misappropriation of Affordable Housing Funds, audit exceptions by state or federal agencies, and
violations of the terms of this Agreement. LFUCG also has the right to require Borrower to repay
to LFUCG a portion of or all Affordable Housing Funds drawn by Borrower in cases of breach
involving a material misrepresentation in any document furnished to LFUCG in connection with
the Borrower’s Application for Funds, misappropriation of funds, or fraudulent uses of funds.

5.5  RIGHTS UPON DEFAULT. If one or more of the events of default described above
occur, LFUCG may declare Borrower to be in default under this Agreement by giving not less than
then (10) days prior written notice (or other notice required by applicable default provisions in
other LFUCG loan documents) to Borrower, except for a default in payment, in which case no
notice is required, and thereafter, LFUCG may exercise any one or more of the following remedies:

(a) Terminate the credit hereby extended, declare the entire unpaid balance and
all accrued but unpaid interest under the Notes due and payable and institute proceedings for
collection thereof; provided, however, LFUCG may make advances under the occurrence of an
event of default without waiving any of its rights hereunder;

(b) Exercise its rights under the Notes or any other Security Document;

(¢) Enter upon the Project site(s), expel and eject Borrower and all persons
claiming through or under Borrower and collect the rents and profits therefrom;

(d) Complete the Project site development work at the cost and expense of
Borrower and add such cost to the debt evidenced by the Loan and/or grant and this Agreement
and secured by the Security Documents;

(¢) Have discharged of record any mechanic’s and materialmen’s lien or other
lien against the Project site(s);

(f) Institute such legal proceedings or other proceedings in the name of Borrower
or LFUCG as LFUCG may deem appropriate for the purpose of protecting the Project site(s) and
LFUCG’s interests therein; or

(g) Do and perform all acts and deeds in the name of Borrower or LFUCG as
LFUCG deems necessary or desirable to protect the Project site(s) and LFUCG’s interests therein.

(h) All of the rights and remedies of LFUCG under this Agreement shall be
cumulative and to the fullest extent permitted by law and shall be in addition to all those rights and
remedies afforded LFUCG at law or in equity or in bankruptcy.

5.6 PAYMENTS DUE TO DEFAULT. Borrower shall reimburse and fully compensate
LFUCG upon demand for all loss, damage and expense, including without limitation reasonable
attorney’s fees and court costs, together with interest on the amount thereof from the date the same
accrues at the rate of twelve percent (12%) per annum, incurred by LFUCG (a) by reason of any
default or defaults hereunder or under this Agreement, the Notes, or the Security Documents or
any other loan document executed by Borrower, (b) by reason of the neglect by Borrower of any




duty or undertaking hereunder or under the Security Documents and (c) in the exercise of any right
or remedy hereunder or under the Security Documents.

57  TRANSFERS OF INTERESTS. Notwithstanding anything to the contrary herein, any
transfers of membership interests in the Borrower (including the removal of a member) are
expressly permitted and shall not constitute a default hereunder.

ARTICLE 6 — RECORDS: REPORTING

6.1 RECORDS: ACCESS. Borrower agrees to keep adequate records pertaining to the
Project and the uses of Affordable Housing Funds. Borrower agrees to provide LFUCG or its
designee access to all of its books and records, including fiscal records, for the purpose of program
assessment reviews, and to retain all books and records until the later of three (3) years from the
termination of this Agreement, or until all audits of performance during the term of this Agreement
have been completed, or until any pending litigation involving this grant or related books and
records is settled. Borrower agrees to maintain its books and records in accordance with generally
accepted accounting principles. Nothing in this Agreement will be construed to limit the ability
of LFUCG to monitor implementation of the project funded by this Agreement.

6.2 REPORTING REQUIREMENTS. In the event project activity reports are required,
reports must be submitted as requested by LFUCG, on the forms provided by LFUCG, beginning
the first calendar quarter after Borrower receives a disbursement of Affordable Housing Funds.

6.3 ANNUAL FINANCIAL REPORTING. Borrower agrees to provide LFUCG or its
designee audited financials and/or Financial Compilation Reports on an annual basis during the
term of this Agreement.

6.4  WARRANTY AS TO INFORMATION. Borrower acknowledges that its award of
Affordable Housing Funds has been based upon information received from Borrower. Borrower
warrants that the financial and other information furnished by Borrower to LFUCG was, at the
time of application, and continues to be, true and accurate.

6.5 PROGRAM COMPLIANCE. Borrower agrees to comply with the LFUCG Affordable
Housing Program guidelines and criteria relating to the Fund.

ARTICLE 7 - MISCELLANEOUS

7.1  NOTICES. Any notice required or permitted to be given pursuant to this Agreement
will be deemed to have been duly given when properly addressed and hand-delivered, or mailed
by registered or certified mail with postage prepaid, to Borrower, or LFUCG, as the case may be,
at the following addresses or to such other place as any of the parties may for themselves designate
in writing from time to time for the purpose of receiving notices pursuant hereto:

Borrower: Bluegrass Living Properties, LL.C
268 Marengo Drive
Richmond, Ky. 40475

10



LFUCG: Lexington-Fayette Urban County Government
200 East Main Street, Sixth Floor
Lexington, Kentucky 40507
ATTN: Richard McQuady, Affordable Housing Manager

=2  COSTS TO BE PAID BY BORROWER. All items which Borrower agrees to furnish
under this Agreement will be furnished at Borrower's sole cost and expense.

73  NON-DISCRIMINATION AND FAIR HOUSING RULES. The Project and all
contractors and major subcontractors engaged in connection therewith shall comply with all fair
housing and non-discrimination statutes and regulations as they are amended from time to time,
which include but are not limited to the following, each of which is hereby incorporated by
reference into this Agreement:

Fair Housing Act (Title VIII of the Civil Rights Act of 1968);

24 CFR § 5.105, which prohibits discrimination on the basis of actual or perceived
sexual orientation or gender identity, and marital status

Title VI of the Civil Rights Act of 1964;

Section 504 of the Rehabilitation Act of 1973;

Section 109 of Title I of the Housing and Community Development Act of 1974;
Title TI of the Americans with Disabilities Act of 1990,

Architectural Barriers Act of 1968;

Age Discrimination Act of 1975;

Title IX of the Education Amendments Act of 1972; and

Presidential Executive Orders 11063, 11246, 12892, 12898, 13166, 13217.
Nondiscrimination and Equal Opportunity requirements [24 CFR §5. 105(a)]
Chapter 2, Article 2, §§2-26 — 2-46 of the Code

7.4 SUSPENSION AND DEBARMENT. Borrower certifies by submission of its application
and execution of this Agreement that to the best of its knowledge and belief after reasonable
investigation, that it and/or its principals are not presently debarred, suspended, proposed for
debarment, declared ineligible or voluntarily excluded from participation in any transaction under
this Agreement by any federal department or agency, or under LFUCG's Suspension and
Debarment Policy. Borrower further agrees that any future principal will meet the requirements
of this section.

75  INDEMNIFICATION. Borrower shall indemnify, defend and hold LFUCG harmless
from and against any and all liabilities, claims, demands, losses, damages, costs and expenses
(including without limitation, reasonable attorney's fees and litigation expenses), actions or causes
of actions, arising out of or relating to any breach of any covenant or agreement or the incorrectness
or inaccuracy of any representation and warranty of Borrower contained in this Agreement or in
any document delivered to LFUCG or by Borrower, or any other person on behalf of Borrower
pursuant to the terms of this Agreement, except for that which occurs as a result of LFUCG’s gross
negligence or willful misconduct.

7.6  GOVERNING Law. This Agreement and the loan referred to herein will be
governed by the laws of the Commonwealth of Kentucky.

11



77  ASSIGNABILITY. Borrower may not assign this Agreement nor any part hereof
without the prior written consent of LFUCG. Subject to the foregoing restriction, this Agreement
will inure to the benefit of LFUCG, its successors and assigns and will bind Borrower, Borrower's
successors, assigns and representatives.

78  MODIFICATION. No variance or modification of this Agreement will be valid and
enforceable except by supplemental agreement in writing, executed and approved in the same
manner as this Agreement.

79  EXHIBITS. Any exhibits attached to this Agreement and the matters contained
therein are incorporated herein and deemed to be a part hereof as if fully recited in this Agreement
prior to the date of execution hereof.

710 WAIVER. LFUCG may waive Borrower's performance of any of the terms of this
Agreement or Borrower's default hereunder; provided, however, such waiver must be in writing,
signed by LFUCG, and any such written waiver hereunder will not be construed as a waiver of
any other term or condition of this Agreement or of any act of continuing default.

711 INVALID PROVISIONS. The invalidity or unenforceability of a particular provision
of this Agreement will not affect the other provisions hereof, and this Agreement will be construed
in all respects as if such invalid or unenforceable provisions were omitted.

7.12 COUNTERPARTS. This Agreement may be executed by the parties in any number
of counterparts, each of which shall be an original, but such counterparts together shall constitute
one and the same instrument.

WITNESS the signatures of the parties hereto as of the date and year first above written.

LEXINGTON-FAYETTE URBAN COUNTY GOVERNMENT

By:
Linda Gorton, Mayor

ATTEST:

WP Semmmnasthy
WMCIerk, Urban @ounty{ ouncil

BLUEGRASS LIVING PROPERTIES, LLC
a Kentucky limited liability company

By: Ryan Niccum

Membel}s)
> W
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NTUCKY )
COMMONWEALTH OF KE )
)

i
COUNTY OF FAYETTE this -_jL day of
to and acknowledged before b by and on behalf of
Sybscribed,, S%O{n 0 Cby Yoan Mom . by

Y. g LIE' S iabili company.
ma&’# ' , LI/’ROPERTIES, LLC, a Kentucky limited liability comp
BLUEGRASS LIVING P lgm 1075
1 e |
i mummuu:|mummlmm.-m|m:|mtmm|u|mullmrmummmuus My commission expires:\__) '-J‘L.l qu" E./.-‘. ‘

]
= DIANA LUCILLE WHITE iz = ¥

g Notary Public g JE /i |\ .J-l"
= Commenwealth of Kentucky = I \ ™ — by ( } /x( K/
£ Commission Number KYNP21557 = J\ } b ,T : N VAAY

= My Commission Expires Jan 15, 2025 s . J \ AN _\_)\f ~

]

Al HIII'IIHN'HI'!INIIIlIIJIIIHIIIilﬂi!ﬂIIflfIilfllIﬂllﬂlﬂlllﬂlllllﬂl“mlllh‘lil'r?

Notary Public
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Affordable Housing Fund

Application for Funding

Please review the guidelines and eligible uses at (link) prior to filling out this application. If you have any

guestions please contact the Office of Affordable Housing at (phone) or (email).

General Information B —t

Applicant Name: Bluc,%mgs Lving Propecties, L-C

MWBE Status: N/A

Tax Status: Non-Profit{CHBOI- Foc Yo, Yacknecsnip

Type of Entity: General-Partnership LLC

Development Name: RenYo) ’\)“’9"*‘{)

Development Location: 73+ | Broodway,, Lewingron, kY 10508
Contact Person: Ryon Nicoam  or Deawwa Nicourn

Contact Title: Memboer

Mailing Address: 8 Momen%o Or

City: State: Zip:
E';'Shz\—(psw - Ryon (Bor)agy- 3333 - Wowa
Fax: ‘ ",

€mail Address: CYON, b%\ ? @%‘ﬁd\\ Lo dosn. ba\\-_)@%ma\ \.com
funds Requestgd: $5C)Icm”‘

Lexington, KY Affordable Housing Fund - Application For Funding

‘ i

EXHIBIT




Other Funding (Specify on Pro-Forma): JOK n \oan W\f\g fom primasy mo(*%@f/ and. memiboer
Controuhony

Tatal Development Cost: &,.{ 7 000:.0-

Development Information S s

Development Type (Check all that apply):
New Construction:,[ |
Rehabilitation: lj
Adaptive Re-Use: [_]

Rental (11 Units or Less):
Rental (12 Units or More): [_]
Single Site: @}

Scattered Site: ]

Historic Property: D

Total Number of Units: &
Total Number of Buildings: {_

Square Feet of Units by Bedroom Size: 2
Totad Squace v 100+ &
Unit Size:Q\rrIlbq Square Footage: wn knewn,  opEoR oW
Unit Size: dw [l ba Square Footage: unknown  oppoh OO0 ’5":
Unit Size: 2w [1nSquare Footage: uaknswn  ogge¥ oS0 H 4
Uniit Size: Stwdio Square Footage: unknown (@Y A0
Unit Size:Swdio Square Footage: wkncuwon OW@,: QSO B*

Monthly Rents by Bedroom Size:
sed. Yer Montin
Unit Size: Qbrllba Monthly Rent &7% =
Unit Size:2b{i ba Monthly Rent: ¥ 7‘1559
Unit Size: Qe [1ba Monthly Rent:3 74 S *
Unit Size: Swdio  Monthly Rent: bQS"‘
Unit Size:Swato Monthly Rent: ¥ 55

Target Area Median Income (AMI): 2S5 - 0K

Amenities (Check all that apply):

Stove:

Refrigerator: ]z/

Dishwasher: "
Garbage Disposal: D

Lexington, KY Affordable Housing Fund - Application For Funding
2




Dishwasher: [Z/

Wash/Dryer Hookup: [
Help/Call System: [_]
Community Room: ]

Playground: [_]
Other (Please specify): Washes[Oryer , New HVAL

Location Amenities (Check all that apply):

Public Transportation: E’ Proximity to Development: B00Ft Description: ous soP

Shopping: M Proximity to Development: .8-4.3m: Description: Snegdh g Cesters -
Restaurants: E’ Proximity to Development: < Imile Description: Restarmnts & fasv Soodk
Medical Facilities: [3’ Proximity to Development: 2.vmi Description: ul Heattheace

Banks: []/ Proximity to Development: LAmi  Description: ittt Thecd Bus ness

Other: |]/ Proximity to Development: .© = 3m Description: 'Tm;;:}? R ot s by

and. Uniuus.‘\‘b of MMLY

Populations to be Served (Check all that apply):

Elderly:

Single Parent: IZ/

Homeless: ||

Victims of Domestic Violence: [_]

Physically Disabled: [_]

Acquired Traumatic Brain Injury: D

Aging out of Foster Care: Il

Veterans:

Severe Mental lliness: [_]

Drug/Alcohol Addiction: [_]

Description of services to be provided, service providers, and how services will be paid:
Qe wussion 1o Yo povise guality housing ax afhic pce ond luild susticode,
matually eaelaal  celdhonsnips Wit our lendecs, condradrols aad other VLS LSS

(o“ea%,\.gs while also \mp(DJ“Wh dishvessed- o?er-hf.s v Ye Lexi '\0(‘\» ax(‘ea.-
We ave o team of locad conractors  ond. POpRaTY monogement” SioNoMs 1N
?Io\r,e.

For fanding e chalalihen LR o ﬂ%uas\m%l&‘wo Borm ARE ond Yowe 30000 in
cgq’r\n\ Bannced, \nto Yo Dﬁrﬁxc\a'\ NO(J‘%O-%L Yo QM'C‘“GSQ W . UWe a\so Towt
840,000 in cqgﬁ-a.\ (mem‘oer coctifh oudnen -?uc\ds) rc«\cx‘.m‘m% \r'\ﬁ\ \om;be,ez Yo cmf: mdn |
CosYs \ﬁ\abf\i Yo Sow reguﬂ,s‘ctb- cad Y Rof 0 CoQV oYaia ‘\’“‘o‘-‘% %

: \ c 3 cocuno, costs,
hus, providiagy Vg techioty b com@leiien ond. coRroagg oYM

Lexington, KY Affordable Housing Fund - Application For Funding
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Application for Funding Agreement

The applicant certifies that the information submitted in this application is accurate and consistent with the
applications submitted to other funding sources. The applicant commits to keeping the staff and board of the
Affordable Housing Fund of Lexington, KY updated with changes in the project structure, funding, and
development team. The applicant and any other borrower consents to a possible credit check as part of the
underwriting process.

| have read the above agreement and consent to its terms: Izr

'B\uz%nss L'wic\%gtper‘\'\es)LLl‘— nenoes

wwoam,

Name: p\‘{
Title:

pate: O1 |19} 202\

Lexington, KY Affordable Housing Fund - Application For Funding
4




MAYOR LINOA GORTON “ L EXI N GTO N 3:::::3RMCOUADY

AFFORDABLE HOUSING

March 25, 2021

Ryan and Dawn Niccum
Bluegrass Living Properties, LLC
268 Marengo Drive

Richmond, Kentucky 40475

Dear Ryan and Dawn,

The Board of Directors of the Lexington-Fayette Urban County Government’s Affordable Housing Fund
(The Fund) has approved an allocation of $50,000 for the rehabilitation of five {5) units located at 734
North Broadway in Lexington, Kentucky. The allocation will be in the form of a 0% deferred forgivable
second mortgage loan, with one-fifteenth (1/15) of the balance forgiven for each year the five (5) units
remain in compliance with Affordable Housing Fund Guidelines.

Should the property be sold within five (5) years of the closing date, the original loan amount plus 5%
interest, calculated from the date of closing, shall be due and payable to The Fund.

Additionally, once the rehab work is complete and the units are leased The Fund requires you to
establish a Reserve for Replacement account with an annual deposit of $400 per unit per year. The
account can be used to fund major improvements to the property.

This allocation is contingent upon your acceptance of a fifteen (15) year Deed Restriction on the
property.

Please indicate your acceptance of this commitment letter by signing below. We look forward to
working with you on this much needed development.

Sincerely,

Richard L. McQuady
Affordable Housing Manager

Accepted; Rrant Aieccvm, Altiader, Blocyrass .L/i'/"/ /bpm%z. YIN

p

(/—m\i
Li "’j

101 Eas! Vine St, Lexington, KY 40507 / 859.258.3192 Phane ! lexingtonky.gov




LEXINGTON-FAYETTE URBAN COUNTY GOVERNMENT
AFFORDABLE HOUSING FUND
FORGIVABLE LOAN PROMISSORY NOTE

$50,000.00 /bu,j 13,2021

FOR VALUE RECEIVED, BLUEGRASS LIVING PROPERTIES, LLC, a Kentucky
limited liability company, whose principal address is 268 Marengo Drive, Richmond, Ky. 40475
(the “Maker) promises to pay to LEXINGTON-FAYETTE URBAN COUNTY GOVERNMENT
("LFUCG"), an urban county govemment of the Commonwealth of Kentucky created pursuant to
KRS Chapter 67A, whose address is 200 East Main Street, Lexington, Kentucky 40507, its successors
and assigns, the principal sum of FIFTY THOUSAND DOLLARS ($50,000.00) or so much
thereof as may be advanced under the Loan Agreement (the “Agreement”) and outstanding, together
with interest thereon at the rate of zero percent (0%) per annum to be computed from the earlier of
July 1, 2021 or the date of the final disbursement of funds from Affordable Housing Funds.

A. Payments shall be required as follows:

1. Interest on the outstanding principal calculated in the manner set forth below shall
be due and payable in arrears on the 1* day of each month beginning on the earlier
of July 1, 2021 or the month following the date of the final draw of Affordable
Housing funds and continuing on the fist day of each succeeding month thereafter
until the principal balance shall be paid in full.

2. Unless otherwise agreed to in writing, or otherwise required by applicable law,
payments shall be applied first to accrued, unpaid interest, then to principal, and
any remaining amount to any unpaid costs or charges, provided however, upon an
Event of Default, LFUCG reserves the right to apply payments in its sole
discretion.

3. Any payment due under this Note on a day which is not a business day shall be
made on the succeeding business day and any resulting extension of time shall be
included in the computation of the interest payment amount.

4. All interest hereunder shall be computed on the basis of a year of 360 days, and in
each case shall be payable for the actual number of days elapsed.

5. Subject to Paragraph B below, the entire principal balance, together with all
interest accrued and unpaid thereon and all other sums due under this Note shall
be due and payable on July 1, 2036 (the “Maturity Date”).

6. If any property assisted by this loan is sold prior to July 1, 2026, all unpaid
principal and accrued and unpaid interest on the amortizing mortgage loan of the
sold properties shall be immediately due and repayable to LFUCG. The amount
of interest due will be calculated at a rate of 5% from the earlier of July 1, 2021,
or the date of the final draw of Affordable Housing Funds.

B. However, so long as Maker does not commit or participate in any event of breach or
default as defined in Sections 5.1 and 5.2 of the Loan Agreement, and if such event of
breach or default has occurred without cure or continues to occur without cure under
the Maker’s ownership, the Maker’s obligation to pay this Forgivable Loan
Promissory Note shall be forgiven. The Loan shall be forgiven as follows:



1. 1/15™ of the above stated principal sum shall be forgiven beginning on July 1,
2022 and each year thereafter for each full year during the Affordability Period.

2. The entire principal sum shall be forgiven in full on July 1, 2036, as long as all
terms and conditions of all Loan Documents have been satisfactorily complied

and fulfilled.

If any payment required under this Note is not paid within ten (10) days after such payment
is due, the undersigned will pay to LFUCG or the subsequent holder of this Note a late charge equal
to five percent (5%) of the amount of such payment or Twenty-five Dollars ($25.00), whichever is
greater, up to a maximum of One Thousand Five Hundred Dollars ($1,500.00) per late charge to
compensate LFUCG for administrative expenses and other costs of delinquent payments. This late
charge may be assessed without notice, shall be immediately due and payable and shall be in addition
to all other rights and remedies available to LFUCG.

This Note evidences indebtedness incurred under, and is subject to the terms and provisions
of, a Commitment Letter (the “Commitment Letter”) dated March 25, 2021 and a Loan Agreement
between the undersigned and LFUCG (“Loan Agreement”), of even date herewith providing for a
loan of FIFTY THOUSAND DOLLARS ($50,000.00) and this Note is expressly subject to and
will be bound by the terms and conditions set forth in such Commitment and Loan Agreement as if
all of such terms and conditions were expressly set forth herein. Terms used herein and not otherwise
defined shall have the meaning set forth in the Loan Agreement, Mortgage and any other agreement
related to the Loan (collectively, “Loan Documents™).

If (1) any installment of interest or the payment of principal required by this Note remains
unpaid for more than 10 days after the due date thereof, (2) the undersigned or any guarantor should
be the subject of any voluntary or involuntary bankruptcy, receivership or other insolvency
proceeding; or (3) the undersigned fails to observe or perform any of the terms of this Note; (4) there
is any default by undersigned under the Loan Agreement, the Mortgage or any other document,
instrument or agreement providing any security for this Note; or (5) there is any action filed to
foreclose or otherwise enforce the terms of any mortgage or other loan document executed by a senior
lender, then in any of those events LFUCG or the holder of this Note may declare the remaining
principal balance of this Note (or so much thereof as may have been advanced) to be immediately due
and payable. In the event of default under this Promissory Note, interest shall accrue on the entire
unpaid balance at a rate of twelve percent (12%) per annum from the date the default is declared until

the default has been cured.

Any waiver of any default hereunder or under the instruments securing this Note at any time
will not, at any other time, constitute a waiver of the terms of this Note or the instruments securing it,
and the acceptance of payments upon the indebtedness evidenced hereby will not constitute a waiver
of the option of LFUCG or the holder of this Note to accelerate repayment of the entire unpaid
balance, unless LFUCG or the holder expressly grants such waiver in writing.

This Note is also secured by and is the same Note mentioned in a real estate Mortgage of even
date herewith executed in favor of LFUCG by the undersigned for real estate located at 734 N.
Broadway in Lexington, Kentucky, and this Note is expressly made subject to and will be bound by
the terms and conditions set forth in said Mortgage as if all of such terms and conditions were
expressly set forth herein. All sums which shall or may become due and payable by the Maker in
accordance with the provisions of this Note shall be deemed to constitute additional interest on, and



shall be evidenced by this Note and shall be secured by the Mortgage and other Loan Documents.

The undersigned and all persons now or hereafter liable, whether primarily or secondarily, for
the whole or any part of the indebtedness evidenced by this Note jointly and severally:

(a) agree to remain and continue to be responsible for the payment of the principal of and
interest on this Note notwithstanding any extension or extensions of time of the payment
of the principal or interest, or any change or changes by way of release or surrender of any
collateral, real or personal, held as security for the payment of this Note, and waive all and
every kind of notice of such extension or extensions, change or changes and agree that the
same may be made without the joinder of any such persons; and

(b) waive presentment, notice of dishonor, protest, notice of protest and diligence in collection
and all exemptions, whether homestead or otherwise, to which they or any of them may
now or hereafter be entitled under the laws of Kentucky or any other state; and

(c) agree, upon default, to pay all costs of collection, securing or attempting to collect or
secure this Note, including a reasonable attorney's fee, whether same be collected or
secured by suit or otherwise, providing the collection of such costs and fees is permitted

by applicable law.
This Note may be assigned in whole or in part by LFUCG or any other holder hereof.

The undersigned may prepay the principal amount outstanding in whole or in part at any time
without penalty.

The Maker (and the undersigned representative(s) of the Maker) represents that the Maker has
full power, authority and legal right to execute and deliver this Note and that this Note constitutes a
valid and binding obligation of the Maker.

This Note will be govemed by and construed in accordance with the laws of the
Commonwealth of Kentucky.

The undersigned shall have no personal liability under this Note or any other Loan
Document for the repayment of the indebtedness evidenced by this Note or for the performance of
any other obligations of the undersigned under the Loan Documents (collectively, the
“Indebtedness™), and LFUCG’s only recourse for the satisfaction of the Indebtedness and the
performance of such obligations shall be LFUCG’s exercise of its rights and remedies under the
Agreement. This limitation on the undersigned’s liability shall not limit or impair LFUCG’s
enforcement of its rights against any indemnitor or guarantor pursuant to any agreement of
indemnity or guaranty. Notwithstanding the foregoing provisions, the undersigned shall be fully
and personally liable for damages to LFUCG resulting from (i) the undersigned’s fraud or
misrepresentation, whether affirmative or by omission; (ii) the misapplication of (a) proceeds of
insurance covering any portion of the Premises, or (b) proceeds of condemnation of any portion of
the Premises or proceeds from the sale or conveyance of any portion of the Premises in licu of
condemnation; (iii) the amount of any loss caused by the undersigned’s failure to comply with any
hazardous substance laws described in Paragraph 2.3 of the Agreement, such loss to include
expenses, clean-up costs, penalties and damages incurred by the undersigned and any resulting
diminution in the fair market value of the Premises caused by the undersigned or agents; and (iv)
all reasonable costs and expenses including court costs and reasonable attorney’s fees incurred in



collecting any of the foregoing.

BLUEGRA ;l,/ ING OP-g:RTIES, LLC

TITLE: Mmﬁeﬁ

COMMONWEALTH OF KENTUCKY )

) SS
COUNTY OF FAYETTE )

Subscribed, sworn to and acknowledged before me this L day of m iy , 2021,
U
by Ryan Niccum, Member of Bluegrass Living Properties, LLC., for and on behalf of said limited

liability company.
My commission expires: \§ Z .
_lllllllllllllilil!llIIIIIIIiiIlillﬂllllll|I|II]IIrIIIIlEIIHlllltlﬂ|I1IIlI|II!iIIIll\I; / _Ji/‘l ; | I, f
DIANA LUCILLE WHITE = \' |l 7, LA J r—\#r—'.
Notary Public = '\ ( L/ I o L/ L/
Commonwealth of Kentucky = ] L/ &

SUN T

Commission Number KYNP21557
My Commissian Expires Jan 15, 2025
S D A

THIS INSTRUMENT /zREPARED BY:

Brittany Gn Smith

Attorney

Lexington-Fayette Urban County Government
200 East Main Street

Lexington, Kentucky 40507
(859) 258-3500

Notary Public

BT
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LEXINGTON-FAYETTE URBAN COUNTY GOVERNMENT
AFFORDABLE HOUSING FUND
SUBORDINATE MORTGAGE

This SUBORDINATE MORTGAGE (“Mortgage”), is made and entered into this {3
dayof __ Mae 20 2 by and between LEXINGTON-FAYETTE URBAN
COUNTY GO . an urban county government created pursuant to KRS 67A, whose
principal address is 200 East Main Street, Lexington, Kentucky 40507 (herein “LFUCG”) through
its OFFICE OF AFFORDABLE HOUSING, and BLUEGRASS LIVING PROPERTIES, LLC, a Kentucky
limited Iiability company, whose principal address is 268 Marengo Drive, Richmond, Ky. 40475

(herein “Mortgagor™).

WITNESSETH:

Mortgagor hereby recites and agrees as follows, which recitations and agreements
constitute a part of this Mortgage:

WHEREAS, Mortgagor is indebted to LFUCG for monies loaned or to be loaned to
Mortgagor under the terms of an Affordable Housing Fund Loan Agreement (the "Loan
Agreement") of even date herewith, between Mortgagor and LFUCG providing for an Affordable
Housing Fund Mortgage Loan in the amount of FIFTY THOUSAND DOLLARS ($50,000.00),
(the "Mortgage Loan "); and

A, Mortgagor has determined that it is to Mortgagor's direct and indirect economic
benefit that LFUCG make the Mortgage Loan to Mortgagor, and therefore have agreed to execute
and deliver this Mortgage in order to secure repayment of the Mortgage Loan.

Terms used herein and not otherwise defined shall have the meaning set forth in the Loan
Agreement.

NOW, THEREFORE, MORTGAGOR, in consideration of the Mortgage Loan, hereby
conveys to LFUCG, with covenant of general warranty all of Mortgagor’s right, title and interest
in and to Mortgagor’s interest in certain real estate located in Fayette County, Kentucky (more
particularly described in Exhibit A attached hereto and incorporated herein by reference) (the

"Property");

TOGETHER with all privileges and appurtenances thereunto belonging, Mortgagor's
interest as lessor in any leases affecting the premises, and all revenues, rents, issues and profits
from the premises (whether payable under a lease or otherwise), and all the estate, right, title and
interest of Mortgagor, at law or in equity, of, in and to the Mortgagor's interest in the Property
herein described, and every part thereof, and together with all buildings and improvements now
existing or hereafter constructed or placed thereon; and together with all heating, ventilating, and
air conditioning equipment relative thereto and all fixtures, now or hereafter located in or upon or
affixed to the Property, and all machinery, apparatus, equipment and articles of personal property
of every kind and description belonging to Mortgagor, now or hereafter located in or upon or
affixed to the Property, all of which are and shall be a part of said Property and a portion of the



security for the Mortgage Loan; and together with all insurance or condemnation proceeds
accruing or arising or relative to any of the foregoing during the term of this Mortgage;

ALL the foregoing property, interests and rights encumbered by this Mortgage are hereafter
collectively referred to as the "Premises".

TO HAVE AND TO HOLD the Premises with the privileges and appurtenances thereunto
belonging, and all rents, revenues, issues and profits therefrom, unto LFUCG, its successors and
assigns, forever, for the uses and purposes herein expressed. Mortgagor covenants that Mortgagor
is well seized of the Premises and each portion thereof, and has full right and power to grant,
bargain, sell, convey, mortgage and warrant the Mortgagor's interest in the same in the manner and
form written. Mortgagor represents and warrants to LFUCG that the granting of this Mortgage has
been and is duly authorized. Mortgagor covenants that the Premises are free from all liens and
encumbrances whatsoever, excepting; (i) the lien of general taxes not yet due and payable,
easements and restrictions of record, and restrictions and zoning laws affecting the Premises, if
any; (ii) Permitted Encumbrances (as hereinafter defined); and (iii) any leases as may now or
hereafter affect any portion of the Premises. Mortgagor warrants and will defend the Premises,
with the privileges and appurtenances thereunto belonging, to LFUCG, its successors and assigns
forever, against all claims and demands whatsoever adverse to the interest of LFUCG, at
_ Mortgagor's sole expense.

THIS MORTGAGE is given to secure: (2) Payment of the Mortgage Loan, same being
evidenced by a promissory note or notes (hereafter the "Notes") of even date herewith and any
modifications, extensions or renewals thereof, executed and delivered by Mortgagor to LFUCG,
in the principal amount of FIFTY THOUSAND DOLLARS ($50,000.00), and payment of
interest thereon at the rate(s) and in the manner provided therein; the entire principal amount
advanced and all interest thereon, if not sooner paid, being due and payable by Mortgagor on July
1, 2036, as more particularly described in the Notes; and (b) payment by Mortgagor of its
obligations to LFUCG of all sums expended or advanced by LFUCG pursuant to any provisions
and performance of each and every of LFUCG's and Mortgagor’s respective covenants, conditions
and agreements contained in this Mortgage, the Notes, the Loan Agreement and any other
instrument or agreement evidencing, securing or otherwise pertaining to the Mortgage Loan
(hereafter collectively, the "Mortgage Loan Documents"). (Hereafter all references to the
"Mortgage Loan” where appropriate shall include all advances made and expenses incurred by
LFUCG pursuant to this Mortgage for the protection of the Premises and all other security for the
Mortgage Loan).

AND MORTGAGOR, AND EACH OF THEM, AND WHEN AND AS
APPLICABLE, HEREBY COVENANTS AND AGREES THAT:

1. Mortgagor agrees to pay the principal of and interest on the Mortgage Loan evidenced by
the Notes and secured hereby, to be paid at the times and in the manner provided in the Notes.

2. Mortgagor will pay or will have paid all taxes, assessments, and other similar charges
levied upon the Premises before the same become delinquent, and will promptly deliver to
LFUCG, if requested, receipts of the proper officers therefor; Mortgagor's failure to pay or to have
paid any such charges shall at LFUCG's election constitute a default herennder. Or, at LFUCG's
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sole option in the event of delinquency, LFUCG may pay such delinquent taxes, assessments, and
charges, including any penalties or interest thereon (of which payment, amount and validity
thereof, the receipt of the proper officer shall be conclusive evidence) and any amount so paid by
LFUCG shall become immediately due and paysble by Mortgagor, shall be secured by this
Mortgage and shall bear interest from date of advance until paid at an annual rate equal to twelve
percent (12%).

3. Mortgagor hereby assigns to LFUCG all leases and rents, revenues, issues and profits of
the Premises (whether or not payable under a lease) as further security for the payment of all
amounts by Mortgagor and performance of all Mortgagor's obligations under the Mortgage Loan
Documents, and grants LFUCG the right to enter on the Premises for the purpose of collecting
same, and to promote, manage and/or operate the Premises or any part thereof in such manner as
LFUCG may elect, and to apply the revenues received therefrom, after payment of all necessary
charges and expenses, to the obligations secured by this Mortgage, the occurrence and continuation
of an Event of Default as defined herein. While this is a present assignment, LFUCG will not
exercise its rights hereunder unless and until an Event of Default occurs and is continuing.
Mortgagor shall, and hereby agrees that it will, indemnify LFUCG, its officers, agents and
employees for and hold each of them harmless from any and all claims and demands whatsoever
which may be asserted against LFUCG, its officers, agents or employees by reason of any actual
or alleged undertakings or obligations on LFUCG's part to perform or discharge any terms,
covenants or agreements relative to use or occupancy of the Premises or any part thereof or for
waste committed or permitted on the Premises, or by reason of any actual or allegedly dangerous
or defective condition or conditions of the Premises resulting in loss or injury to any lessee or to
any other person, including LFUCG's reasonable costs and attorney's fees incurred by reason of
any of the foregoing. Provided, that said obligation to indemnify LFUCG shall not apply to any
loss, injury or damage caused by the gross negligence or willful misconduct of LFUCG, its
officers, agents or employees.

4, Mortgagor, at its own expense will maintain with admitted insurers authorized to do
business in the Commonwealth of Kentucky against claims for bodily injury, personal injury, death
or property damage occurring on, in or about the Premises or as a result of ownership of the
improvements located on the Premises in amounts not less than as set forth in the Mortgage Loan
Agreement. Mortgagor further covenants to keep the improvements now existing or hereafter
erected on or in the Premises insured against loss or damage by, or abatement of rental income,
resulting from fire and “all risk” perils. Mortgagor covenants to maintain flood insurance as
required by the Flood Disaster Protection Act of 1973, as amended and any additional flood
insurance required by LFUCG. All perils insured shall be in an amount not less than the full
replacement value of the property. Mortgagor agrees to promptly pay or have paid when due all
premiums on such insurance and further agrees, if requested by LFUCG, to furnish a certificate
from the company carrying such insurance acknowledging that such insurance is adequate in an
amount to prevent the operation of any coinsurance provision contained therein. All such insurance
shall be carried by companies approved by LFUCG in its reasonable discretion, and the policies
and renewals thereof shall be deposited with and held by LFUCG. All policies of insurance
required to be maintained by Mortgagor pursuant to this paragraph name as the insured parties
Mortgagor and LFUCG, shall be reasonably satisfactory to LFUCG, and shall: (a) provide for the
benefit of such holder or holders, that thirty (30) days’ prior written notice of suspension,
cancellation, termination, modification, non-renewal or lapse or material change of coverage shall
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be given to all insured parties and that such insurance shall be given to all insured parties and that
such insurance shall not be invalidated by any act or neglect of Mortgagor or LFUCG or any owner
of the Premises, nor by any foreclosure or other proceedings or notices thereof relating to the
Premises or any interest therein, nor by occupation of the Premises for purposes more hazardous
than are permitted by such policy and (b) not contain a provision relieving the insurer thereunder
of liability for any loss by reason of the existence of other policies of insurance covering the
Premises against the peril involved, whether collectible or not.

The originals of all such policies shall be delivered to LFUCG. In the event of Mortgagor's
failure to comply with any of the requirements of this paragraph, same shall at LFUCG's option
constitute a default hereunder. Or, LFUCG may, in its discretion, obtain any insurance required
hereunder and pay the premiums due therefor, and any amounts so paid by LFUCG shall become
immediately due and payable by Mortgagor with interest thereon at the rate specified in numerical
paragraph (2) hereof until paid, and same shall be secured by this Mortgage.

In the event of any loss or damage to the Premises or any portion thereof, Mortgagor will
give immediate notice thereofto LFUCG, and LFUCG may thereupon make proof of claim relative
to such loss or damage, if same is not promptly made by Mortgagor. Mortgagor hereby authorizes
LFUCG (should LFUCG so elect) to settle, adjust, or compromise any claims for loss, damage, or
destruction under any such policy or policies of insurance and collect the proceeds thereof, and to
this end hereby grants LFUCG the Mortgagor's power of attorney for such purposes (which power
of attorney is a power coupled with an interest, same being irrevocable for the term of this
Mortgage); provided, that LFUCG will exercise its rights under this sentence only if an Event of
Default occurs and is continuing. All such proceeds of fire and extended coverage insurance, to
the full extent of the Mortgage Loan, are hereby assigned to LFUCG and shall be payable to
LFUCG if LFUCG should so elect, and Mortgagor hereby authorizes and directs any affected
insurance company to make payment thereof directly to LFUCG. All such insurance proceeds or
any portion thereof shall be applied in whole or in part to restoration, repair, replacement, or
rebuilding of the Premises. The delivery to LFUCG of any such policies or certificates of
insurance, or renewals thereof, shall constitute an assignment to LFUCG of all unearned premiums
thereon as further security for the payment of the Mortgage Loan. In the event of foreclosure of
this Mortgage or other transfer of title to the Premises in extinguishment of the Mortgage Loan,
all right, title and interest of Mortgagor in and to any insurance policies then in force shall pass to
LFUCG.

5. Mortgagor will have maintained or will maintain the Premises in good condition and repair
and will not commit or allow any waste or destruction, reasonable wear and tear excepted.
Mortgagor will comply with, or cause to be complied with, any applicable statutes, ordinances,
regulations, or requirement of any governmental authority relative to the Premises and the use and
maintenance thereof, and will promptly repair, restore, replace, or rebuild any part of the Premises
now or hereafter subject to the lien of this Mortgage which may be damaged or destroyed by any
casualty or as the result of any proceeding referred to in paragraph (7) hereof. No buildings,
structures, or improvements hereafler erected on the Premises shall be removed, demolished, or
substantially or structurally altered in any respect by Mortgagor, on Mortgagor's behalf, or by any
tenant or by any other party without the prior written consent of LFUCG by its duly authorized
officer, LFUCG, and any person authorized by LFUCG, may enter upon and inspect the Premises
at all reasonable times.



6..  Except for a mortgage granted by Mortgagor in favor of a loan from Community Trust
Bank in the amount of $186,922.00 (“First Mortgage Loan” or “Permitted Encambrance”),
Mortgagor will not create, suffer or allow any charge, lien or encumbrance, without the prior
written consent of LFUCG by its duly authorized officer, which consent shall not be unreasonably
withheld, conditioned or delayed. Mortgagor will pay or will have paid promptly when due any
charges for utilities or services including but not limited to electricity, gas and water; should
Mortgagor or any tenant fail to pay such charges, LFUCG may pay the same, and any amount so
paid by LFUCG shall become immediately due and payable by Mortgagor with interest at the rate
specified in mumerical paragraph (2) hereof until paid, and same shall be secured by this Mortgage.
Notwithstanding anything to the contrary contained herein, LFUCG expressly acknowledges and
agrees that this Mortgage (and the lien created by this Mortgage) and all of LFUCG’s rights and
remedies hereunder are fully subject and subordinate to the First Mortgage Loan granted by
Mortgagor in favor of Community Trust Bank.

7. If all or any part of the Premises are damaged, taken, or acquired, either temporarily or
permanently, in any condemnation proceeding, or by exercise of the right of eminent domain, or
by the alteration of the grade of any street affecting the Premises, the amount of any award or other
payment for such taking or damages made in consideration thereof, to the extent of the full amount
of the Mortgage Loan then remaining unpaid, is hereby assigned by Mortgagor to LFUCG, who
may collect and receive the same and give proper receipts therefor in the name of Mortgagor, and
the same shall be paid forthwith to LFUCG. To such end, Mortgagor hereby grants to LFUCG the
Mortgagor's power of attorney (which power of attorney is a power coupled with an interest and
shall be irrevocable for the term of this Mortgage). Any award or payment so received by LFUCG
during the continuation of any default may, at the sole option of LFUCG, be retained and applied,
in whole or in part, to the Mortgage Loan (whether or not then due and payable), in such manner
as LFUCG may determine and/or released, in whole or in part, to Mortgagor for the purpose of
altering, restoring, or rebuilding any part of the Premises which may have been affected by such
taking, alteration, or proceeding. Provided that absent the occurrence and continuation of an Event
of Default, LFUCG will release said sums to Mortgagor, to be applied to restoration of the
Premises. LFUCG shall not be obligated to see to the application of any amounts so released to
Mortgagor. In the event of a material and adverse effect upon the value of the Premises by reason
of any such damage, taking or acquisition, and should the proceeds or award payable therefor not
satisfy in full the Mortgage Loan, same shall constitute an Event of Default.

8. If LFUCG shall incur or expend any sums, including reasonable attorneys’ fees, to sustain
the lien of this Mortgage or its priority, or to protect or enforce any of LFUCG’s rights hereunder
or under any other Mortgage Loan Document, to protect the Premises as collateral for the Mortgage
Loan, or to recover any portion of the Mortgage Loan, all such sums shall become immediately
due and payable by Mortgagor with interest thereon at the rate specified in numerical paragraph
(2) hereof until paid. All such sums shall be secured by this Mortgage and shall be a lien on the
Premises prior to any right, title, interest, or claim, in, to or upon the Premises attaching or accruing
subsequent to the lien of this Mortgage.

9. Mortgagor will not hereafter lease the Premises, except leases executed in Mortgagor’s
ordinary course of business, nor will Mortgagor assign, alter, terminate or otherwise materially
modify the terms of any lease affecting the Premises to which Mortgagor is a party, except
residential leases, nor further encumber or assign (in whole or in part) the rents, revenues, income,
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or profits arising from the Premises or any portion thereof (except in connection with the Permitted
Encumbrances) without the prior written consent of LFUCG by its duly authorized officer, or in
any other manner impair the value of the Premises or the security of this Mortgage for the payment
of the Mortgage Loan.

10.  Mortgagor will observe and perform all covenants, conditions, and agreements imposed on
it by any lease or leases now or hereafter affecting the Premises, or any portion thereof. If
Mortgagor shall default in its performance of any of the terms, covenants, conditions, or
obligations imposed upon it by any such lease or leases, which default would give the other party
or parties thereto the right to terminate or cancel said lease or leases and if same may have a
material adverse effect on the value of the Premises as security or the Mortgage Loan then, at the
sole option of LFUCG, the entire Mortgage Loan shall become immediately payable and
collectible by foreclosure or otherwise, without notice or demand. Provided, that in the event of
any such default by Mortgagor (whether as lessor, lessee, sub lessee or otherwise), after the
expiration of all applicable cure periods, LFUCG shall have the right but not the obligation to cure
any such default of Mortgagor, in such manner and to the extent LFUCG may deem advisable to
protect its interest in the Premises. In the event that LFUCG should so elect, then any and all sums
so expended by LFUCG relative to affecting any such cure shall become immediately due and
owing LFUCG by Mortgagor, shall be secured hereby and shall bear interest at the rate specified
in numerical paragraph (2) hereof until paid.

With respect to the Premises and the operation and promotion thereof, Mortgagor will keep or will
cause to be kept proper books of record and account in accordance with generally accepted
accounting principles consistently applied. LFUCG shall have the right to examine said books of
record and account at such reasonable times and intervals as LFUCG may elect.

11.  In the event that LFUCG (a) grants any extension of time or forbearance for payment of
any portion of the Mortgage Loan; (b) takes, or realizes, other additional security for the payment
thereof; (c) waives or does not exercise any right granted herein, under the Notes or under any
other Mortgage Loan Document; (d) grants any release, with or without consideration, of all or
any part of the security held for the payment of the Mortgage Loan; (¢) amends or modifies in any
respect with the consent of Mortgagor any of the terms and provisions hereof or of the Notes; then
and in any such event, such act or failure to act shall not release Mortgagor or (if applicable) any
of its principals or any co-maker, sureties, or guarantors of this Mortgage or of the Notes, under
any covenant of this Mortgage, the Notes or other Mortgage Loan Documents nor preclude
LFUCG from exercising any right or privilege herein or therein granted or intended to be granted
in the event of any other existing or subsequent default and without in any manner impairing or
affecting the lien or priority of this Mortgage.

12.  Mortgagor will not hereafter make or permit, without the prior written consent of LFUCG
by its duly authorized officer: (a) any sale of the Premises, or the execution of any contract for
deed relative to the Premises, or any assumption of the Mortgage Loan, any condominium
conversion or any use of the Premises or any part thereof for any purpose other than that presently
contemplated by the parties hereto; (b) after completion of the renovations contemplated by the
Plans and Specifications, any material alteration, removal or demolition of any buildings,
improvements, fixtures, apparatus, machinery, and equipment now or hereafter located or erected
upon the Premises except in the ordinary course of business; (c) any purchase or conditional sale,
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lease or agreement under which title is reserved in the vendor of any fixtures, apparatus,
machinery, equipment or personal property in or upon any of the buildings or improvements
comprising a part of the Premises; (d) except in connection with the Permitted Encumbrances, any
assignment of the revenues, rents, income or profits from the Premises; (¢) except for the Permitted
Encumbrances, any mortgage, lien or encumbrance upon the Premises, or any part thereof
(whether prior or inferior to the lien of this Mortgage) affecting or adverse to the lien hereof,
general and special taxes duly levied and assessed and not yet due and payable and any lease now
or hereafter affecting any portion of the Premises. Any of the foregoing without LFUCG’s prior
written consent, which consent shall not be unreasonably withheld, conditioned, or delayed shall
be and constitute a default by Mortgagor on this Mortgage and on the Mortgage Loan.

13. In the event of Mortgagor’s default in the performance of amy of the covenants and
conditions contained in this Mortgage or in the event of Mortgagor's default in payment of the
Mortgage Loan or any part thereof, or in the Notes or under any other Mortgage Loan Document,
or under any other covenant or condition contained in any documented executed in connection
with the Permitted Encumbrances, and (absent an express contrary grace or curative period) shall
such failure, omission or default not have been fully corrected by Mortgagor, as applicable, to the
complete satisfaction of LFUCG within thirty (30) days after LFUCG gives Mortgagor written
notice of the occurrence of any such default, at the address set forth in the Loan Agreement; and
shall such default remain uncured beyond any applicable grace or curative period; or in the event
any representation or warmanty of the Mortgagor herein contained, or in the event amy
representation or warranty of the Mortgagor contained in any other Mortgage Loan Document
shall prove to be untrue or misleading in any material respect; or in the event of any petition in
bankruptcy, receivership, or reorganization filed by or against Mortgagor and shall same not be
vacated within sixty (60) days); or any assignment or composition for the benefit of creditors made
or entered into by Mortgagor; or in the event the Borrower defaults under any loan document
executed between the Borrower and a senior lienholder on the Premises; or in the event of any
judgment or proceeding entered or brought against Mortgagor or the Premises or to foreclose any
lien thereon or on any part thereof; or in the event of a substantial adverse change in financial
position of Mortgagor; or in the event of an unauthorized encumbrance or change in ownership of
the Premises or of any other security for the Mortgage Loan; or if in the opinion of LFUCG there
is any material decline in the value of the Premises or any other security for the Mortgage Loan;
or should Mortgagor default on any other indebtedness now or hereafter owing LFUCG by
Mortgagor beyond any applicable grace or curative period; then, and in such event, at LFUCG's
sole option, without further notice or demand, the same being hereby expressly waived by
Mortgagor as evidenced by Mortgagor's execution of this Mortgage, the Morigage Loan shall
become due, payable and collectible. Upon the happening of any such event (hereinafter an "Event
of Default"), in addition to any other right of remedy which LFUCG may now or hereafter have at
law or in equity, and not by way of limitation, LFUCG shall have the right and power to exercise
any or all or any combination of the following remedies: (a) to declare the Mortgage Loan due and
payable (and same shall thereupon be due and payable and to foreclose upon this Mortgage and
the lien hereof; (b) to sell the Premises according to law as an entirety or in separate parcels; (c) to
apply without notice (same being hereby expressly waived by Mortgagor) for the appointment of
a receiver to collect the revenues and profits of the Premises and to preserve the security hereof as
a matter of right, either before or after any foreclosure sale, without regard to the value of the
Premises or any other property as security for the amount due LFUCG, or the solvency of any
entity liable for the payment of such amounts; (d) to enter upon and take possession of the Premises
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without application to any court, with the irrevocable consent of Mortgagor as evidenced by
Mortgagor's execution of this Mortgage, and collect the revenues, issues and profits thereof, and,
without the appointment of any receiver or application being made therefor, to manage, promote
and/or operate the Premises, either in LFUCG's name or Mortgagor’s name, by whatever means
LFUCG may elect, and receive all the revenues, issues and profits therefrom, and apply the same,
after payment of all necessary charges and expenses deemed by LFUCG to be necessary, to
payment of the Mortgage Loan. All the foregoing rights and powers are effective and may be
enforced by LFUCG either in conjunction with or without any action to foreclose this Mortgage,
and without applying at any time for a receiver for the Premises. The foregoing rights and remedies
are independent of and in addition to any statutory right to appointment of a receiver. Written
notices required by the foregoing paragraph shall be sent by certified mail to the addresses
provided in the Mortgage Loan Agreement.

14.  Anysale under this Mortgage shall operate to divest all right, title and interest of Mortgagor
in and to the Premises and rights so sold; shall be a perpetual bar both in law and equity against
the Mortgagor; and shall be in bar of any equity or right of redemption, the same being expressly
waived by Mortgagor.

15. Mortgagor represents and warrants, to its knowledge and belief, that no hazardous
substances are present on the Premises, except in compliance with all applicable state and federal
laws and regulations relating thereto (collectively, “Environmental Laws”). Furthermore,
Mortgagor represents, warrants, and agrees that Mortgagor will not use, generate, treat, store,
dispose of or otherwise introduce any such hazardous substances into or on the Premises, except
in compliance with all applicable Environmental Laws. Mortgagor represents, warrants and agrees
that there is no current and will be no future unlawful physical (including environmental, natural,
artificial, structural or chemical) hazard or potential hazard (including, without limitation, the
presence, accumulation or storage of amy toxin, toxic waste, toxic affluent or discharge) or
condition in or on or affecting the Premises or affecting the health of any person in or on the
Premises, except in compliance with all applicable Environmental Laws. The Mortgagor shall pay
immediately when due the cost of removal of any such wastes or substances, and shall keep the
Premises free of any lien imposed pursuant to laws, rules, regulations and orders pertaining to
hazardous wastes or substances and the removal thereof; in the event Mortgagor fails to do so, it
shall be deemed an Event of Default. The Mortgagor shall indemmnify LFUCG and hold LFUCG
harmless from and against all loss, cost, damage and expense (including, without limitation,
attorneys' fees and costs incurred in the investigation, defense and/or settlement of claims) that
LFUCG may incur as a result of or in connection with the assertion against LFUCG of any claim
relating to the presence or removal of any hazardous waste or substance referred to in this
paragraph, or compliance with any federal, state or local laws, rules, regulations or orders relating
thereto. The obligations of Mortgagor under this paragraph to indemnify LFUCG and hold LFUCG
harmless shall survive payment of the Mortgage Loan and Note and shall survive release of this
Mortgage and shall extend to the representatives, successors and assigns of LFUCG.

16.  Whenever used in this Mortgage, unless the context shall otherwise clearly require, the
term “Mortgagor” shall include the heirs, representatives, successors and assigns, as the case may
be, of Mortgagor and all persons claiming by, through, or under Mortgagor; the term “Mortgagor”
shall include the successors and assigns, as the case may be, of Mortgagor and all persons claiming
by, through, or under Mortgagor; the term “person” shall include any individual, partnership,
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corporation, trustee, or unincorporated association. The singular shall include the plural and the
plural, the singular; the gender used shall include the other genders. The invalidity or
unenforceability of any one (1) or more phrases, sentences, clauses or paragraphs of this Mortgage
shall not affect the validity or enforceability of the remaining portions of this Mortgage or of any
part hereof. If this Mortgage is invalid or unenforceable as to any part of the Mortgage Loan, or if
this Mortgage is invalid or unenforceable as to any part of the Premises, the unsecured or partially
unsecured portion of the Mortgage Loan shall be completely paid prior to the payment of the
remniningsecmdorparﬁaﬂysecnredporﬁonofﬂ:eloan;andal]paymentsmadeonthelnan,
whether voluntary or under foreclosure or other enforcement action or procedure, shall be
considered to have been first paid on and applied to the full payment of that portion of the Loan
which is not secured or fully secured by this Mortgage.

17.  All the terms, covenants, conditions and agreements herein set forth shall be binding upon
and inure to the benefit of the respective heirs, executors, administrators, attorneys,
representatives, successors and assigns, as the case may be, of the parties hereto.

18.  No delay or omission on the part of LFUCG in exercising any right or remedy hereunder
or under any other Loan Documents shall operate as a waiver of such right or remedy or any other
right or remedy. A waiver by LFUCG on any one occasion shall not be a bar to or waiver of any
right or remedy on any further occasion. The rights and remedies provided herein and in the other
Loan Documents are cumulative, and LFUCG may resort to any other right or remedy or any
combination thereof available under the other Loan Documents or at law or in equity without first
exhausting and without affecting or impairing the security of or any right or remedy afforded by
this Mortgage. No waiver shall be effective as to LFUCG unless same shall be in writing by its
duly authorized officer; any such waiver shall be construed strictly according to its terms.

19. Immediately upon the delivery of a written request, but subject to the terms of the Permitted
Encumbrances, Mortgagor will pay or will have paid to LFUCG for the term of this Mortgage, on
the same dates as payments of principal and/or interest are required to be made by Mortgagor, an
amount equal to one-twelfth (1/12) of the annual premiums for insurance as may be required by
LFUCG relative to the Premises, and one-twelfth (1/12) of the annual taxes and assessments
assessed against the Premises. LFUCG shall hold all such sums so received for, and shall apply
same to, payment of such taxes, assessments and insurance. Mortgagor shall receive no interest on
any such sums received and held by LFUCG for the benefit of Mortgagor.

20. Inthe event of any inconsistency, in the terms and provisions of this Mortgage or any other
Loan Document as to the rights and remedies of LFUCG, or in the event of any such inconsistency
as between or among any two (2) or more Loan Documents, then in any such event LFUCG shall
have the right at its sole option to elect which of such provisions shall govern.

21.  If Mortgagor shall pay to LFUCG all sums due LFUCG under the Notes and the interest
thereon, in the manner and at the times mentioned in the Notes, or otherwise in connection with
the Loan, and Mortgagor shall pay LFUCG any and all other sums due from Mortgagor to LFUCG
under this Mortgage and shall fully keep and perform the terms, covenants, conditions and
agreements under this Mortgage or otherwise due LFUCG relative to the Loan, then this Mortgage
and the estate granted thereby shall cease and be void, and this Mortgage shall thereupon be
released by LFUCG at the cost and expense of Mortgagor.
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22.  This Mortgage may be executed by the parties in any number of counterparts, each of which
shall be an original, but such counterparts together shall constitute one and the same instrument.

23.  This Mortgage is taken, in part, to secure a loan made for the purpose of erecting,
improving or adding to a building.

Nothwithstanding any provision in any of the Loan Documents to the contrary, Lender
acknowledges and agrees that (a) the Premises is or will be subject to a Land Use Restriction
Agreement (as defined below), (b) the recordation of the Land Use Restriction Agreement against
the Premises is permitted under the terms of the Loan Documents and (c) this Mortgage, and the
terms and provision thereof, shall be subordinate to the Land Use Restriction Agreement regardless
of the order of recording of either document. “Land Use Restriction Agreement” means the
extended low-income housing commitment, regulatory agreement or restrictive covenants
executed or to be executed by Mortgagor setting forth certain terms and conditions under which
the Premises is to be operated.

Notwithstanding Lender's right to invoke any remedies under the Agreement, the Notes, or this
Mortgage ("Lender's Loan Documents"), the Lender agrees as follows:

a. Lender shall, upon serving Mortgagor with any notice of default pursuant to Lender's Loan
Documents, simultaneously serve a copy of such notice upon Community Trust Bank, or
else to its successors and assigns (“Senior Lender”). Such notice shall outline in detail the
default(s) under the Lender’s Loan Documents. Senior Lender shall thereupon have 60 days
after service of such notice upon it to remedy or cause to be remedied the defaults
complained of, andattheinstigaﬁonofSeniorLenderasifthesamchadbeendoneby

Mortgagor.

b. Lender will not proceed to enforce any of its rights and remedies under the Lender's Loan
Documents, including without limitation the right to accelerate the indebtedness under the
Mortgage Note or initiate foreclosure proceedings to enforce the lien of this Security
Tnstrument until it has given Senior Lender at least 60 days prior written notice as set forth
above.

24.  Itis expressly understood that a defanlt on the Senior Mortgage or any initiation of a
foreclosure based on any lien shall be a defanlt under this Mortgage and the principal amount shall
immediately become due and payable and Lender shall be entitled to recover the cost of collection,
including reasonable attorney fees.

The Lender consents to any agreement or arrangement in which the Senior Lender waives,
postpones, extends, reduces or modifies any provisions of the Senior Mortgage including any
provisions requiring the payment of money.

25.  Notwithstanding the foregoing, the Mortgagor shall have no personal liability under this

Mortgage, the Notes, or any other Loan Document for the payment of the indebtedness evidenced
by the Notes and the performance of any other obligations of the Mortgagor under the Loan
Documents (collectively, the “Indebtedness") and the Lender’s only recourse for the satisfaction

10



of the Indebtedness and the performance of such obligations shall be the Lender’s exercise of its
rights and remedies under the Loan Documents with respect to the Morigaged Property.

PROVIDED, HOWEVER, that if Mortgagor shall pay the Mortgage Notes according to the
terms thereof and perform all of the covenants, conditions, stipulations, and agreements set out in the
same or herein contained, then this Mortgage shall be void, and the Lender shall, at Mortgagor’s cost
and request, release the same. “

IN TESTIMONY WHEREOF, LFUCG and the Mortgagor have caused this instrument to
be executed by LFUCG and the Mortgagor’s duly authorized officers this day and date first
hereinabove appearing.

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.
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SIGNATURE PAGE - MORTGAGOR

BLUEGRASS LIVING PROPERTIES, LLC
a Kentucky limited liability company

By: Ryan Niccum

Member
By: -

COMMONWEALTH OF KENTUCKY )
' )
COUNTY OF FAYETTE )

+h
The foregoing instrument was acknowledged before me this } 4 l,
202_, by Ryan Niccum, Member of Bluegrass Living Properties, LLC, a limitedYiability

company. "
52025

My commission expires;

TR L R T O P AL
DIANA LUCILLE WHITE
Notary Public
Commanweaith of Kentucky
Commission rhél‘n";l;er '.tlvaﬂplz; 5;;25
My Commission res Jan 15. ~ =
R A AR T Notary Public

padihiih ]

TR ST

1z



SIGNATURE PAGE - LFUCG

LEXINGTON-FAYETTE URBAN COUNTY GOVERNMENT

THIS INSTRUMENT PREPARED BY:

Lywtien A

Brittany Smith, Esq.
Attorney
Lexington-Fayette Urban County Government

200 East Main Street
Lexington, Kentucky 40507
(859) 258-3500
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EXHIBIT A

All that lot of land in or near the City of Lexington, Kentucky (and now within said city limits),
fronting thirty-three (33) feet, on the southeast side of Broadway Street and extending back that
width One Hundred Forty feet (140), more or less, to an alley, being Lot 173 Bruce’s Addition to
the City of Lexington; said property also being known as Lot 36 in Ward 3, Page 1, in the Plat of
the Assessor of the City of Lexington, Kentucky; the improvements on the said property being
known and designated as 734 North Broadway; and

Being the same property conveyed to Bluegrass Living Properties, LLC, a Kentucky limited
liability company, by Walcott Properties, LLC, a Kentucky limited liability company, by Deed
dated the 16" day of October, 2020 of record in Deed Book 3793, Page 13 in the office of the
Fayette County Clerk.
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MORTGAGE BOOK 10067 PAGE 315

I, Donald W Blevins Jr, County Court Clerk
of Fayette County Kentucky, hereb
y that the t‘o oing instrumen
has been duly recorded in my office.

By: PATTY DAVIS ,dc

202105140052
May 14, 2021 10:39:26 AM
Fees $80.00 Tax $.00
Total Paid $80.00

THIS IS THE LAST PAGE OF THE DOCUMENT
15 Pages

300 - 315



EXHIBIT 2

Promissory Note



LEXINGTON-FAYETTE URBAN COUNTY GOVERNMENT
AFFORDABLE HOUSING FUND
FORGIVABLE LOAN PROMISSORY NOTE

$43,334.00 November § ,2023

FOR VALUE RECEIVED, DMS HOLDINGS, LL.C, Kentucky limited liability company,
whose principal address is 3320 Clays Mill Road, Suite 213, Lexington, Kentucky 40503
(“Maker”), promises to pay to LEXINGTON-FAYETTE URBAN COUNTY GOVERNMENT ("LFUCG"),
an urban county government of the Commonwealth of Kentucky, created pursuant to KRS Chapter
67A, whose address is 200 East Main Street, Lexington, Kentucky 40507, its successors and assigns,
the principal sum of FORTY THREE THOUSAND THREE HUNDRED THIRTY FOUR DOLLARS AND
00/100 CENTS ($43,334.00), or so much thereof as may be advanced under the Assignment,
Assumption, and Forbearance Agreement (“Agreement”) and outstanding, together with interest
thereon at the rate of zero percent (0%) per annum to be computed from date of execution of this Note

A. Payments shall be required as follows:

1. Interest on the outstanding principal calculated in the manner set forth below
shall be due and payable in arrears on the 1* day of each month beginning on
December 1, 2023 and continuing on the first day of each succeeding month
thereafter until the principal balance shail be paid in full.

2. Unless otherwise agreed to in writing, or otherwise required by applicable law,
payments shall be applied first to accrued, unpaid interest, then to principal,
and any remaining amount to any unpaid costs or charges, provided however,
upon an Event of Default, LFUCG reserves the right to apply payments in its
sole discretion.

3. Any payment due under this Note on a day which is not a business day shall
be made on the succeeding business day and any resulting extension of time
shall be included in the computation of the interest payment amount.

4. All interest hereunder shall be computed on the basis of a year of 360 days,
and in each case shall be payable for the actual number of days elapsed.

5. Subject to Paragraph B below, the entire principal balance, together with all
interest accrued and unpaid thereon and all other sums due under this Note
shall be due and payable on July 1, 2036 (“Maturity Date”).

6. If any property assisted by this loan is sold prior to December 1, 2028, all
unpaid principal and accrued and unpaid interest on the amortizing mortgage
loan of the sold properties shall be inmediately due and repayable to LFUCG.
The amount of interest due will be calculated at a rate of 5% from the date of
execution of this Note.

LFUCG AHF Forgivable Promissory Note I



B. However, so long as Maker does not commit or participate in any event of breach or
default as defined in the Agreement, and if such event of breach or default has
occurred without cure or continues to occur without cure under the Maker’s
ownership, the Maker’s obligation to pay this Forgivable Loan Promissory Note shall
be forgiven. The Loan shall be forgiven as follows:

1. 1/15® of the above stated principal sum shall be forgiven beginning on
December 1, 2024 and each year thereafier for each full year during the
Affordability Period.

2. The entire principal sum shall be forgiven in full on July 1, 2036, as long as
all terms and conditions of all Loan Documents have been satisfactorily
complied and fulfilled.

If any payment required under this Note is not paid within ten (10) days after such payment
is due, the Maker will pay to LFUCG or the subsequent holder of this Note a late charge equal to five
percent (5%) of the amount of such payment or Twenty-five Dollars ($25.00), whichever is greater,
up to a maximum of One Thousand Five Hundred Dollars ($1,500.00) per late charge to compensate
LFUCG for administrative expenses and other costs of delinquent payments. This late charge may be
assessed without notice, shall be immediately due and payable and shall be in addition to all other
rights and remedies available to LFUCG.

This Note evidences indebtedness assumed under a Assignment, Assumption, and
Forbearance Agreement between the Maker and LFUCG (“Agreement”), of even date herewith
providing for assumption of a loan in the amount of FORTY THREE THOUSAND THREE HUNDRED
THIRTY FOUR DOLLARS AND 00/100 CENTS ($43,334.00) (“Loan”), and this Note is expressly
subject to and will be bound by, the terms and conditions set forth in such Commitment and
Agreement as if all of such terms and conditions were expressly set forth herein. Terms used herein
and not otherwise defined shall have the meaning set forth in the Agreement, Mortgage and any other
agreement related to the Loan (collectively, “Loan Documents”).

If (1) any installment of interest or the payment of principal required by this Note remains
unpaid for more than 10 days after the due date thereof, (2) the Maker or any guarantor should be the
subject of any voluntary or involuntary bankruptcy, receivership or other insolvency proceeding; or
(3) the Maker fails to observe or perform any of the terms of this Note; (4) there is any defauit by
Maker under the Agreement, the Mortgage or any other document, instrument or agreement providing
any security for this Note; or (5) there is any action filed to foreclose or otherwise enforce the terms
of any mortgage or other loan document executed by a senior lender, then in any of those events
LFUCG or the holder of this Note may declare the remaining principal balance of this Note (or so
much thereof as may have been advanced) to be immediately due and payable. In the event of default
under this Promissory Note, interest shall accrue on the entire unpaid balance at a rate of twelve
percent (12%) per annum from the date the default is declared until the default has been cured.

Any waiver of any default hereunder or under the instruments securing this Note at any time

will not, at any other time, constitute a waiver of the terms of this Note or the instruments securing it,
and the acceptance of payments upon the indebtedness evidenced hereby will not constitute a waiver

LFUCG AHF Forgivable Promissory Note 2



of the option of LFUCG or the holder of this Note to accelerate repayment of the entire unpaid
balance, unless LFUCG or the holder expressly grants such waiver in writing.

This Note is also secured by and is the same Note mentioned in a real estate Mortgage of even
date herewith executed in favor of LFUCG by the Maker for real estate located at 734 North
Broadway, Lexington, Kentucky 40508, and this Note is expressly made subject to and will be
bound by the terms and conditions set forth in said Mortgage as if all of such terms and conditions
were expressly set forth herein. All sums which shall or may become due and payable by the Maker
in accordance with the provisions of this Note shall be deemed to constitute additional interest on,
and shall be evidenced by this Note and shall be secured by the Mortgage and other Loan Documents.

The Maker and all persons now or hereafter liable, whether primarily or secondarily, for the
whole or any part of the indebtedness evidenced by this Note jointly and severally:

A agree to remain and continue to be responsible for the payment of the principal of and
interest on this Note notwithstanding any extension or extensions of time of the
payment of the principal or interest, or any change or changes by way of release or
surrender of any collateral, real or personal, held as security for the payment of this
Note, and waive all and every kind of notice of such extension or extensions, change
or changes and agree that the same may be made without the joinder of any such
persons; and

B. waive presentment, notice of dishonor, protest, notice of protest and diligence in
collection and all exemptions, whether homestead or otherwise, to which they or any
of them may now or hereafter be entitled under the laws of Kentucky or any other
state; and

C. agree, upon default, to pay all costs of collection, securing or attempting to collect or
secure this Note, including a reasonable attorey's fee, whether same be collected or
secured by suit or otherwise, providing the collection of such costs and fees is
permitted by applicable law.

This Note may be assigned in whole or in part by LFUCG or any other holder hereof.

The Maker may prepay the principal amount outstanding in whole or in part at any time
without penalty.

The Maker (and the undersigned representative(s) of the Maker) represents that the Maker has
full power, authority and legal right to execute and deliver this Note and that this Note constitutes a
valid and binding obligation of the Maker.

This Note will be govemed by and construed in accordance with the laws of the
Commonwealth of Kentucky.

The undersigned shall have no personal liability under this Note or any other Loan
Document for the repayment of the indebtedness evidenced by this Note or for the performance of
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any other obligations of the undersigned under the Loan Documents (collectively, the
“Indebtedness”), and LFUCG’s only recourse for the satisfaction of the Indebtedness and the
performance of such obligations shall be LFUCG’s exercise of its rights and remedies under the
Agreement. This limitation on the undersigned’s liability shall not limit or impair LFUCG’s
enforcement of its rights against any indemnitor or guarantor pursuant to any agreement of
indemnity or guaranty.

Notwithstanding the foregoing provisions, the undersigned shall be fully and personally
liable for damages to LFUCG resulting from (i) the undersigned’s fraud or misrepresentation,
whether affirmative or by omission; (ii) the misapplication of (a) proceeds of insurance covering
any portion of the Premises, or (b) proceeds of condemnation of any portion of the Premises or
proceeds from the sale or conveyance of any portion of the Premises in lieu of condemnation; (iii)
the amount of any loss caused by the undersigned’s failure to comply with any hazardous substance
laws described in Paragraph 2.3 of the Agreement, such loss to include expenses, clean-up costs,
penalties and damages incurred by the undersigned and any resulting diminution in the fair market
value of the Premises caused by the undersigned or agents; and (iv) all reasonable costs and
expenses including court costs and reasonable attorney’s fees incurred in collecting any of the
foregoing.

THE REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK

SIGNATURE PAGE TO FOLLOW
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SIGNATURE PAGE - MAKER

DMS HOLDINGS, LLC,
a Kentucky limited liability company

By:  David M. Stout
Its: Member

g .

MDavid M. Stout

COMMONWEALTH OF KENTUCKY )
)SCT
COUNTY OF FAYETTE )
The foregoing instrument was subscribed, sworn to, and acknowledged before me this the

3 day of November, 2023, by David M. Stout, as Member of DMS Holdings, LLC, a
Kentucky limited liability company.

Nétal“jTPUbﬁc.‘SﬁtEﬁf_arge. Kentucky /’

My Commission Expires:

Commission Number:

e o
> Mark A. Shepherd
"8\ Notary Public, D KYNP89968
State at Large Kentuckv
THIS INSTRUMENT PREPARED BY: 24,2021

Sorc, YL

Brittany Gl Smith. Esq.
Lexingtdn-Fay¥tte Urban County Government

200 East Mt Street
Lexington, Kentucky 40507
(859) 258-3500

00798449.docx
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R-608-2023
Contract #321-2023

TEAM .« KENTUCKY TRANSPORTATION CABINET Rev Tlco?;-);g
KENTUCKY. Department of Highways P. 1ofd
o PERMITS BRANCH agelo
APPLICATION FOR ENCROACHMENT PERMIT
KYTC KEPT #:
SECTION 1: APPLICANT CONTACT INFORMATION
APPLICANT ADDRESS
Lexington Fayette Urban Co. Govt 200 East Main Street
EMAIL CITYy STATE 1P
Lexington KY 40588
CONTACT NAME 1 EMAIL PHONE #
Mayor Linda Gorton mayor@lexingtonky.gov CELL #
CONTACT NAME 2 (if applicable) EMAIL PHONE #
Jennifer Carey jcarey@lexingtonky.gov CELL #
SECTION 2: PROPOSED WORK LOCATION
ADDRESS CITY STATE ZIP
US 27 - Dover Rd to east of Lin Wal Lexington Kentucky 40505
COUNTY ROUTE # MILE POINT LONGITUDE (X) LATITUDE (Y)
Fayette us 27 9.203t0 9.434 38.071553 -84.463349

ADDITIONAL LOCATION INFORMATION:
Three Medians on North Broadway (US 27 / US 68) between Dover Road and entrance to Parkway Baptist Church

FOR KYTC USE ONLY

PERMIT TYPE: [_] AirRight [ ] Entrance [ ] Utilities [_]Vegetation Removal [ ] Other:

ACCESS: [ Full [] partiat [ ] byPermit |[LOCATION: [ ] left [ JRight [ ] Crossing

SECTION 3: GENERAL DESCRIPTION OF WORK

The North Broadway Improvement Project includes the reconstuction of three raised medians on US 27 / US 68 (North
Broadway) between Dover Road and the entrance to Parkway Baptist Church (just east of Lin Wal Drive).

The project will remove the exisiting raised concrete medians (the existing median curbs will not be replaced) and
replace with soil material to allow for landscape plantings and banner signs. The plantings will consist of groundcover,
shrubs and trees that will be positioned within the raised landscaped median so the required sight distance is met or
exceeded and that any plantings located within the clear zone will be considered crashworthy (4" or less caliper at
maturity).

The proposed banner poles will be placed within the landscaped median and will be placed on a pole assembly {pole
and base) that is crashworthy.

THE UNDERSIGNED APPLICANT(s), being duly authorized representative(s) or owner(s), DO AGREE TO ALL ORIGINAL
UNEDITED TERMS AND CONDITIONS ON THE TC 99-1A, pages 1-4.

_ Kda) Aol I /&%/90%3

SIGNATURE IDATE

This is not a permit unless and until the applicant(s) receives an approved TC 99-1B from KYTC. This application
shall become void if not approved by the cancellation date. The cancellation date shall be a minimum of one year
from the date the applicant submits their application.




TC99-1A

TEAM il KENTUCKY TRANSPORTATION CABINET Rev. 10/2020
KENTUCKY. Department of Highways )
TRANSPORTATION PERMITS BRANCH Page 2 of 4

APPLICATION FOR ENCROACHMENT PERMIT
TERMS AND CONDITIONS

The permit, including this application and all related and accompanying documents and drawings making up the permit,
remains in effect and is binding upon the Applicant/Permittee, its successors and assigns, as long as the encroachment(s)
exists and also until the permittee is finally relieved by the Department of Highways from all its obligations.

Applicant shall meet all requirements of the Clean Water Act if the project will disturb one acre or more, the applicant shall
obtain a KPDES KYR10 Permit from the Kentucky Division of Water. All disturbed areas shall meet the requirements of the
Department of Highway'’s Standard Specifications, Sections 212 and 213, as amended.

INDEMNITY:

A. PERFORMANCE BOND: The permittee shall provide to the Department a performance bond according to the
Permits Manual, Section PE-203 as a guarantee of conformance with the Department’s Encroachment Permit
requirements.

B. PAYMENT BOND: At the discretion of the department, a payment bond shall be required of the permittee to
ensure payment of liquidated damages assessed to the permittee.

C. LIABILITY INSURANCE: Liability insurance shall be required of the permittee (in an amount approved by the
department) to cover all liabilities associated with the encroachment.

D. It shall be the responsibility of the permittee, its successors and assigns, to maintain all indemnities in full force
and effect until the permittee is authorized to release the indemnity by the Department.

A copy of this application and all related documents making up the approved permit shall be given to the applicant and shall
be made readily available for review at the work site at all times.

Perpetual maintenance of the encroachment is the responsibility of the permittee, its successors and assigns, with the
approval of the Department as required, unless otherwise stated.

Permittee, its successors and assigns, shall comply with and agree to be bound by the requirements and terms of (a) this
application and all related documents making up the approved permit, (b) by the Department’s Permits Manual, and (c) by
the Manual on Uniform Traffic Control Devices, both manuals as revised to and in effect on the date of issuance of the
permit, all of which documents are made a part thereof by this reference. Compliance by the permittee, its successors and
assigns, with subsequent revisions to applicable provisions of either manual or other policy of the Department may be made
a condition of allowing the encroachment to persist under the permit.

Permittee agrees that this and any encroachment may be ordered removed by the Department at any time, and for any
reason, upon thirty days written notice to the last known address of the applicant or to the address at the location of the
encroachment. The permittee agrees that the cost of removing and of restoring the associated right-of-way is the
responsibility of the permittee, its successors and assigns.

Permittee, its successors and assigns, agree that if the Department determines that motor vehicular safety deficiencies
develop as a result of the installation or use of the encroachment, the permittee, its successors and assigns, shall provide
and bear the expenses to adjust, relocate, or reconstruct the facilities, add signs, auxiliary lanes, or other corrective
measures reasonably deemed necessary by the Department within a reasonable time after receipt of a written notice of
such deficiency. The period within which such adjustments, relocations, additions, modifications, or other corrective
measures must be completed will be specified in the notice.

Where traffic signals are required as a condition of granting the requested permit or are thereafter required to correct
motor vehicular safety deficiencies, as determined by the Department, the costs for signal equipment and installation(s)
shall be borne by the permittee, its successors and assigns and the Department in its reasonable discretion and only in
accordance with the Department’s current policy set forth in the Traffic Operations Manual and Permits Manual. Any
modifications to the permittee’s entrance necessary to accommodate signalization (including necessary easement(s) on
private property) shall be the responsibility of the permittee, its successors and assigns, at no expense to the Department.




TC99-1A

TEAM =il KENTUCKY TRANSPORTATION CABINET Rev. 10/2020
KENTUCKY. Department of Highways )
TRANSPORTATION PERMITS BRANCH Page 3 of 4

10.

APPLICATION FOR ENCROACHMENT PERMIT

The requested encroachment shall not infringe on the frontage rights of an abutting owner without their written consent
as hereinafter described. Each abutting owner shall express their consent, which shall be binding on their successors and
assigns, by the submission of a notarized statement as follows, “ (we),
, hereby consent to the granting of the permit requested by the

applicant along Route , which permit does affect frontage rights along my (our) adjacent
real property.” By signature(s) , subscribed
and sworn by , on this date

. The permit, if approved, is subject to the agreement that it shall not interfere with any similar rights or permit(s) previously

granted to any other party, except as otherwise provided by law.

. Permittee shall include documentation which describes the facilities to be constructed. Permittee, its successors and

assigns, agree as a condition of the granting of the permit to construct and maintain any and all permitted facilities or
other encroachments in strict accordance with the submitted and approved permit documentation and the policies and
procedures of the Department. Permittee, its successors and assigns, shall not use facilities authorized herein in any
manner contrary to that prescribed by the approved permit. Only normal usage as contemplated by the parties and by
this application and routine maintenance are authorized by the permit.

. Permittee, its successors and assigns, at all times from the date permitted work is commenced until such time as all

permitted facilities or other encroachments are removed from the right-of-way and the right-of-way restored, shall
defend, protect, indemnify and save harmless the Department from any and all liability claims and demands arising out
of the work, encroachment, maintenance, or other undertaking by the permittee, its successors and assigns, related or
undertaken pursuant to the granted permit, due to any claimed act or omission by the permittee, its servants, agents,
employees, or contractors. This provision shall not inure to the benefit of any third party nor operate to enlarge any
liability of the Department beyond that existing at common law or otherwise if this right to indemnity did not exist.

. Upon a violation of any provision of the permit, or otherwise in its reasonable discretion, the Department may require

additional action by the permittee, its successors and assigns, up to and including the removal of the encroachment and
restoration of the right-of-way. In the event additional actions required by the Department under the permit are not
undertaken as ordered and within a reasonable time, the Department may in its discretion cause those or other additional
corrective actions to be undertaken and the Department shall recover the reasonable costs of those corrective actions
from the permittee, its successors and assigns.

. Permittee, its successors and assigns, shall use the encroachment premises in compliance with all requirements of federal

law and regulation, including those imposed pursuant to Title VI of the Civil Right Act of 1964 (42 U.S.C. § 2000d et seq.)
and the related regulations of the U.S. Department of Transportation in Title 49 C.F.R. Part 21, all as amended.

. Permittee, its successors and assigns, agree that if the Department determines it is necessary for the facilities or other

encroachment authorized by the permit to be removed, relocated or reconstructed in connection with the reconstruction,
relocation or improvement of a highway, the Department may revoke permission for the encroachment to remain under
the permit and may order its removal, relocation or reconstruction by the permittee, its successors and assigns, at the
expense of the permittee, except where the Department is required by law to pay any or all of those costs.




TC99-1A

TEAM il KENTUCKY TRANSPORTATION CABINET Rev. 10/2020
KM Department of Highways )
TRANSPORTATION PERMITS BRANCH Page 4 of 4

APPLICATION FOR ENCROACHMENT PERMIT

17. Permittee agrees that the authorized permit is personal to the permittee and shall remain in effect until such time as (a)
the permittee’s rights to the adjoining real property to have benefitted from the requested encroachment have been
relinquished, (b) until all permit obligations have been assumed by appropriate successors and assigns, and {c) unless and
until a written release from permit obligations has been granted by the Department. The permit and its requirements
shall also bind the real property to have benefitted from the requested encroachment to the extent permitted by law.
The permit and the related encroachment become the responsibility of the successors and assigns of the permittee and
the successors and assigns of each property owner benefitting from the encroachment, or the encroachment may not
otherwise permissibly continue to be maintained on the right-of-way. (Does not apply to utility encroachments serving
the general public.)

18. If work authorized by the permit is within a highway construction project in the construction phase, it shall be the
responsibility of the permittee to make personal contact with the Department’s Engineer on the project in order to
coordinate all permitted work with the Department’s prime contractor on the project.

19. This permit is not intended to, nor shall it, affect, alter or alleviate any requirement imposed upon the permittee, its
successors and assigns, by any other agency.

20. Permittee, its successors and assigns, agree to contain and maintain all dirt, mud, and other debris emanating from the
encroachment away from the surrounding right-of-way and the travel way of the highway hereafter and at all times that
its obligations under the permit remain in effect.

21. Before You Dig: The contractor is instructed to call 1-800-752-6007 to reach KY 811, the One-Call system for information
on the location of existing underground utilities. The call is to be placed a minimum of two (2) and no more than ten (10)
business days prior to excavation. The contractor should be aware that the owners of underground facilities are not
required to be members of the KY 811 One-Call Before U-Dig (BUD) service. The contractor must coordinate excavation
with the utility owners, including those whom do not subscribe to KY 811. it may be necessary for the contractor to
contact the County Clerk to determine what utility companies have facilities in the area.

22. The undersigned Utility acknowledges ownership and control of the facilities proposed to be installed, modified, or
extended by the Applicant/Permittee and agrees to be bound by the requirements and terms of this application and all
related documents making up the approved permit, by the Department’s Permits Guidance Manual, and by all applicable
regulations and statutes in effect on the date of issuance of the permit. This information and application is certified correct
to the best knowledge and belief of the undersigned Utility.

UTILITY
NAME (Utility Representative) TITLE (Utility Representative)
SIGNATURE (Utility Representative) DATE

To Submit a Locate Request
24 Hours a Day, Seven Days a Week:
Call 811 or 800-752-6007
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